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Huws Gray Terms and Conditions of Purchase  
(Goods and Services) 

 
1. Definitions and Interpretations 
1.1 In these terms: 

“Company” means Huws Gray Limited or the Huws Gray Group 
Company which places an Order; 
“Contract” means the contract created by the Supplier’s 
acceptance of an Order which shall be on the earlier of (a) the 
Supplier issuing a written acceptance of an Order or (b) the 
Supplier doing any act consistent with fulfilling an Order which 
shall incorporate these terms and conditions of purchase, 
together with the terms set out in the Trading Agreement (where 
applicable); 
“Discontinued Stock” means any Goods or Goods range which is 
discontinued for any reason or of which there is an updated 
model, version or range; 
“Goods” means the products described in the Order (including 
their constituent raw materials and processed materials, 
component parts, packaging, instructions and associated 
promotional material) and any parts and materials supplied as 
part of the Services; 
“Huws Gray Group Company” means Huws Gray Limited and 
any of its subsidiary companies, holding companies or any 
subsidiaries of such holding companies from time to time (each 
as defined in s1159 Companies Act 2006); 
“Intellectual Property” means any patents, rights to inventions, 
copyright and related rights, trade marks and service 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 trade secrets), and all other 
intellectual property rights, in each case whether registered or 
unregistered subsisting anywhere in the world; 
“Order” means any order from the Company to the Supplier for 
the supply of the Goods and/or Services in such form as the 
Company may determine from time to time which shall 
incorporate these terms and conditions; 
“Services” means the services described in the Order (including 
any ancillary services carried out as part of the supply of Goods); 
and 
“Supplier” means the person, firm or company from whom the 
Company purchases Goods and/or Services; 
“Trading Agreement” means (where applicable) the commercial 
agreement entered into by the Company and the Supplier in such 
form as the Company may determine from time to time. 

1.2 A reference to legislation or a legislative provision is a reference to 
it as amended or re-enacted. A reference to legislation or a 
legislative provision includes all subordinate legislation made 
under that legislation or legislative provision. 

1.3 In the event of conflict between these terms and conditions and 
the Trading Agreement, the terms of the Trading Agreement shall 
prevail.   

1.4 These terms and conditions of purchase apply to the purchase of 
Goods and/or Services by the Company from the Supplier to the 
exclusion of any other terms that the Supplier may seek to impose 
or incorporate. The Supplier waives any right it might otherwise 
have to rely on any term endorsed upon, delivered with or 
contained in any documents of the Supplier that is inconsistent 
with these terms and conditions. 

1.5 Nothing in these terms shall prevent the Company from relying on 
any terms or remedies implied by statute or common law. 

2. Orders 
2.1 The Company shall not be bound by any Order unless it is issued 

by a duly authorised officer of the Company. 
2.2 Any forecast issued by the Company in respect of the quantity and 

timing of any anticipated purchases of any Goods is given in good 
faith but without imposing any obligations on the Company. 

2.3 The Supplier shall fulfil all accepted Orders and carry out its 
obligations in relation to the supply of Goods and/or Services with 
all reasonable skill and care and in accordance with best industry 
practice. 

2.4 At any time prior to delivery of the Goods, the Company shall have 
the right to inspect and/or test the Goods. 

2.5 The Company may at any time and for any reason terminate an 
Order in whole or part by giving the Supplier notice at which point 
all work on the Order shall cease and the Company shall pay to 
the Supplier fair and reasonable compensation for work-in-
progress at the time of termination provided that any such 
compensation shall not include loss of anticipated profits or any 
consequential loss. 

3. Delivery 
3.1 The Goods shall be delivered, carriage paid (unless otherwise 

stated in the Order), to the delivery address stated in the Order or 
such other delivery address agreed by the Company prior to 
delivery. The Supplier shall deliver and offload the Goods at its 
own risk as directed by the Company or Company’s customer site 
representative.  

3.2 Delivery of the Goods and performance of the Services shall be 
made within the time set out in the Order or as otherwise agreed 
between the Company and the Supplier. Time for 
delivery/performance shall be of the essence. If the Supplier 
believes that it may not be able to complete an Order in 
accordance with its terms, it shall immediately advise the 
Company. 

3.3 If the Supplier delivers Goods to the wrong address, it shall 
immediately re-deliver such Goods to the correct delivery address 
free of charge and delivery of such Goods shall not be deemed to 
have taken place until they have been delivered to the correct 
delivery address. 

3.4 If the Company agrees to accept delivery of Goods or performance 
of Services by instalments, each instalment shall constitute part 
of one contract represented by the relevant Order. Failure by the 
Supplier to deliver any one or more instalment shall entitle the 
Company to accept or refuse to accept all or any of the 
instalments. 

3.5 If the Company notifies the Supplier that an Order has not been 
properly fulfilled, the Supplier shall be deemed to accept the 
validity of the notification unless it serves written notice on the 
Company stating the reasons for its dispute within 3 days of the 
claim date. 

3.6 The Supplier shall comply with all relevant health and safety 
legislation in relation to the supply of Services and acknowledges 
that the Company is relying on its skill and expertise in carrying out 
the Services safely and in accordance with such requirements. 
The Supplier must (where required) supply in advance a suitable 
method statement and risk assessment for Services to the 
Company. 

3.7 All material and workmanship used in connection with Services 
shall be guaranteed for a minimum of twelve months from 
completion of the Services. 

4. Documentation and Packaging 
4.1 The Supplier shall ensure that all documents relating to the Goods 

or Services (including advice/delivery notes and invoices) state 
the Company’s order number, product description, product code 
and quantity. 

