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1.

INTERPRETATION

1.1

The following definitions and rules of interpretation apply in these Conditions:
"Breach of Security"

means a breach of security leading to accidental or unlawful
destruction, loss, alternation, unauthorised disclosure of, or access
to Personal Data;

"Bribery Laws"

means the Bribery Act 2010 and associated guidance published by
the Secretary of State for Justice under the Bribery Act 2010 and all
other applicable UK legislation, statutory instruments and
regulations in relation to bribery or corruption and any similar or
equivalent legislation in any other relevant jurisdiction ;

"Business Day"

means a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business;

"Conditions"

means these terms and conditions of purchase;

"Contract"

means the agreement between JCR and the Supplier for the sale
and purchase of Goods and/or Services (as applicable)
incorporating these Conditions and the Order;

"Data Protection Legislation"

means the Data Protection Act 1998, the EU Data Protection
Directive 95/46/EC, the Regulation of Investigatory Powers Act
2000, the Telecommunications (Lawful Business Practice)
(Interception of Communications) Regulations 2000 (SI
2000/2699), the Privacy and Electronic Communications Directive
2002/58/EC, the Privacy and Electronic Communications (EC
Directive) Regulations 2003 (SI 2003/2426), where applicable and
from its effective date of 25 May 2018 the General Data Protection
Regulation 2016/679 together with the equivalent legislation of any
other applicable jurisdiction and all other applicable law, regulations
and codes of conduct in any relevant jurisdiction relating to the
processing of personal data and privacy including the guidance and
codes of practice issued by the UK Information Commissioner as
the same may be amended, updated or replaced from time to time;

"Goods"

means the goods (or any part of them) detailed in the Order;

"Goods Specification"

means any specification for the Goods, including any related plans
and drawings, that is agreed in writing by JCR and the Supplier;

"Group"

means in relation to a party, that party and its subsidiaries and
holding companies and any subsidiaries of any such holding
companies as the same vary from time to time and "subsidiary" and
"holding company" shall have the meanings given to them in section
1159 of the Companies Act (2006);

"Intellectual Property Rights"

means patents, rights to inventions, copyright and related rights,
trade marks, business names and domain names, rights in get-up,
goodwill and the right to sue for passing off, rights in designs,
database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how), and all other
intellectual property rights, in each case whether registered or
unregistered and including all applications and rights to apply for
and be granted, renewals or extensions of, and rights to claim
priority from, such rights and all similar or equivalent rights or forms
of protection which subsist or will subsist now or in the future in any
part of the world;

"JCR Materials"

has the meaning set out in Clause 5.3.8;
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"Order"

means JCR's order for the supply of Goods and/or Services, as set
out in JCR's purchase order or in JCR's written acceptance of the
Supplier's quotation, as the case may be;

"Personal Data", "Data Subject", "Data
Controller",
"Processing"
and
"Process"

have the meanings set out in the Data Protection Act 1998 or such
replacement legislation as may come into force from time to time;

“Regulations”

means the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (246/2006) and/or any other regulations enacted
for the purpose of implementing the Acquired Rights Directive
(Council Directive 77/187/EEC as amended by Council Directive
98/50 EEC and consolidated in Council Directive 2001/23/EEC )
into English law;

"Replacement Supplier"

means any alternative service provider appointed by JCR to
perform the Services or any part of the Services after the Services
or any part of the Services (as applicable) cease to be provided by
the Supplier;

"Services"

means the services, including without limitation any Deliverables, to
be provided by the Supplier as set out in the Order, the Service
Specification or otherwise agreed in writing between the parties;

"Service Specification"

means the description or specification for Services agreed in writing
by JCR and the Supplier;

"Sub-Contractor"

means any sub-contractor of the Supplier appointed to perform the
whole or any part of the Services;

"Supplier Personnel"

means any personnel utilised by the Supplier in connection with the
performance of the Services, whether as permanent employees,
temporary employees, agents or sub-contractors.

1.2

A person includes a natural person, corporate or unincorporated body (whether or not having separate legal
personality). A reference to a party includes its successors or permitted assigns.

1.3

A reference to a statute or statutory provision is a reference to such statute or statutory provision as amended
or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under
that statute or statutory provision, as amended or re-enacted. A reference to writing or written includes faxes
and e-mails.

1.4

References to Clauses and Schedules are to the clauses of and schedules to this Agreement. References to
Paragraphs are to paragraphs of the relevant Schedule. The Schedules form part of this Agreement as if set
out in full in the main body and any reference to this Agreement includes the Schedules.

1.5

Any phrase introduced by the terms "including", "include", "in particular" or any similar expression shall be
construed as illustrative and shall not limit the sense of the words preceding those terms.

1.6

An obligation in these Conditions on a person not to do something includes an obligation not to agree or allow
that thing to be done.

2.

APPLICATION OF THESE CONDITIONS

2.1

These Conditions apply to and form part of the Contract between the Supplier and JCR. They supersede any
previously issued terms and conditions of purchase or supply.

2.2

No terms or conditions endorsed on, delivered with, or contained in the Supplier's quotation, sales conditions,
confirmation of order, specification or other document shall form part of the Contract except to the extent that a
director or other senior office of JCR otherwise agrees in writing.

2.3

No variation of these Conditions or to an Order or to the Contract, shall be binding unless expressly agreed in
writing and executed by a duly authorised signatory on behalf of JCR.

2.4

Each Order by JCR to the Supplier shall be an offer to purchase Goods and/or Services subject to these
Conditions.
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2.5

An Order may be withdrawn or amended by JCR at any time before acceptance by the Supplier. If the Supplier
is unable to accept an Order, it shall notify JCR promptly.

2.6

Acceptance of an Order by the Supplier shall take place on the earlier of written acceptance of the Order by the
Supplier or by any other conduct of the Supplier which JCR reasonably considers is consistent with acceptance
of the Order.

3.

SUPPLY OF GOODS

3.1

The Supplier shall supply, and JCR shall purchase, such quantities of Goods as JCR or any member of JCR's
Group may specify in an Order.

