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MASTER SERVICES AGREEMENT
Black Tulip
IT and Technology Services — Master Services Agreement
Between — Black Tulip (the “Client”)
and
VINSINFO Private Limited (“Supplier”)
Initial Term: Ten (10) years from the Effective Date
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THIS MASTER SERVICES AGREEMENT (the “Agreement”) is made on Date (the “Effective Date”) BETWEEN:
(1) Black Tulip Flowers LLC, and it’s affiliates incorporated under the laws of the United Arab Emirates having its principal place of business at Black Tulip Flowers LLC, P.O. Box: 231771, Haleb St, Al Qusais, DUBAI - U.A.E (Opposite to Dubai Abattoir)United Arab Emirates (the “Client”); and
(2) VINSINFO Private Limited, a company incorporated in India under company/PAN number AAGCV7368H, having its registered office at No 80/96, Nisha Anand Complex, Chamiers Road, Teynampet, Chennai 600018, Tamil Nadu, India (the “Supplier”),
each a “Party” and together the “Parties”.
[bookmark: _Toc237867533]Recitals
A. The Supplier is a technology services company specializing in the delivery of information technology and technology-related services, including eCommerce platform implementation, custom software development, systems integration, cloud services, data and artificial-intelligence solutions, quality assurance, and application maintenance and support.
B. The Client wishes to engage the Supplier, on a non-exclusive basis, to provide such services to the Client and its Affiliates over an extended period, as more particularly described in one or more Annexures to be agreed under this Agreement.
C. The Parties intend to work on a proposal-to-proposal basis: for each requirement, the Supplier will prepare and share a written Proposal, and only on the Client’s written acceptance will the corresponding Annexure (Scope of Work) take effect and form part of this Agreement.
D. The Parties wish to record the terms on which the Supplier will provide such services to the Client during the Term.
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1.1	“Affiliate” means, in relation to a Party, any entity that directly or indirectly controls, is controlled by, or is under common control with that Party.
1.2	“Annexure” or “Scope of Work” means a detailed statement of deliverables, timelines, assumptions, responsibilities and commercials agreed and attached to this Agreement in the form or substantially in the form of Annexure A, which forms an integral part of this Agreement once accepted or signed by both Parties.
1.3	“Client Data” means any data or information provided to the Supplier by the Client, or generated through the Client’s use of the Services, including any Client Personal Data.
1.4	“Client Personal Data” means personal data supplied to the Supplier by or on behalf of the Client, or obtained or created by the Supplier on the Client’s behalf in the course of delivering the Services, and processed by the Supplier in performing the Services.
1.5	“Confidential Information” means information disclosed by either Party, in any form, relating to that Party’s business, products, plans, know-how, clients, this Agreement, or any Client Data, that is marked or reasonably understood to be confidential.
1.6	“Deliverables” means the storefronts, applications, themes, configurators, integrations, migrations, reports, documentation and any other work product described in the applicable Annexure.
1.7	“Effective Date” means the date of signature of this Agreement, as stated above.
1.8	“Fees” means the fees payable by the Client to the Supplier for the Services, as set out in the applicable Annexure.
1.9	“Intellectual Property Rights” means all patents, copyrights, trademarks, trade secrets, database rights, rights in software and source code, and all similar rights, whether registered or unregistered, anywhere in the world.
1.10	“Platform” means any third-party platform, cloud service, marketplace, application, plugin, theme or service used to deliver the Services, including (without limitation) Shopify, BigCommerce, Adobe Commerce/Magento, WooCommerce, Shopware, Zoho, AWS, Microsoft Azure and Google Cloud.
1.11	“Proposal” means a written proposal, quotation or estimate issued by the Supplier in response to a Client requirement, setting out the proposed scope, deliverables, assumptions, exclusions, effort estimate, timelines, Fees, payment milestones and validity period.
