
Termination and Release Agreement
THIS TERMINATION AND RELEASE AGREEMENT (the “Agreement”) is made of “___” ________, 20____ (the “Signing Date”)
BETWEEN:
[_______________________________to insert the name of the Seller], registered and exists under the laws of [______________________________ to insert the country of the Seller`s registration] at [______________________ to insert the registered address of the Seller], represented by [_________________________ to insert the name of the Seller`s representative], [________________________ to insert the position of the Seller`s representative], acting of the basis of [________________________ to insert the document being basis of the Seller representative`s authority] (the “Seller”)
[_______________________________to insert the name of the Buyer], registered and exists under the laws of [______________________________ to insert the country of the Buyer`s registration] at [______________________ to insert the registered address of the Buyer], represented by [_________________________ to insert the name of the Buyer`s representative], [________________________ to insert the position of the Buyer`s representative], acting of the basis of [________________________ to insert the document being basis of the Buyer representative`s authority] (the “Buyer”)
each hereinafter individually referred to as a “Party”, and collectively, as the “Parties”.

WHEREAS:

(A) The Supplier and the Buyer entered into a Supply Agreement # ________ as of __________________ 20____ (the “Supply Agreement”) pursuant to which the Seller shall deliver the Product and the Buyer shall pay the Deposit [Advance payment/Prepayment amount] and for the Product delivered.

(B) [The Supply Agreement was supplemented and amended by an Amendment dated _____________ 200___ (the “First Amendment”), Amendment dated _____________ 200___ (the “Second Amendment”) [etc.]
(C) The Parties now desire to terminate the Supply Agreement and the Seller wishes to fully and forever release and discharge the Buyer from all or any further payments in respect to the Supply Agreement, and the Buyer wishes to fully and forever release and discharge the Seller from further obligations re the Product delivery on the terms set out herein.

(D) This Agreement is the result of a compromise freely entered into by the Parties (following advice from their legal and other professional advisors) for their mutual benefit, releasing them as it does, from their respective obligations under the Supply Agreement.

THEREFORE in consideration of the covenants set forth herein and the payment to be made in accordance with the terms of this Agreement, the Parties agree as follows:

1 Interpretation

1.1 In this Agreement unless otherwise stated or the context or subject matter otherwise requires the following terms shall bear the following meanings:

1.2 “Bank Account” means ________________________________________________________; 

1.3 “Business Day” means a day which is not a Saturday or Sunday and on which banks are customarily open for the transaction of ordinary business in the [_______________________to insert a reference to the Seller`s and the Buyer`s country(ies)];

1.4 Unless the context otherwise requires, in this Agreement:

1.4.1 the masculine gender includes the feminine and neuter and the singular includes the plural, and vice versa;

1.4.2 headings are for convenience of reference only and shall not affect the construction or interpretation of this Agreement;

1.4.3 references to any statute, statutory provision, rule or regulation include references to the same as from time to time amended, extended, re‑enacted or consolidated and include all related subordinate legislation;

1.4.4 references to clauses and parts and subdivisions thereof are to the clauses of this Agreement and the parts thereof respectively; and

2 Cancellation of Contract
2.1 Upon fulfilment of the obligations of the Parties in accordance with Clause 3 of this Agreement the Supply Agreement will be cancelled in its entirety, and none of the Parties will have any future liabilities or obligations either directly or indirectly thereunder as further set out in Clause 4 below.

3 Obligations
3.1 In accordance with the Clause [______] of the Supply Agreement the Buyer provided the Seller with the Deposit [Advance/Prepayment amount] payment of [______________ (____________________________________) to insert the amount by figures and in words] [_____________________ to insert a currency of the Deposit [Advance payment/Prepayment amount] Dollars (the “First Portion of the Deposit [Advance payment/Prepayment amount]”) as advance payment for the Product to be delivered under the Supply Agreement. 

3.2 [The Buyer and the Seller mutually agreed that the first portion of the Deposit [Advance payment/Prepayment amount] shall be considered as an advance payment for the Product already delivered in accordance with Clause _____ of the Supply Agreement. Subject to the terms and conditions of the Supply Agreement, the Buyer agrees and acknowledge that it will not seek the return of the first portion of the Deposit [Advance payment/Prepayment amount] from the Seller, whether pursuant to the terms of the Supply Agreement or otherwise.]
3.3 The Seller will pay to the Buyer within [___________________ to insert] Business Days of the date of execution of this Agreement, the remaining portion of the Deposit [Advance payment/Prepayment amount] in the amount of [________________________ to insert the amount by figures and in words], free of any charges, by electronic wire transfer to the Bank Account [according to the invoice #_____dated the __________] (“the Termination Payment”).
3.4 Save as may be expressly provided in this Agreement each Party agrees that:
(a) no any payment shall be payable or provided by any Party to another Party in connection with this Agreement and Supply Agreement;

(b) no any obligations, actions, including any deliveries, shipments shall be made by any Party to another Party in connection with the Supply Agreement; 

(c) neither Party have any claims regarding performance of any terms and provisions of the Supply Agreement.
3.5 The Parties expressly agree and acknowledge that fulfillment of the obligations set out in this Clause 3 of this Agreement shall be in complete accord, satisfaction and settlement and release of all of the Buyer’s and Seller’s duties obligations and liabilities arising out of or in connection with the Supply Agreement.