3.2

Each Order shall:
3.2.1

specify the type and quantity of Goods ordered; and

3.2.2

unless the parties agree that JCR may specify the date and location after placing the Order, specify
the date by or on which the Order is to be delivered ("Delivery Date"), and the delivery location
("Delivery Location"). If the Delivery Date and/or Delivery Location are to be specified after the
placing of an Order, JCR shall use reasonable endeavours to give the Supplier reasonable advance
notice of the relevant information.

3.3

The Supplier shall assign an Order Number to each Order received from JCR and notify such Order Numbers
to JCR. The parties shall use the relevant Order Number in all subsequent correspondence relating to the Order.

3.4

JCR may amend or cancel an Order by written notice to the Supplier. If JCR amends or cancels an Order, its
liability to the Supplier shall be limited to payment to the Supplier of all costs reasonably incurred by the Supplier
in fulfilling the Order up until the date of receipt of the notice of amendment or cancellation, except that to the
extent that the amendment or cancellation results from the Supplier's failure to comply with its obligations under
the Contract.

3.5

The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations,
consents and permits that it needs to carry out its obligations under the Contract in respect of the Goods.

4.

DELIVERY OF GOODS

4.1

The Supplier warrants, represents and undertakes that:

4.2

4.1.1

the Goods shall correspond with their description and any applicable Goods Specification;

4.1.2

the Goods shall be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit
for any purpose held out by the Supplier or made known to the Supplier by JCR, expressly or by
implication, and in this respect JCR relies on the Supplier's skill and judgment;

4.1.3

where applicable, the Goods shall be free from defects in design, materials and workmanship and
remain so for 36 months after delivery;

4.1.4

the Goods shall comply with all applicable statutory and regulatory requirements relating to the
manufacture, labelling, packaging, storage, handling and delivery of the Goods;

4.1.5

the Goods are properly packed and secured in such manner as to enable them to reach their
destination in good condition;

4.1.6

each delivery of the Goods is accompanied by a delivery note which shows the date of the Order, the
Order number (if any), the type and quantity of the Goods (including the code number of the Goods
(where applicable)), special storage instructions (if any) and, if the Goods are being delivered by
instalments, the outstanding balance of Goods remaining to be delivered; and

4.1.7

if the Supplier requires JCR to return any packaging material for the Goods to the Supplier, that fact
is clearly stated on the delivery note. Any such packaging material shall only be returned to the
Supplier at the cost of the Supplier.

The Supplier shall deliver the Goods:
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4.2.1

on the Delivery Date, if no such date is specified in the Order, then within 7 days of the date of the
Order;

4.2.2

to the Delivery Location or as instructed by JCR before delivery;

4.2.3

during JCR's normal hours of business, or as instructed by JCR; and

4.2.4

in the volume set out in the Order.

4.3

Delivery of the Goods shall be completed on the completion of unloading of the Goods at the Delivery Location.

4.4

If the Supplier:
4.4.1

delivers less than 95 per cent of the quantity of Goods ordered, JCR may reject the Goods; or

4.4.2

delivers more than 105 per cent of the quantity of Goods ordered, JCR may at its sole discretion
reject the Goods or the excess Goods,

and any rejected Goods shall be returnable at the Supplier's risk and expense. If the Supplier delivers more or
less than the quantity of Goods ordered, and JCR accepts the delivery, a pro rata adjustment shall be made to
the invoice for the Goods.
4.5

The Supplier shall not deliver the Goods in instalments without JCR's prior written consent. Where it is agreed
that the Goods are delivered by instalments, they may be invoiced and paid for separately. However, failure by
the Supplier to deliver any one instalment on time or at all or any defect in an instalment shall entitle JCR to the
remedies set out in Clause 9.1.

4.6

Title and risk in the Goods shall pass to JCR on completion of delivery.

4.7

JCR shall have the right to inspect and test the Goods at any time following delivery. If following such inspection
or testing JCR considers that the Goods do not conform or are unlikely to comply with the requirements set out
at Clause 4.1, JCR shall inform the Supplier and the Supplier shall immediately take such remedial action as is
necessary to ensure compliance.

4.8

Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Goods and
any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under this
Agreement, and JCR shall have the right to conduct further inspections and tests after the Supplier has carried
out its remedial actions.

5.

SUPPLY OF SERVICES

5.1

The Supplier shall provide the Services to JCR and/or any member of JCR's Group in accordance with the
Order, any Service Specification and these Conditions.

5.2

The Supplier shall meet any performance dates for the Services specified in the Order, any Service Specification
or notified to the Supplier by JCR (which shall include providing Services on non-Business Days).

5.3

In providing the Services, the Supplier shall:
5.3.1

co-operate with JCR in all matters relating to the Services, and comply with all instructions of JCR;

5.3.2

perform the Services with the best care, skill and diligence in accordance with best practice in the
Supplier's industry, profession or trade;

5.3.3

ensure that the Services and any Deliverables will conform with all descriptions and specifications
set out in the Order and any Service Specification, and that any Deliverables shall be fit for any
purpose expressly or impliedly made known to the Supplier by JCR;

5.3.4

provide all equipment, tools and vehicles and such other items as are required to provide the
Services;

5.3.5

use the best quality goods, materials, standards and techniques, and ensure that any Deliverables,
and all goods and materials supplied and used in the Services or transferred to JCR, will be free from
defects in workmanship, installation and design;
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6.

5.3.6

obtain and at all times maintain all necessary licences and consents, and comply with all applicable
laws and regulations;

5.3.7

observe all health and safety rules and regulations and any other policies, procedures and/or security
requirements that apply at any of JCR's premises;

5.3.8

hold all materials, equipment and tools, drawings, specifications and data supplied by JCR to the
Supplier ("JCR Materials") in safe custody at its own risk, maintain such JCR Materials in good
condition until returned to JCR, and not dispose or use such JCR Materials other than in accordance
with JCR's written instructions or authorisation;

5.3.9

not do or omit to do anything which may cause JCR to lose any licence, authority, consent or
permission upon which it relies for the purposes of conducting its business, and the Supplier
acknowledges that JCR may rely or act on the Services; and

5.3.10

not, and procure that the Supplier Personnel shall not, at any time do or say or permit to be done or
said anything which in the reasonable opinion of JCR might be prejudicial or defamatory to the image
of JCR or any of its staff, officers or contractual partners, or which may bring any of the same into
disrepute.