1.12	“Services” means the information technology and technology-related services to be provided by the Supplier as set out in an accepted Proposal and/or Annexure, which may include (without limitation): eCommerce design, development, migration, implementation and support; custom software, web and mobile application development; systems integration, API and middleware development; ERP, CRM and marketplace integrations; cloud architecture, provisioning, migration and managed services; data engineering, analytics, artificial intelligence, machine learning and computer-vision solutions; UI/UX and product design; quality assurance and testing; DevOps and site-reliability engineering; application maintenance, support and enhancement (AMC); technology consulting and advisory; and dedicated or extended technology-team services.
1.13	“Term” means the term of this Agreement as set out in clause 11.
[bookmark: _Toc237867535]2.  Scope of Services and Working Model
2.1	This Agreement is a framework agreement. It records the terms on which the Supplier may provide Services to the Client during the Term but does not, in itself, obligate the Client to purchase, or the Supplier to supply, any particular Services. The Supplier is not appointed as an exclusive supplier, and the Client may perform any part of the Services itself or procure them from a third party.
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2.2	The Parties shall work on a proposal-to-proposal basis. For every requirement, project, phase, enhancement or support arrangement, the following process shall apply:
(a)	the Client shall notify the Supplier of its requirement, providing such business and technical information as is reasonably necessary for the Supplier to understand and estimate it;
(b)	the Supplier shall prepare and share with the Client a written Proposal for that requirement, at no cost to the Client unless a chargeable discovery or solution-design phase is separately agreed in writing;
(c)	the Proposal shall set out at minimum: the objective and scope; the Deliverables; assumptions and exclusions; the effort estimate and/or resource plan; indicative timelines and milestones; the Fees and currency; the payment schedule; Client responsibilities; and the validity period;
(d)	the Parties may discuss and revise the Proposal as required; and
(e)	the Supplier shall commence the Services only upon the Client’s written acceptance of the Proposal, given by signature (including by electronic signature), purchase order (PO) or statement of work (SOW) by an authorised representative of the Client.
2.3	 A Proposal accepted in accordance with Clause 2.2(e) shall constitute a Statement of Work (“SOW”) under this Agreement. Each SOW shall be assigned a unique identification number and date and shall be executed or otherwise accepted in writing by both Parties. Each SOW shall be deemed to incorporate and form part of this Agreement and shall be governed by all the terms and conditions of this Agreement, whether or not such terms are expressly restated in the SOW.
2.4	 Each SOW shall include, at a minimum, a description of the Deliverables, key assumptions, timelines, Client responsibilities, commercials and payment schedule. Additional SOWs for future phases, projects or workstreams may be entered into by mutual written agreement of the Parties. Each such SOW shall be assigned a unique identification number and, upon execution or acceptance by both Parties, shall form an integral part of this Agreement.
2.5     Each SOW shall be identified by a unique reference number, as mutually agreed by the Parties, and such reference number shall be used for all correspondence, invoices, purchase orders and other documentation relating to the applicable Services. The issuance of an SOW shall not, by itself, create any obligation on either Party beyond the obligations expressly set out in such SOW and this Agreement.
2.6	The Client shall have no liability to pay for any Services unless the corresponding Proposal has been accepted, or SOW signed, in accordance with this clause 2.
2.7	Where there is any conflict between the body of this Agreement and SOW, the terms of this Agreement shall prevail, save that the Parties may expressly vary a specific clause of this Agreement within an SOW provided that the varied clause is expressly identified and the SOW is signed by the Client’s authorised representative.
2.8	Change requests. Any work requested by the Client that is not covered by the then-current SOW shall be treated as a change request. The Supplier shall issue a supplementary or revised Proposal setting out the impact on scope, effort, Fees and timelines, and shall not commence work on the change until it is agreed in writing.
2.9	Unless stated otherwise in it, each Proposal remains valid for acceptance for thirty (30) days from its date. Estimates of effort, cost and duration in a Proposal are indicative and become binding only on acceptance under clause 2.2(e).