4 Release

4.1 Upon Signing Date the Seller and the Buyer hereby irrevocably and unconditionally agree on behalf of themselves, their predecessors, successors, and assign to release and forever discharge each Party, including all of their predecessors, successors and assigns from any and all liabilities and obligations of whatsoever nature whether past, present, future or contingent, and whether due or incurred, known or unknown, including but not limited to all claims, debts, demands, causes of action, duties, sums of money, covenants, contracts, controversies, agreements, promises, doings, omissions, damages, judgments, costs, expenses and losses whatsoever arising out of and/or in connection with or related to the Supply Agreement it being the intention of each Party that this release shall operate as a full and final settlement of all past, current and future liability whatsoever of each Party, including the either Party obligation to serve to the other Party not less than [__________________________ to insert the number by figures and in words] months[days] prior written notice of the Agreement termination in accordance with the clause(s) [_______] of the Supply Agreement or in any other respective provisions of the Agreement. arising out of and/or in connection with the Supply Agreement (save as may be expressly provided in this Agreement).
4.2 For the avoidance of doubt and without limiting the foregoing, should any claim or other payment or any other obligation or fact or occurrence become known or be discovered or occur, it will not entitle any Party to set aside or re‑open the release effected by this Agreement, nor to recover any further sum from the other Party in respect of such claim or payment or non-payment obligation.

4.3 Each Party expressly assumes the risk that acts, omissions, matters, causes or things may have occurred which are not known or are not suspected to exist by one or more of them. Each Party to the fullest extent permitted by English law waives the terms and provisions of any statute, rule or doctrine of common law which either:

4.3.1 narrowly construes releases purporting by their terms to release claims in whole or in part based upon, arising from or related to such acts, omissions, matters, causes or things; or

4.3.2 which restricts or prohibits the releasing of such claims.

5 Warranties and Representations

5.1 Each Party expressly warrants and represents to each other that:

5.1.1 it is duly organised, validly existing and in good standing in its place of organisation;

5.1.2 the provisions of this Agreement constitute legal, valid and binding obligations on it which are enforceable against it in accordance with its terms;

5.1.3 entering into this Agreement does not violate its constitutional documents, or any agreements to which it is a party or any obligation to which it is subject and there are no pending agreements, transactions, or negotiations to which it is or will be a party that would render this Agreement or any part thereof void, voidable, or unenforceable;

5.1.4 all consents and any other necessary authorisations and approvals required to enable it lawfully to enter into and perform and comply with its obligations under this Agreement have been obtained and are in full force and effect and all conditions thereto (if any) have been satisfied;

5.1.5 all other acts, conditions and things required to be done fulfilled and performed in order to enable it lawfully to enter into and to exercise its rights under and perform the obligations assumed by it in this Agreement, and to ensure that the obligations expressed to be assumed by it in this Agreement are legal, valid and binding have been done fulfilled and performed;

5.1.6 no order has been made or petition presented or other step taken for it to be wound up or for the appointment of a liquidator, provisional liquidator, receiver, administrator or other similar office holder under the laws of any jurisdiction whatsoever.

5.2 Each Party expressly warrants and represents to each other that:

5.2.1 it has not assigned or encumbered, or purported to assign or encumber, any claim or cause of action purported to be released by this Agreement;

5.2.2 it has been represented by legal counsel in the negotiation and joint preparation of this Agreement and is fully aware of this Agreement’s provisions and legal effect;

5.2.3 it enters into this Agreement freely, without coercion, and based on its own independent decision to enter into this Agreement and as to whether this Agreement is appropriate for it, based upon its own judgement, information and analyses and upon its own tax, accounting, regulatory, legal, financial and other advice relying on such of its own advisers as it may have deemed necessary and in each case without relying on each other.

6 Confidentiality

6.1 The Parties hereby expressly agree that the terms and conditions of this Agreement shall be confidential between them and shall not be disclosed to a third party by any party hereto without the prior written consent of the other parties, except:

6.1.1 when otherwise reasonably necessary or required to be disclosed to the Party’s principals, auditors or professional advisers provided that the disclosing party procures that the party to whom the disclosure is being made keeps the information disclosed confidential on the same basis as this clause; 

6.1.2 when required by governmental or regulatory bodies to which the Party is subject;

6.1.3 when required by the law of any relevant jurisdiction or upon order of a court or tribunal of competent jurisdiction.