FOLLOW-ON DELIVERABLES
If JCR will be reliant on the Supplier for any supplies of maintenance, training, spare parts, consumables or
other goods, rights or services to benefit fully from the Goods and/or Services ("Follow-on Deliverables") then
the Supplier shall provide those Follow-on Deliverables or procure them to be provided, for at least 36 months
following delivery of the Goods or completion of the Services (as applicable), at fair and reasonable prices which
take no advantage of JCR's dependence on the Supplier for their supply.

7.

SUPPLIER PERSONNEL

7.1

The Supplier shall ensure that all Supplier Personnel:

7.2

7.3

7.1.1

are suitably skilled and experienced to perform tasks assigned to them, and are provided by the
Supplier in sufficient number to ensure that the Supplier's obligations are fulfilled in accordance with
the Contract;

7.1.2

are fully entitled to work within the United Kingdom;

7.1.3

are supplied by the Supplier with, and wear during the performance of the Services, such uniform
work wear, apparel, footwear and protective equipment as JCR may reasonably require (with such
uniforms to be issued and replaced by the Supplier at its own cost); and

7.1.4

keep their uniforms clean, neatly presented and maintained in good condition at all times.

The Supplier shall:
7.2.1

be responsible for all Supplier Personnel engaged in the performance of the Services, who shall be
and remain employed by the Supplier and not by JCR, and the Supplier shall be fully responsible for
paying all salaries, wages, commissions, bonuses, national insurance contributions, P.A.Y.E.,
pensions, sick pay and all other amounts payable directly or indirectly in respect of their employment;

7.2.2

appoint one or more appropriately qualified and responsible person or persons to manage and
supervise the Supplier Personnel at all times in the performance of the Services. Where Services are
to be provided at any JCR premises, one such person must be in attendance at the relevant JCR
premises during the performance of the Services and must be contactable at all times. The person
or persons so appointed are subject to approval by JCR; and

7.2.3

ensure that a full list of relevant contact details is available for Supplier Personnel and is kept up to
date.

The Supplier shall:
7.3.1

observe, and ensure that all Supplier Personnel observe, all health and safety rules and regulations
and any security requirements that apply at any of JCR's premises; and
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7.3.2

notify JCR as soon as it becomes aware of any health and safety hazards or issues which arise in
relation to the supply of the Goods and/or Services.

7.4

JCR reserves the right to refuse any Supplier Personnel access to JCR's premises, which shall only be given
to the extent necessary for the supply of the Goods and/or Services.

7.5

The Supplier shall not permit Supplier Personnel to make any alteration to their issued work wear, except the
appropriate wearing of protective gear issued for use in potentially hazardous situations.

7.6

JCR shall not be obliged to employ any of the Supplier's employees (or any employees of a third party contractor
appointed by the Supplier) as a result of or in connection with the Contract or the Supplier providing Goods
and/or Services to JCR. The Supplier indemnifies and shall keep JCR fully and effectively indemnified from and
against any costs, liabilities and expenses (including reasonable legal costs) incurred by JCR as a result of any
claim (including for dismissal) or demand of any nature by any such employee against JCR.

7.7

If JCR requires Supplier Personnel to wear specific “Jockey Club” uniform, the parties will openly and in good
faith negotiate any adjustment to the Charges to reflect any difference in cost that arises from this.

8.

JCR OBLIGATIONS

8.1

JCR shall:
8.1.1

provide the Supplier with reasonable access at reasonable times and on reasonable notice to JCR's
premises to the extent necessary for the supply of the Goods and/or Services; and

8.1.2

provide such information as the Supplier may reasonably request for the provision of the Services
and JCR considers reasonably necessary for the purpose of providing the Services.

9.

JCR REMEDIES

9.1

If the Supplier fails to deliver the Goods and/or perform the Services by the applicable date or in accordance
with the requirements of these Conditions, JCR shall, without limiting its other rights or remedies, have one or
more of the following rights:

9.2

9.1.1

to deduct 1% of the overall charges for the Goods or Services (as applicable) for each week that the
Goods or Deliverables are provided later than the agreed Delivery Date or date or performance (as
applicable);

9.1.2

to terminate the Contract with immediate effect by giving written notice to the Supplier;

9.1.3

to refuse to accept any subsequent performance of the Services and/or delivery of the Goods which
the Supplier attempts to make;

9.1.4

to recover from the Supplier any costs incurred by JCR in obtaining substitute goods and/or services
from a third party;

9.1.5

where JCR has paid in advance for Services that have not been provided by the Supplier and/or
Goods which have not been delivered by the Supplier, to have such sums refunded by the Supplier;
and/or

9.1.6

to claim damages for any additional costs, loss or expenses incurred by JCR which are in any way
attributable to the Supplier's failure to meet such dates.

If the Supplier has delivered Goods that do not comply with the requirements set out at Clause 4.1,
then, without limiting its other rights or remedies, JCR shall have one or more of the following rights, whether or
not it has accepted the Goods:
9.2.1

to reject the Goods (in whole or in part) whether or not title has passed and to return them to the
Supplier at the Supplier's own risk and expense;

9.2.2

to terminate this Agreement with immediate effect by giving written notice to the Supplier;

9.2.3

to require the Supplier to repair or replace the rejected Goods, or to provide a full refund of the price
of the rejected Goods (if already paid for by JCR);
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9.2.4

to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;

9.2.5

to recover from the Supplier any expenditure incurred by JCR in obtaining substitute goods from a
third party; and

9.2.6

to claim damages for any additional costs, loss or expenses incurred by JCR arising from the
Supplier's failure to supply Goods in accordance with the requirements set out at Clause 4.1.