2.10Governance. Each Party shall nominate a single point of contact for the relationship. The Parties shall review active SOWs, service performance and forward pipeline at a cadence agreed between them and, in any event, not less than once in each half-year.
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3.1	The Supplier shall provide the Services in accordance with this Agreement using suitably qualified and experienced personnel.
3.2	The Supplier shall be responsible for the acts and omissions of its personnel and any approved sub-contractors and shall not sub-contract or assign any part of the Services without the Client’s prior written consent, such consent not to be unreasonably withheld or delayed.
3.3	The Supplier shall promptly notify the Client of any circumstance within its control that may affect delivery of the Services and shall use reasonable efforts to remedy the same at its own cost.
3.4	The Supplier shall provide reasonable project management, progress reporting and quality assurance in respect of the Services.
3.5	The Supplier is an independent contractor. Nothing in this Agreement shall constitute any of the Supplier’s personnel an employee, worker or agent of the Client, and the Supplier remains solely responsible for their salaries, benefits, statutory contributions and work authorisations.
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3.6	Standard working hours. The Supplier’s delivery team operates from 10:30 AM to 7:30 PM IST (GMT +5:30), Monday to Friday, excluding public holidays in India, unless otherwise agreed in writing.
3.7	Time zone and Client meetings. As the Supplier’s delivery team is based in India, project activities will primarily be performed during Indian Standard Time. To facilitate collaboration, the Supplier will ensure that the project team is available at least once every week for project reviews, status updates or meetings during the Client’s preferred time.
3.8	Critical production support. In the event of a critical production issue (Severity 1) that significantly impacts business operations, the Supplier’s project leads and designated support personnel shall be available 24x7 to coordinate resolution and provide reasonable assistance until the issue is stabilised.
3.9	Work outside standard hours. Any planned work requested outside the Supplier’s standard business hours, including weekends or public holidays, shall be mutually agreed in writing and may be subject to additional commercial terms.
3.10	Holidays and planned leave. The Supplier will provide reasonable advance notice of public holidays, planned leave or operational closures that may impact project activities or scheduled deliverables.
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4.1	The Supplier warrants that the Services will be performed in a professional and workmanlike manner and that all Deliverables will materially conform to the specifications set out in the applicable SOW.
4.2	Where an SOW includes customer-facing storefronts, portals or web applications and expressly includes accessibility within its scope and commercials, the Supplier warrants that such Deliverables will be developed in conformance with the Web Content Accessibility Guidelines (WCAG) 2.1 Level AA. Any additional accessibility enhancements, audits, certifications or remediation arising from scope changes or third-party integrations shall be treated as a change request.
4.3	Acceptance. Acceptance criteria for each milestone or Deliverable shall be set out in the applicable SOW. Following delivery, the Client shall have a User Acceptance Testing (UAT) period as specified in the SOW (or, if none is specified, fifteen (15) business days) to test the Deliverable against the acceptance criteria and raise a written list of defects. The Supplier shall remedy any defects at its own cost and resubmit for re-testing. A Deliverable is deemed accepted upon the Client’s written sign-off, or if the Client uses it in live production, or if the Client does not raise defects within the UAT period.
4.4	Defect warranty. For sixty (60) days from acceptance or go-live (whichever is earlier), the Supplier shall remedy, at no additional cost, any material non-conformity of the Deliverables with the specification in the applicable SOW, unless a different warranty period is stated in that SOW. The defect warranty does not extend to defects arising from modifications made by the Client or a third party, incorrect use, or changes in a Platform or other third-party component outside the Supplier’s control.
4.5	Post-delivery support. Where a SOW provides for a post-delivery support period, that support covers fixing bugs or issues related to the delivered scope of work and minor changes or adjustments within the implemented features. Where an SOW does not specify a post-delivery support period, a period of thirty (30) days from final handover or go-live shall apply. Ongoing maintenance and support beyond that period (Support and Service Levels) pursuant to a separate Proposal.