6.2 Any Party making disclosure of this Agreement in a manner permitted in this clause 6 shall nonetheless take all reasonable precautions to the fullest extent possible to otherwise protect the confidentiality of this Agreement.

7 Notices

7.1 Any notice, request, instruction or other document (a “Notice”), mentioned in this Agreement must be made in writing and shall be delivered personally or sent by first class post pre-paid recorded delivery or by e-mail. All Notices must be sent to the address of the relevant party detailed in clause 7.3 below, or to such other address as is specified by that party by written notice to the other party.

7.2 For the purposes of this Agreement, a Notice shall be deemed to have been served: 

7.2.1 at the time of delivery, if it has been delivered by hand during business hours; or

7.2.2 48 hours after posting, if it has been sent by post; or

7.2.3 immediately on receipt of an electronic confirmation of successful transmission, if it has been sent by fax during business hours; 
provided that if deemed service would occur on any day other than a Business Day, the service shall be deemed to have occurred on the next Business Day.

7.3 For the purposes of this Agreement, the address details of each party are as provided below, unless altered in accordance with clause 7.1 above:

	Name of Party
	Address
	E-mail

	[to insert the name of the Seller] 

Attention: 
[to insert the representative of the Seller]
	[to insert the address of the Seller]
	[to insert]



	[to insert the name of the Buyer]
Attention: [to insert the representative of the Buyer]
	[to insert the address of the Buyer]
	[to insert]




8 Entire Agreement

8.1 This Agreement shall constitute the entire agreement between the Parties hereto relating to the Supply Agreement and/or any of the business transacted pursuant thereto and no party shall:

8.1.1 have any remedy in respect of any representation, warranty or undertaking of any other party which is not expressly set out or referred to in this Agreement and upon which reliance may have been placed prior to and/or when entering into this Agreement, except in respect of fraudulent misrepresentation; and

8.1.2 seek to re-open or set aside this Agreement on any grounds whatsoever, including without limitation, that this Agreement or the Supply Agreement is or are void or voidable on the basis that any of the Parties in the future becomes aware of any mistake of law (including any such mistake arising as a result of a subsequent change in the law which shall include, without limitation, a settled understanding of the law which is subsequently departed from by judicial decision) or any mistake of fact, in any way whatsoever connected with or related to this Agreement or the Supply Agreement.

9 Severability

To the extent that any term or provision of this Agreement is held to be illegal, unenforceable or void for any reason, the validity of the remaining terms and provisions shall not be affected and shall be construed so as to create or provide for, to the fullest extent permitted by law, the same rights, obligations and releases as this Agreement would have created or provided for had such term or provision been valid.

10 Variation

No purported alteration or variation of this Agreement shall be effective unless it is in writing, refers to this Agreement and is duly executed by each of the Parties hereto.

11 Assignment

No Party may assign or otherwise transfer its rights or obligations hereunder without the prior written consent of the other Party.
12 General

12.1 This Agreement is not intended to and shall not create any rights or benefits enforceable by any party who is not a signatory to it (other than the third parties referred to in Clause 12.2 below) and consequently no other person (other than the third parties referred to in Clause 12.2 below) shall have or claim any benefit under this Agreement whether by virtue of the Contracts (Rights of Third Parties) Act 1999 or otherwise howsoever.

12.2 This Agreement shall be binding upon and shall inure to the benefit of the parties and their respective predecessors, successors and assigns.

12.3 This Agreement may be entered into in any number of counterparts and by the parties to it on separate counterparts, each of which when entered into shall be an original, but all the counterparts shall together constitute one and the same instrument.  A copy sent by e-mail shall constitute adequate proof of the execution of this Agreement by the relevant Party.

12.4 Each Party agrees to do such things and execute such further documents (at the requesting Party’s expense) as may be reasonably requested by another party to further evidence the releases effected hereby.

13 Governing Law and Jurisdiction

13.1 This Agreement, including the arbitration clause, shall be governed by, interpreted and construed in accordance with the substantive laws of England and Wales.

13.2 Any dispute arising out of or in connection with this Agreement, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration in London under the rules of the London Court of International Arbitration (LCIA), which Rules are deemed to be incorporated by reference into this clause. The number of arbitrators shall be three.  The place of arbitration shall be London, England.  The language to be used in the arbitral proceedings shall be English. 
IN WITNESS WHEREOF the parties have executed this Agreement on the day and year first above written.

The Seller ____________________________ [to insert]
By ___________________________________________________ [to insert]
Title: _________________________________________________ [to insert]
_______________________________
the Buyer ____________________________ [to insert]
_______________________ [to insert]
By ___________________________________________________ [to insert]
Title: _________________________________________________ [to insert]
_______________________________
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