9.3

The terms of these Conditions shall extend to any substituted or remedial services and/or repaired or
replacement Goods supplied by the Supplier.

9.4

JCR's rights under these Conditions are in addition to its rights and remedies implied by statute and common
law.

10.

CHARGES AND PAYMENT

10.1

The price for the Goods shall be the price set out in the Order and shall be inclusive of the costs of packaging,
insurance and carriage of the Goods, unless otherwise agreed in writing by JCR. No extra charges shall be
effective unless agreed in writing and signed by JCR.

10.2

The charges for the Services shall be set out in the Order and shall be the full and exclusive remuneration of
the Supplier in respect of the performance of the Services. Unless otherwise agreed in writing by JCR, the
charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with
the performance of the Services.

10.3

JCR shall be entitled to receive a discount for prompt payment and/or bulk purchase as specified in the Order,
or where no such discount is specified in the Order, as is normally granted by the Supplier to other customers
on comparable orders.

10.4

In respect of Goods, the Supplier shall invoice JCR on or at any time after completion of delivery. In respect of
Services, the Supplier shall invoice JCR on completion of the Services. Each invoice shall include such
supporting information required by JCR to verify the accuracy of the invoice, including the relevant purchase
order number. The Supplier shall send the invoice to Shared Finance Centre, Enterprise House, Central Way,
Arle Rd, Cheltenham GL51 8LZ.

10.5

JCR shall pay the invoiced amounts within 45 days of the date of a correctly rendered invoice to a bank account
nominated in writing by the Supplier.

10.6

All amounts payable by JCR under the Contract are exclusive of amounts in respect of value added tax
chargeable from time to time ("VAT"). Where any taxable supply for VAT purposes is made under the Contract
by the Supplier to JCR, JCR shall, on receipt of a valid VAT invoice from the Supplier, pay to the Supplier such
additional amounts in respect of VAT as are chargeable on the supply of the Goods and/or Services at the same
time as payment is due for the supply of the Goods and/or Services.

10.7

If a party fails to make any payment due to the other party under the Contract by the due date for payment, then
the defaulting party shall pay interest on the overdue amount at the rate of 3% per annum above Barclays Bank
plc's base rate from time to time. Such interest shall accrue on a daily basis from the due date until the date of
actual payment of the overdue amount, whether before or after judgment. The defaulting party shall pay the
interest together with the overdue amount. This clause shall not apply to payments that the defaulting party
disputes in good faith.

10.8

The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier
in providing the Services, and the Supplier shall allow JCR to inspect such records at all reasonable times on
request.

10.9

JCR may at any time, without limiting any of its other rights or remedies, set off any liability of the Supplier to
JCR against any liability of JCR to the Supplier, whether either liability is present or future, liquidated or
unliquidated, and whether or not either liability arises under the Contract.

11.

INTELLECTUAL PROPERTY RIGHTS

11.1

In respect of the Goods and any goods that are transferred to JCR as part of the Services under the Contract,
including without limitation any Deliverables or any part of them, the Supplier warrants that it has full clear and
unencumbered title to all such items, and that at the date of delivery of such items to JCR, it will have full and
unrestricted rights to sell and transfer all such items to JCR.
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11.2

The Supplier assigns to JCR, with full title guarantee and free from all third party rights, all Intellectual Property
Rights in the products of the Services, including for the avoidance of doubt any Deliverables.

11.3

The Supplier shall obtain waivers of all moral rights in the products, including for the avoidance of doubt any
Deliverables, of the Services to which any individual is now or may be at any future time entitled under Chapter
IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction.

11.4

The Supplier shall, promptly at JCR's request, do (or procure to be done) all such further acts and things and
the execution of all such other documents as JCR may from time to time require for the purpose of securing for
JCR the full benefit of the Contract, including all right, title and interest in and to the Intellectual Property Rights
assigned to JCR in accordance with Clause 11.2.

11.5

All JCR Materials are and shall remain the exclusive property of JCR.

11.6

To the extent the Supplier needs to use any Intellectual Property Rights owned by JCR, JCR grants to the
Supplier a non-exclusive, non-transferable, royalty free and revocable licence to use such Intellectual Property
Rights solely in order to perform the Contract. Any licence granted under this Clause 11.6 shall automatically
terminate when the Contract terminates/expires.

11.7

The Supplier shall not have any rights to use and shall not use the name, logo or trade marks of JCR on any of
its products and/or services without JCR's prior written consent. The Supplier acknowledges that such consent
can be withheld at JCR's absolute discretion and will be granted subject to the Supplier's compliance with the
JCR brand guidelines in force from time to time.

11.8

The Supplier shall not claim any "official" status as a supplier to or sponsor of JCR without the prior written
consent of JCR.

12.

TUPE

12.1

The parties do not consider that the Regulations will apply to transfer the employment of any person to JCR or
a Replacement Supplier where all or part of the Services cease to be provided by the Supplier (or by a SubContractor) for any reason and/or where all or part of the Services continue to be provided by JCR or by a
Replacement Supplier.

12.2

If as a result of the cessation of all or part of the Services by the Supplier it is found or alleged that the
employment of any person transfers to JCR or a Replacement Supplier pursuant to the Regulations:
12.2.1

JCR shall notify the Supplier, or shall procure that the Replacement Supplier notifies the Supplier, of
that finding or allegation as soon as reasonably practicable after becoming aware of it;

12.2.2

in consultation with JCR, the Supplier shall within 7 days of becoming aware of that allegation or
finding make that person a written offer of employment to commence immediately on the same terms
and conditions as that person was employed prior to the transfer (actual or alleged), and under which
the Supplier agrees to recognise that employee's prior service with the Supplier (or, where applicable,
the Sub-Contractor) and JCR shall give all reasonable assistance requested by the Supplier to
persuade that person to accept the offer;

12.2.3

JCR or the Replacement Supplier may, within 28 days after becoming aware of that finding or
allegation, if that person is still an employee of JCR or the Replacement Supplier and has not
accepted an offer of employment with the Supplier, dismiss that person; and

12.2.4

the Supplier indemnifies and shall keep JCR indemnified against costs, liabilities and expenses
(including legal expenses) which JCR and the Replacement Supplier may suffer or incur in relation
to that dismissal and the employment of that person up to the date of that dismissal and any other
claim brought by or on behalf of that person in each case.