4.6	Client dependencies. The Client shall perform the responsibilities identified in the applicable SOW. Any delay by the Client in providing data, access, content or approvals shall entitle the Supplier to a corresponding extension of the affected timelines, and the Supplier shall not be responsible for delays caused thereby.
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5.1	In consideration of the Services, the Client shall pay the Supplier the Fees set out in the applicable SOW. Fees are agreed on a proposal-to-proposal basis and no Fees are payable in respect of any requirement for which the Client has not accepted a Proposal. Unless otherwise stated in the SOW, each milestone invoice is payable within seven (30) days of receipt of a valid invoice.
5.2	Unless an SOW states otherwise, all Fees are stated and payable in USD.
5.3	Default payment schedule. Where an SOW does not specify a payment schedule, the following shall apply to fixed-price engagements: forty percent (40%) on acceptance of the Proposal / award of the work; forty percent (40%) on the day of delivery; and twenty percent (20%) on the Client’s written acceptance of the Deliverables following UAT (and not merely on publication or go-live). Time-and-materials and dedicated-resource engagements shall be invoiced monthly in arrears unless otherwise agreed.
5.4	The Fees are inclusive of all Supplier charges unless expressly stated otherwise in the applicable SOW. Any pre-approved, reasonable out-of-pocket expenses may be charged separately if agreed in writing in advance. Travel, accommodation and visa costs for on-site work requested by the Client shall be reimbursed at actuals against supporting documentation, subject to prior written approval.
5.5	Third-party costs. Platform subscriptions, licences, app-store purchases, server, hosting, cloud, domain, certificate, gateway and other third-party costs required for the Services are not included in the Fees and shall be procured and borne by the Client directly or reimbursed to the Supplier at actuals where the Client has asked the Supplier to procure them on its behalf.
5.6	Taxes. All Fees are exclusive of any applicable taxes, including value added tax (VAT), goods and services tax (GST) and similar levies, which shall be added to the invoice where applicable and borne by the Client. Each Party shall be responsible for its own income and corporate taxes. If the Client is required by law to withhold or deduct any tax, it shall pay the withheld sum to the relevant authority and provide the Supplier with a valid withholding tax certificate; the Parties shall co-operate in good faith, including by exchanging tax residency certificates, to obtain the benefit of any applicable double taxation avoidance agreement.
5.7	Change requests and additional effort. Change requests, additional training and any work outside the agreed scope shall be charged at the rates stated in the applicable SOW or, where no rate is stated, at the Supplier’s then-current standard rates notified to the Client in writing.
5.8	Rate review. Given the duration of the Term, the Supplier may revise its standard rates not more than once in any twelve (12) month period on not less than sixty (60) days’ prior written notice. Any such revision shall not exceed 7% and shall not apply to any SOW already accepted before the effective date of the revision.
5.9	Late payment. Without prejudice to its other rights, if any undisputed invoice remains unpaid for more than fifteen (15) days after its due date, the Supplier may charge interest at 1% per month on the overdue amount and, on giving a further fifteen (15) days’ written notice, may suspend performance of the affected Services until payment is received. The Supplier shall not suspend Services in respect of any amount the Client is disputing in good faith and has notified in writing before the due date.
[bookmark: _Toc237867541]6.  Intellectual Property Rights
6.1	Each Party retains ownership of its Intellectual Property Rights existing prior to this Agreement or developed independently of it (“Background IP”).
6.2	Subject to clauses 6.1 and 6.3, all Intellectual Property Rights in the Deliverables created specifically for the Client under this Agreement shall, upon payment in full of the applicable Fees, vest in and be assigned to the Client. The Supplier shall execute any documents reasonably required to give effect to this assignment. Until such payment, the Client shall have a non-exclusive licence to use and operate the relevant Deliverables in the ordinary course of its business, which licence the Supplier may suspend on written notice where any undisputed invoice remains unpaid for more than thirty (30) days.