13.

INDEMNITY

13.1

The Supplier indemnifies and shall keep JCR indemnified against all liabilities, costs, expenses, damages and
losses (including loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full
indemnity basis) and all other professional costs and expenses) suffered incurred by JCR as a result of or in
connection with:
13.1.1

any claim made against JCR for actual or alleged infringement of a third party's Intellectual Property
Rights arising out of, or in connection with, the manufacture, supply or use of the Goods, or receipt,
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use or supply of the Services, save to the extent that the claim is attributable to the acts or omissions
of JCR;
13.1.2

any claim made against JCR by a third party for death, personal injury or damage to property arising
out of, or in connection with, defects in Goods, save to the extent that the defects in the Goods are
attributable to the acts or omissions of JCR;

13.1.3

breach of Clauses 7.1.2 and/or 18; and

13.1.4

any claim made against JCR by a third party arising out of or in connection with the supply of the
Goods or the Services, to the extent that such claim arises out of the breach, negligent performance
or failure or delay in performance of the Contract by the Supplier, its employees, agents or
subcontractors.

13.2

The Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance,
product liability insurance and public liability insurance to cover the liabilities that may arise under or in
connection with the Contract, and shall, on JCR's request, produce both the insurance certificate giving details
of cover and the receipt for the current year's premium in respect of each insurance.

14.

LIABILITY

14.1

The controls, benefits, rights, licences and indemnities granted to JCR under the Contract are also granted to
each member of JCR's Group and any loss suffered by JCR or a member of JCR's Group as a result of any
action or omission under the Contract shall be deemed to be a loss of JCR and recoverable from the Supplier
under the Contract (subject to the agreed exclusions and limits on liability).

14.2

Nothing in the Contract shall limit or exclude the liability of either party for:
14.2.1

death or personal injury resulting from negligence;

14.2.2

fraud or fraudulent misrepresentation;

14.2.3

breach of the terms implied by section 12 of the Sale of Goods Act 1979;

14.2.4

breach of section 2 of the Consumer Protection Act 1987;

14.2.5

the indemnities contained in Clause 13; or

14.2.6

the deliberate default or wilful misconduct of that party, its employees, agents or subcontractors.

14.3

Without prejudice to Clause 14.2, neither party shall be liable to the other, whether in contract, tort (including
negligence) or restitution, or for breach of statutory duty or misrepresentation, or otherwise, for any special,
indirect or consequential damage or loss suffered by the other party that arises under or in connection with the
Contract.

14.4

Without prejudice to Clause 14.2 or Clause 14.3, JCR's total liability arising under or in connection with the
Contract, whether arising in contract, tort (including negligence) or restitution, or for breach of statutory duty or
misrepresentation, or otherwise, shall be limited to the amount of the Charges paid or payable to the Supplier.

14.5

The Supplier shall remain at all times responsible for the acts or omissions of any sub-contractors used in the
supply of the Goods and/or Services.

15.

CONFIDENTIALITY

15.1

A party ("receiving party") shall keep in strict confidence all technical or commercial know-how, information,
specifications, inventions, processes or initiatives which are of a confidential nature and have been disclosed to
the receiving party by the other party ("disclosing party"), its employees, agents or subcontractors, and any
other confidential information concerning the disclosing party's business, its products and services which the
receiving party may obtain.

15.2

The receiving party shall only disclose such confidential information to those of its employees, agents and
subcontractors who need to know it for the purpose of discharging the receiving party's obligations under the
Contract, and shall ensure that such employees, agents and subcontractors comply with the obligations set out
in this Clause as though they were a party to the Contract.
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15.3

The receiving party may also disclose such of the disclosing party's confidential information as is required to be
disclosed by law, any governmental or regulatory authority or by a court of competent jurisdiction.

16.

DATA PROTECTION

16.1

Where the Supplier processes Personal Data in connection with the Contract regarding individuals whose details
have been made available to the Supplier by JCR or the JCR Group (whether directly or indirectly), the Supplier
shall:
16.1.1

Process the Personal Data only on behalf of JCR (or another member of its Group, if applicable),
only for the purposes of this Agreement and only in accordance with instructions from JCR;

16.1.2

not otherwise modify, amend or alter the contents of the Personal Data unless specifically authorised
to do so in writing by JCR;

16.1.3

implement appropriate technical and organisational measures to protect Personal Data against
unauthorised or unlawful processing and against accidental loss, destruction, damage, alteration or
disclosure;

16.1.4

not disclose or transfer the Personal Data to any third party or Supplier Personnel unless necessary
for the provision of the Goods and/or Services and, for any disclosure or transfer of Personal Data to
any third party, obtain the prior written consent of JCR (save where such disclosure or transfer is
specifically authorised under this Agreement). Without limiting the foregoing where the Supplier
wishes to appoint a sub-contractor for the purpose of delivering the Goods and/or performing the
Services or in relation to any of its obligations under this Agreement, the Supplier shall where such
sub-contractor shall Process Personal Data ensure that it has entered into a written agreement with
the sub-contractor on terms which are substantially the same as, but no less onerous than, the terms
set out in this Clause 16 and a provision restricting the ability of the sub-contractor to sub-contract all
or any part of the services provided to the Supplier under such contract without first seeking the
consent of JCR;

16.1.5

take all reasonable steps to ensure the reliability and integrity of the Supplier Personnel who have
access to the Personal Data and ensure that the Supplier Personnel have entered into appropriate
contractually binding confidentiality undertakings or are bound by relevant binding confidentiality
undertakings by enactment;

16.1.6

co-operate as requested by JCR to enable JCR to comply with any exercise of rights by a Data
Subject under the Data Protection Legislation;

16.1.7

provide JCR with full cooperation and assistance (within the timescales, reasonably required by JCR)
to ensure JCR's compliance with its obligations under the Data Protection Legislation, including:
(a)

obligations relating to ensuring the security and integrity of the Personal Data;

(b)

obligations relating to notification of any Breach of Security to any supervising authority
and/or the Data Subject;

(c)

undertaking any data protection impact assessments (as required by the Data Protection
Legislation);

16.1.8

notify JCR immediately if it considers in its opinion any of JCR's instructions infringe the Data
Protection Legislation;

16.1.9

notify JCR immediately on becoming aware (and in any event within 24 hours of) any data security
breach, or suspected data security breach relating to Personal Data;

16.1.10

permit JCR or its external advisers to inspect and audit the Supplier’s data processing activities and
those of its agents, contractors, sub-contractors and consultants; and

16.1.11

not Process or otherwise transfer any Personal Data in or to any Restricted Country without the prior
written consent of JCR. Where the Supplier wishes to Process or transfer any Personal data in or to
any Restricted Country the following provisions shall apply;
(a)

the Supplier shall submit a request to JCR which shall set out the following details:
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(b)

(i)

the Personal Data which will be transferred to and/or Processed in the
Restricted Country;

(ii)

the Restricted Country or Countries which the Personal data will be transferred
to and/or Processed in;

(iii)

any sub-contractors or other third parties who will be Processing and/or
receiving Personal Data in Restricted Countries; and

(iv)

how the Supplier will ensure an adequate level of protection and adequate
safeguards in respect of the Personal Data that will be Processed in and/or
transferred to Restricted Countries so as to ensure JCR's compliance with Data
Protection Legislation

the Supplier shall comply with such other instructions and shall carry out such other actions
as JCR may notify in writing, including:
(i)

incorporating standard and/or model clauses (which are approved by the
European Commission or other regulatory body having jurisdiction as offering
adequate safeguards under the Data Privacy Legislation) into this Agreement
or a separate data processing agreement between the parties; and

(ii)

procuring that any sub-contractor or other third party who will be Processing
and/or receiving or accessing the Personal data in any Restricted Country either
enters into:
(1)

a direct data processing agreement with JCR on such terms as may
be required by JCR; or

(2)

a data processing agreement with the Supplier on terms which are
equivalent to those agreed between JCR and the sub-contractor
relating to the relevant Personal Data transfer,

and in each case which the Supplier acknowledges may include incorporation
of the model clause provisions (which are approved by the European
Commission or other regulatory body having jurisdiction as offering adequate
safeguards under the Data Protection Legislation) and technical and
organisational measures which JCR deems necessary for the purpose of
protecting the Personal Data.
16.1.12

the Supplier shall submit a request to JCR which shall set out the following details:

16.1.13

the Personal Data which will be transferred to and/or Processed in the Restricted Country;

16.1.14

the Restricted Country or Countries which the Personal data will be transferred to and/or Processed in;

16.1.15

any sub-contractors or other third parties who will be Processing and/or receiving Personal Data in Restricted
Countries; and

16.1.16

how the Supplier will ensure an adequate level of protection and adequate safeguards in respect of the Personal
Data that will be Processed in and/or transferred to Restricted Countries so as to ensure JCR's compliance with
Data Protection Legislation

16.1.17

the Supplier shall comply with such other instructions and shall carry out such other actions as JCR may notify
in writing, including:

16.1.18

incorporating standard and/or model clauses (which are approved by the European Commission or other
regulatory body having jurisdiction as offering adequate safeguards under the Data Privacy Legislation) into this
Agreement or a separate data processing agreement between the parties; and

16.1.19

procuring that any sub-contractor or other third party who will be Processing and/or receiving or accessing the
Personal data in any Restricted Country either enters into:

16.1.20

a direct data processing agreement with JCR on such terms as may be required by JCR; or
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16.1.21

a data processing agreement with the Supplier on terms which are equivalent to those agreed between JCR
and the sub-contractor relating to the relevant Personal Data transfer, and in each case which the Supplier
acknowledges may include incorporation of the model clause provisions (which are approved by the European
Commission or other regulatory body having jurisdiction as offering adequate safeguards under the Data
Protection Legislation) and technical and organisational measures which JCR deems necessary for the purpose
of protecting the Personal Data.

16.2

Except as otherwise provided, this Agreement does not transfer ownership of, or create any licences (implied
or otherwise), in any Intellectual Property Rights in any Personal Data.

16.3

The Supplier shall immediately following a request by JCR: (i) return all Personal Data to JCR along with all
copies or other records of the same; or (ii) destroy and/or delete all such Personal Data and provide written
confirmation of the same to JCR.

16.4

The Supplier indemnifies and shall keep JCR indemnified against all liabilities, losses, demands, damages,
costs, claims and expenses (including without limitation legal expenses) suffered by JCR, including payment of
compensation to a third party and its expenses in settling such third party claim, as a result of any failure by the
Supplier to comply with its obligations in accordance with this Clause 16.

17.

ANTI-BRIBERY

17.1

For the purposes of this Clause 17 the expressions adequate procedures and associated with shall be
construed in accordance with the Bribery Act 2010 and legislation or guidance published under it.

17.2

The Supplier shall comply with applicable Bribery Laws including ensuring that it has in place adequate
procedures to prevent bribery and ensure that:
17.2.1

all of its personnel;

17.2.2

all others associated with the Supplier; and

17.2.3

all of the Supplier's subcontractors;
involved in performing the Contract so comply.

17.3

Without limitation to Clause 17.2, the Supplier shall neither make nor receive any bribe (as defined in the Bribery
Act 2010) or other improper payment, or allow any such to be made or received on its behalf, either in the United
Kingdom or elsewhere, and shall implement and maintain adequate procedures to ensure that such bribes or
payments are not made or received directly or indirectly on its behalf.

17.4

The Supplier shall immediately notify JCR as soon as it becomes aware of a breach or possible breach of any
of the requirements in this Clause 17.

18.