6.3	This Agreement does not transfer ownership of any Platform, third-party apps, plugins, themes, libraries or open-source components used in the Deliverables; these remain subject to their own licence terms. The Supplier shall provide the Client with a written list of such third-party components and licences on delivery and shall not incorporate any “copyleft” licensed component (for example GPL or AGPL) without the Client’s prior written consent.
6.4	The Supplier grants the Client a non-exclusive, royalty-free, perpetual licence to use any Supplier Background IP to the extent it is embedded in, and reasonably required to operate and maintain, the Deliverables. The Client may sublicense this right to its Affiliates and to contractors acting on its behalf.
6.5	Handover. On completion, expiry or termination, and subject to payment in full of all Fees properly due, the Supplier shall hand over all source code, credentials, configuration files and documentation reasonably required for the Client (or a third party on its behalf) to operate and maintain the Deliverables.
6.6	Nothing in this Agreement prevents either Party from developing or using techniques, ideas, concepts, methodologies or know-how of general application acquired in the course of the Services, provided this does not infringe the other Party’s Intellectual Property Rights or breach clause 9.
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7.1	The Supplier warrants that:
(a)	it has the right and authority to enter into this Agreement;
(b)	the Services will be performed in compliance with applicable law; and
(c)	the Deliverables and their use by the Client will not infringe the Intellectual Property Rights of any third party.
7.2	The Supplier shall indemnify the Client against any third-party claim that the Deliverables infringe that third party’s Intellectual Property Rights, provided that the Client: (a) notifies the Supplier promptly in writing of the claim; (b) gives the Supplier sole control of the defence and settlement of the claim; and (c) provides reasonable co-operation at the Supplier’s cost. The Supplier may, at its option and expense, procure the right for the Client to continue using the affected Deliverable, replace or modify it so that it is non-infringing, or refund the Fees paid for that Deliverable. The remedies in this clause 7.2 are the Client’s sole and exclusive remedy in respect of any infringement of third-party Intellectual Property Rights, and are subject to the limits in clause 8.3.
7.3	The indemnity in clause 7.2 shall not apply to any claim arising from: Client Data or content supplied by the Client; any Platform or third-party component; modifications to the Deliverables made by the Client or a third party; or use of the Deliverables other than in accordance with this Agreement or the applicable SOW.
7.4	Except as expressly stated in this Agreement, all warranties, conditions and terms implied by statute or common law are excluded to the fullest extent permitted by law.
7.5	The Client warrants that it has all necessary rights, consents and lawful authority in respect of the Client Data and any content, materials or credentials it provides to the Supplier.
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8.1	Nothing in this Agreement limits either Party’s liability for death or personal injury caused by negligence, for fraud, or for any liability that cannot lawfully be limited or excluded.
8.2	Subject to clause 8.1, neither Party shall be liable for any indirect, special or consequential loss, or for loss of profit, revenue, goodwill or data, however arising.
8.3	Subject to clauses 8.1 and 8.2, each Party’s total aggregate liability under this Agreement shall be limited to fifty percent (50%) of the total Fees paid or payable under the applicable SOW. Where a liability does not relate to a specific SOW, the cap shall be fifty percent (50%) of the total Fees paid under this Agreement in the twelve (12) months preceding the event giving rise to the claim. Liability is assessed separately in respect of each SOW, and this Agreement does not create any aggregate cap across all SOWs. This clause 8.3 does not limit the Client’s obligation to pay Fees properly due and payable for Services performed.
8.4	The Supplier shall not be liable for any security incident, service interruption, platform vulnerability, software defect, data loss or processing activity arising solely from the acts or omissions of a Platform or other third-party provider, from the Client’s own acts or omissions, or from modifications made by the Client or any third party after delivery.
8.5	This clause 8 shall survive termination or expiry of this Agreement.
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9.1	Each Party shall keep the other’s Confidential Information strictly confidential and use it solely for the purposes of this Agreement, except where disclosure is required by law or is otherwise permitted under this Agreement.
9.2	This obligation does not apply to information that is or becomes public (other than by breach of this Agreement), was already lawfully known to the receiving Party, is lawfully received from a third party without restriction, or is independently developed.
9.3	Each Party shall ensure that its personnel, agents and approved sub-contractors to whom Confidential Information is disclosed are bound by confidentiality obligations no less onerous than those in this clause 9.
9.4	Neither Party shall publicly reference this engagement (including in case studies or marketing materials) without the other Party’s prior written consent, save that either Party may identify the other as a client or supplier once such consent has been given.
9.5	Non-solicitation. Neither Party shall, during the Term and for one (1) year thereafter, directly or indirectly solicit for employment or engage any personnel of the other Party who are or have been directly involved in the Services, without the other Party’s prior written consent. This does not restrict responses to bona fide general recruitment advertising not specifically targeted at the other Party’s personnel.
9.6	This clause 9 shall survive termination or expiry of this Agreement.
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10.1	The Supplier shall process Client Data (including any Client Personal Data) only for the purpose of providing the Services, in accordance with the Client’s written instructions and applicable data protection law, including UAE Federal Decree-Law No. 45 of 2021 on the Protection of Personal Data and its executive regulations, the Information Technology Act, 2000 and the Digital Personal Data Protection Act, 2023 of India, and, where applicable to the processing, the EU and UK GDPR.
10.2	The Supplier shall maintain reasonable administrative, technical and physical safeguards to protect Client Data against unauthorised access, loss or disclosure, and shall notify the Client in writing within twenty-four (24) hours of becoming aware of any confirmed security breach affecting Client Data.
10.3	No custom code developed by the Supplier shall store, process or transmit cardholder payment data; all payment data entry shall remain within the PCI-DSS compliant hosted payment fields, iframes or gateways of the relevant Platform or payment service provider.
10.4	On termination or expiry, the Supplier shall, at the Client’s option, return or securely delete all Client Data in its possession within a reasonable time, save for copies required to be retained by applicable law.
10.5	The Supplier is responsible only for Client Data processed under its direct control and shall not be responsible for the security, availability or functionality of any Platform or other third-party service.
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11.1	This Agreement shall commence on the Effective Date and shall continue in force for an initial term of five (5) years (the “Initial Term”), unless terminated earlier in accordance with this clause 11.
11.2	On expiry of the Initial Term, this Agreement shall automatically renew for successive periods of one (1) year each, unless either Party gives the other not less than ninety (90) days’ written notice prior to the end of the Initial Term or the then-current renewal period that it does not wish to renew.
11.3	Each SOW shall commence on the date stated in it and continue until the Services described in that SOW are completed, unless terminated earlier in accordance with this clause 11.
11.4	Termination for convenience. Either Party may terminate any individual SOW for convenience upon thirty (30) days’ prior written notice, provided that the Supplier may not terminate for convenience once work under an active SOW has commenced, except for the Client’s uncured material breach. This Agreement itself may not be terminated for convenience during the Initial Term or any renewal period; it may be brought to an end only by non-renewal under clause 11.2 or by termination under clause 11.5.
11.5	Either Party may terminate this Agreement or any SOW immediately on written notice if the other Party commits a material breach that is not remedied within thirty (30) days of a written notice to remedy, or becomes insolvent.
11.6	On termination, the Client shall pay for Services properly performed up to the date of termination, and the Supplier shall refund any Fees pre-paid for Services not yet performed, save for the non-refundable mobilisation payment (if any) specified in the applicable SOW and any non-cancellable third-party costs properly incurred. Subject to payment of all Fees properly due, the Supplier shall promptly hand over all source code, credentials and documentation completed to date.
11.7	Expiry or termination of this Agreement shall not automatically terminate any SOW then in force. Any such SOW shall continue on the terms of this Agreement (which shall be deemed to continue in force for that purpose only) until it is completed or separately terminated.