COMPLIANCE WITH ANTI-SLAVERY AND HUMAN TRAFFICKING LAWS

18.1

In performing its obligations under the Contract, the Supplier shall:

18.2

18.1.1

comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes
from time to time in force including but not limited to the Modern Slavery Act 2015;

18.1.2

have and maintain throughout the term of the Contract its own policies and procedures to ensure its
compliance;

18.1.3

not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2
or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK;
and

18.1.4

require that each of its subcontractors and suppliers shall comply with all applicable anti-slavery and
human trafficking laws, statutes, regulations and codes from time to time in force including but not
limited to the Modern Slavery Act 2015 .

The Supplier represents, warrants and undertakes that neither the Supplier nor any of its officers, employees or
other persons associated with it:
18.2.1

has been convicted of any offence involving slavery and human trafficking; and
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18.2.2

has been or is the subject of any investigation, inquiry or enforcement proceedings by any
governmental, administrative or regulatory body regarding any offence or alleged offence of or in
connection with slavery and human trafficking.

18.3

The Supplier shall implement due diligence procedures for its subcontractors, and suppliers to ensure that there
is no slavery or human trafficking in its supply chains.

18.4

The Supplier shall not subcontract its obligations under the Contract without the prior written consent of JCR. If
JCR agrees that the Supplier may subcontract its obligations, the Supplier shall implement an appropriate
system of due diligence and audit for its subcontractors that is designed to ensure their compliance with all
applicable anti-slavery and human trafficking laws, statutes, regulations and codes.

18.5

The Supplier shall notify JCR as soon as it becomes aware of any actual or suspected slavery or human
trafficking in a supply chain which has a connection with the Contract.

18.6

The Supplier shall:
18.6.1

maintain a complete set of records to trace the supply chain of all Goods and Services provided to
JCR in connection with the Contract; and

18.6.2

permit JCR and its third party representatives, on reasonable notice during normal business hours to
have access to and take copies of the Supplier’s records and any other information and to meet with
the Supplier’s personnel to audit the Supplier’s compliance with its obligations this clause.

18.7

The Supplier shall implement a system of training for its employees, suppliers and subcontractors to ensure
compliance with this Clause 18. The Supplier shall keep a record of all such training and shall make a copy of
the record available to JCR on request.

18.8

The Supplier shall indemnify JCR against any losses, liabilities, damages, costs (including but not limited to
legal fees) and expenses incurred by, or awarded against, JCR as a result of any breach of this Clause 18 by
the Supplier.

18.9

JCR may terminate the Contract with immediate effect by giving written notice to the Supplier if the Supplier
commits a breach of this Clause 18.

19.

PREVENTION OF THE FACILITATION OF TAX EVASION

19.1

The Supplier hereby warrants and confirms to JCR that:
19.1.1

19.1.2

19.2

it and its employees and other associated persons have not and will not engage in any activity,
practice, conduct or thing which would (or the omission of which would) constitute:
(a)

a UK tax evasion offence within the meaning of section 45(4) of the Criminal Finances Act
("CFA") 2017 ("UK Tax Evasion Offence");

(b)

a foreign tax evasion offence within the meaning of section 46(5) of the CFA 2017
("Foreign Tax Evasion Offence"); and/or

(c)

the facilitation of a UK Tax Evasion Offence or Foreign Tax Evasion Offence within the
meaning of sections 45(5) or 46(6) of the CFA 2017 (a "Facilitation Offence"); and

it and (where applicable) its associated persons have carried out and will carry out periodic
assessments of the risk of one or more of it and its employees and other associated persons
committing a Facilitation Offence and that it and (where applicable) its other associated persons will
maintain effective anti-facilitation of tax evasion procedures, including prevention procedures within
the meaning of sections 45(3) and 46(4) of the CFA 2017, which conform with all applicable laws,
regulations and statutory guidance issued or approved under or related to the CFA 2017.

The Supplier shall:
19.2.1

comply with any of JCR's tax compliance policies (as may be notified in writing to the Supplier) and
all applicable laws, statutes, regulations, guidance, relevant industry code, or accepted practice
relating to tax or preventing a UK Tax Evasion Offence, Foreign Tax Evasion Offence or Facilitation
Offence as may be updated from time to time;
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19.2.2

immediately notify JCR in writing on becoming aware of, or suspecting, any failure to comply with any
provision of this Clause 199;

19.2.3

upon the written request of JCR, certify to JCR in writing signed by an officer of the Supplier,
compliance with this Clause 199, in such form as JCR may require; and

19.2.4

promptly provide such supporting evidence of compliance with this Clause 199 as JCR may request
at any time.

19.3

The Supplier shall ensure that any of its associated persons who are performing services for or on behalf of the
Supplier in connection with this Agreement do so only on the basis of written terms (including warranties)
equivalent to those applying to or given by the Supplier in this Clause 199. The Supplier shall be directly liable
to JCR for any breach by such persons of those terms (including warranties).

19.4

For the purpose of this Clause 199, the meaning of prevention procedures and whether a person is associated
with another person shall be determined in accordance with sections 44(4), 44(5), 45(3) and 46(4), as applicable
of the CFA 2017 (and any guidance issued under section 47 of that Act).

19.5

The Supplier hereby agrees to fully indemnify JCR in respect of any losses, damages, fines, penalties, charges
or other costs which JCR or any associated person(s) or other entity within the JCR Group suffers in the event
that the Supplier is in breach of this Clause 199.

19.6

JCR may terminate this Agreement with immediate effect by giving written notice to the Supplier if the Supplier
commits a breach of this Clause 19.

20.

TERM AND TERMINATION

20.1

Without limiting its other rights or remedies, JCR may terminate the Contract:
20.1.1

in respect of the supply of Services, by giving the Supplier one month's written notice; and

20.1.2

in respect of the supply of Goods, in whole or in part at any time before delivery with immediate effect
by giving written notice to the Supplier, whereupon the Supplier shall discontinue all work on the
Contract. JCR shall pay the Supplier fair and reasonable compensation for any work in progress on
the Goods at the time of termination, but such compensation shall not include loss of anticipated
profits or any consequential loss.

20.2

In any of the circumstances in these Conditions in which JCR may terminate the Contract, JCR may terminate
the Contract in respect of the Goods only or in respect of the Services only (or any part thereof) and in such
instance the Contract shall continue in respect of the remaining supply.

20.3

Without limiting its other rights or remedies, a party may terminate the Contract with immediate effect by giving
written notice to the other party if:
20.3.1

the other party commits a material breach of the terms of the Contract and (if such a breach is
remediable) fails to remedy that breach within 30 days of receipt of notice in writing to do so;

20.3.2

the other party repeatedly breaches any of the terms of the Contract in such a manner as to
reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to
give effect to the terms of the Contract;

20.3.3

any encumbrancer takes possession of or a receiver, administrative receiver or similar officer is
appointed over any of the property or assets of the other party or if the other party makes any
voluntary arrangement with its creditors or becomes subject to an administration order or has an
administrator appointed or goes into liquidation or has a resolution for its winding-up passed (except
for the purpose of amalgamation or reconstruction not involving insolvency where the resulting entity
agrees to be bound by or assumes the obligations imposed on the other party) or anything analogous
to any of these events under the law of any jurisdiction occurs in relation to the other party or if the
other party ceases or threatens to cease to carry on business.

20.4

Termination of the Contract, however arising, shall not affect any of the parties' rights and remedies that have
accrued as at termination.

20.5

Clauses which expressly or by implication survive termination of the Contract shall continue in full force and
effect.
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20.6

On termination of the Contract for any reason, the Supplier shall immediately deliver to JCR all Deliverables
whether or not then complete, and return all JCR Materials. If the Supplier fails to do so, then JCR may enter
the Supplier's premises and take possession of them. Until they have been returned or delivered, the Supplier
shall be solely responsible for their safe keeping and will not use them for any purpose not connected with the
Contract.

21.

AUDIT RIGHTS

21.1

The Supplier shall allow, or procure the right for (as applicable), JCR and any auditors of, or other advisers to,
JCR to access any of the Supplier's (or any Sub-contractor's) premises, personnel and relevant records as may
be reasonably required in order to fulfil any legally enforceable request by any regulatory body and/or to
undertake verification that all obligations of the Supplier are being performed in accordance with this Agreement.

21.2

JCR shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt
the Supplier or Sub-contractors (as applicable) or delay the provision of the Services.

21.3

Subject to JCR's obligations of confidentiality, the Supplier shall provide, or procure that any Sub-contractor
shall provide, JCR (and its auditors and other advisers) with all reasonable co-operation, access and assistance
in relation to each audit.

21.4

JCR shall provide at least 5 Business Days' notice of its intention to conduct an audit unless such audit is
conducted in respect of a suspected fraud, in which event no notice shall be required.

21.5

The Parties shall bear their own costs and expenses incurred in respect of compliance with their obligations
under this Clause, unless the audit identifies a material default by the Supplier or the relevant Sub-contractor,
in which case the Supplier shall reimburse JCR for all its reasonable costs incurred in the course of the audit.

21.6

The audit rights of JCR under this Clause shall continue for a period of 12 months after the later of the termination
or expiry of this Agreement.

22.

GENERAL

22.1

Assignment and other dealings

22.2

22.3

22.1.1

JCR may at any time assign, transfer, mortgage, charge, subcontract or deal in any other manner
with all or any of its rights or obligations under the Contract.

22.1.2

The Supplier may not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in
any other manner with all or any of its rights or obligations under the Contract without the prior written
consent of JCR.

Notices
22.2.1

Any notice or other communication given to a party under or in connection with the Contract shall be
delivered personally, or sent by pre-paid first class post or other next working day delivery service,
commercial courier, fax, or email, to the relevant address, fax number or email address set out in the
Order for each party.

22.2.2

A notice or other communication shall be deemed to have been received: if delivered personally,
when left at the address referred to in Clause 22.2.1; if sent by pre-paid first class post or other next
working day delivery service, at 9.00 am on the second Business Day after posting; if delivered by
commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, if sent
by fax or email, one Business Day after transmission provided that no non-transmission response is
received in respect of the same.

22.2.3

The provisions of this Clause 22.2 shall not apply to the service of any proceedings or other
documents in any legal action.

Entire agreement
22.3.1

The Contract constitutes the entire agreement between the parties and supersedes and extinguishes
all previous agreements, promises, assurances, warranties, representations and understandings
between them, whether written or oral, relating to its subject matter.
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22.3.2

Each party acknowledges that in entering into the Contract it does not rely on, and shall have no
remedies in respect of, any statement, representation, assurance or warranty (whether made
innocently or negligently) that is not set out in the Contract.

22.3.3

Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent
misstatement based on any statement in the Contract.

22.4

Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such
modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification
to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of
the rest of the Contract.

22.5

Further assurance. At its own expense, each party shall, and shall use all reasonable endeavours to procure
that any necessary third party shall, promptly execute and deliver such documents and perform such acts as
may be required for the purpose of giving full effect to the Contract.

22.6

Waiver. A waiver of any right or remedy under the Contract or law is only effective if given in writing and shall
not be deemed a waiver of any subsequent breach or default. No failure or delay by a party to exercise any right
or remedy provided under the Contract or by law shall constitute a waiver of that or any other right or remedy,
nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise
of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.

22.7

No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any
partnership or joint venture between the parties, nor constitute either party the agent of the other for any purpose.
Neither party shall have authority to act as agent for, or to bind, the other party in any way.

22.8

Third parties. Subject to Clause 14.1, a person who is not a party to the Contract shall not have any rights to
enforce its terms.

22.9

Variation. Except as set out in the Contract, no variation of the Contract, including the introduction of any
additional terms and conditions, shall be effective unless it is agreed in writing and signed by JCR.

22.10

Governing law. The Contract, and any dispute or claim arising out of or in connection with it or its subject matter
or formation (including non-contractual disputes or claims), shall be governed by, and construed in accordance
with the law of England and Wales.

22.11

Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim arising out of or in connection with the Contract or its subject matter or
formation (including non-contractual disputes or claims).
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