11.8	Transition assistance. On expiry or termination for any reason, the Supplier shall, if requested by the Client, provide reasonable transition and exit assistance for a period of up to 60 days, including knowledge transfer, documentation and handover of credentials. Such assistance shall be chargeable at the Supplier’s then-current rates, save where the termination arises from the Supplier’s uncured material breach, in which case it shall be provided at no cost.
11.9	Termination shall be without prejudice to the accrued rights and remedies of either Party.
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12.1	Assignment and sub-contracting. Neither Party may assign or sub-contract its rights or obligations under this Agreement without the other Party’s prior written consent, except that the Supplier may use pre-approved sub-contractors for whom it remains fully responsible. The Client may pass the benefit of this Agreement to its Affiliates, provided it remains responsible for their acts and omissions. An Affiliate of the Client may procure Services by accepting a Proposal in its own name, in which case that Affiliate shall be treated as the Client in respect of that SOW and shall be bound by the terms of this Agreement.
12.2	Variation. No variation of this Agreement (including any SOW) shall be effective unless in writing and signed by authorised representatives of both Parties, save as expressly permitted by clauses 2.6 and 5.8.
12.3	Force majeure. Neither Party shall be liable for delay or failure to perform (other than payment obligations) caused by events beyond its reasonable control. If such an event continues for more than sixty (60) days, either Party may terminate the affected Annexure on written notice.
12.4	Notices. Notices shall be given in writing by email or courier to the addresses set out below, or as otherwise notified in writing, and shall be deemed received on delivery (if by hand or courier) or at the time of transmission (if by email, provided no delivery-failure notification is received):
(a)	to the Client at Black Tulip Black Tulip Flowers LLC, P.O. Box: 231771, Haleb St, Al Qusais, DUBAI - U.A.E (Opposite to Dubai Abattoir) United Arab Emirates , email [email], for the attention of [insert name / title]; and
(b)	to the Supplier at VINSINFO Private Limited, No 80/96, Nisha Anand Complex, Chamiers Road, Teynampet, Chennai 600018, Tamil Nadu, India, email anto@vinsinfo.com for the attention of Anto J L Kings – Co-founder & Managing Director.
12.5	Governing law and dispute resolution. This Agreement shall be governed by and construed in accordance with the laws of Singapore. The Parties shall first attempt to resolve any dispute through good-faith discussions between their authorised representatives. If the dispute is not resolved within thirty (30) days, it shall be finally resolved by binding arbitration administered by the Singapore International Arbitration Centre (SIAC) in accordance with the SIAC Rules. The seat of arbitration shall be Singapore, the proceedings shall be conducted in English, and the arbitration shall be conducted by one (1) arbitrator. The arbitral award shall be final and binding on the Parties. Nothing in this clause shall prevent either Party from seeking interim or injunctive relief from any court of competent jurisdiction to protect its intellectual property or confidential information.
12.6	Entire agreement. This Agreement, together with its SOWs and Schedules executed by both Parties, constitutes the entire agreement between the Parties in respect of its subject matter and supersedes all prior discussions and understandings.
12.7	Severability. If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
12.8	Counterparts. This Agreement may be executed in counterparts (including by electronic signature), each of which is an original and which together form one agreement.
12.9	No partnership. Nothing in this Agreement creates a partnership, joint venture or agency between the Parties.
12.10	Third-party rights. A person who is not a Party to this Agreement has no right to enforce any of its terms, save for the Client’s Affiliates as expressly provided in clause 12.1.

IN WITNESS of which this Agreement has been duly executed by the Parties on the date first written above.

	VINSINFO Private Limited (Supplier)
Signature:
Name: Anto J L Kings
Designation: Co-founder & Managing Director
Date: 
	Black Tulip Flowers LLC (Client)
Signature:
Name: [__]
Designation: [__]
Date: [__]
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