4.2 All packaging and labelling of the Goods shall meet the quality 
requirements set, or otherwise be as specified by, the Company 
and in accordance with all relevant legislation and guidance. The 
Company shall not be obliged to return to or account to the 
Supplier for any packaging materials (including pallets) unless 
otherwise agreed. Any packaging materials which are returned 
shall be at the Supplier’s risk and cost. 

5. Information 
5.1 The Supplier shall promptly inform the Company of any matter of 

which it is or reasonably should be aware relating to the Goods or 
Services or the storage, transportation, handling, assembly or use 
of Goods (including legislation or advice from responsible or 
professional or legal bodies in respect of raw materials or 
chemicals used in the manufacture of the Goods) and the actions 
it has taken or proposes to take and those that the Company or 
(where relevant) its customers should take in relation to such 
matters. 
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5.2 The Supplier shall immediately notify the Company in writing 
(including all relevant details) if there is any defect in any Goods 
previously delivered to the Company or any Services already 
carried out or any error or omission in the instructions for the use 
and/or assembly of the Goods (in each case whether or not it 
constitutes a breach of the Contract) which exposes or may 
expose any person to any risk of death or injury or causes or may 
cause damage to property. 

5.3 The Supplier shall keep full and proper documentation relating to 
the provision of Goods and Services under the Contract. The 
Supplier shall allow the Company access to and the right to 
reproduce the Supplier’s documentation for the term of the 
Contract and six years after. 

5.4 The Supplier shall give the Company at least three months’ notice 
of any of Goods or range of Goods becoming Discontinued Stock.  
At the Company’s option, the Supplier will at its own cost, 
promptly collect from the Company any unsold Discontinued 
Stock and credit the full original invoice value of the unsold 
Discontinued Stock to the Company within 30 days of collecting 
such Discontinued Stock. 

6. Title and Risk 
Title to and risk in the Goods shall pass to the Company on 
delivery of the Goods to the Company at the relevant and correct 
delivery address. 

7. Rejection of Goods 
7.1 The Company shall not be deemed to have accepted any Goods 

or Services until it has had a reasonable time to inspect them 
following delivery or after any latent defect has become apparent. 
Neither any inspection or testing by the Company or its 
representatives whether before or after physical delivery of the 
Goods or completion of the Services nor the signing of any 
document acknowledging physical receipt of any Goods or 
completion of any Services shall constitute acceptance or 
approval of the Goods or Services by the Company. 

7.2 Without prejudice to any other right or remedy which the Company 
may have, if any Goods or Services are not supplied in accordance 
with the Contract, the Company may: 
7.2.1 reject the relevant Goods or Services (in whole or part) 

and, in respect of Goods, return them to the Supplier (at 
the Supplier’s risk and cost) and raise a debit note against 
the Supplier’s invoice for them; 

7.2.2 in its absolute discretion, give the Supplier the opportunity 
(at the Supplier’s expense) to either remedy any defect in 
the Goods or Services or (in respect of Goods) to 
immediately replace the Goods with Goods that conform 
to the Contract; 

7.2.3 carry out at the Supplier’s expense any work necessary to 
make the Goods or Services comply with the Contract; and 

7.2.4 claim such damages as may have been sustained in 
consequence of the Supplier’s breach of the Contract. 

8. Standard of Goods and Services 
8.1 The Supplier represents and warrants that the Goods shall: 

8.1.1 correspond with their description and any applicable 
specification; 

8.1.2 be of satisfactory quality , free from defects in materials 
and workmanship and fit for purpose; 

8.1.3 be free from design and other inherent defects; 
8.1.4 comply with all applicable statutory and regulatory 

requirements relating to the manufacture, labelling, 
packaging, storage, handling and delivery of the Products; 

8.1.5 be equal in all respects to and in conformity with the 
samples, drawings, patterns, specifications or other 
descriptions of the Goods as specified in the Contract; 

8.1.6 conform in all respects with any representations made by 
the Supplier and with all descriptions, drawings and other 
standards given by the Supplier prior to the Order; and 

8.1.7 otherwise meet the requirements of the Contract. 
8.2 In relation to any Services to be provided by the Supplier, the 

Supplier undertakes: 

8.2.1 to provide such Services with all reasonable skill and care 
and in good and workmanlike manner in accordance with 
the provisions of the Contract and best industry practice; 

8.2.2 that any advice or instructions given by the Supplier to the 
Company’s customers will be true, complete, accurate 
and not misleading; 

8.2.3 to comply with, and to ensure that its personnel comply 
with, all relevant laws, regulations and codes of practice; 

8.2.4 that all personnel providing such Services shall wear 
appropriate personal protection equipment and comply 
with all site safety instructions; and 

8.2.5 to supply to the Company from time to time such 
information and reports as the Company reasonably 
requires in relation to the provision of the Services. 

8.3 The Supplier shall be responsible for any errors or omissions in 
any drawings, calculations, or other information or materials 
supplied by it whether such information has been approved by or 
on behalf of the Company or not, provided that such errors or 
omissions are not due to inaccurate information furnished in 
writing by the Company. 

8.4 The Supplier shall comply at all times with all relevant laws, 
statutes, statutory rules, orders, directives, regulations or other 
instruments having force of law and all other legislation for the 
time being in force. The Supplier shall be responsible in full for all 
producer compliance costs under the Waste, Electrical and 
Electronic Equipment Regulations 2007 incurred in each calendar 
year to the relevant authority or scheme for all Goods , save for any 
Goods which are branded in the Company’s name or directly 
imported into the United Kingdom by the Company. 

8.5 The Supplier shall comply with the REACH Regulations in respect 
of all Goods and provide to the Company all information, data and 
evidence of compliance as is required to enable the Company to 
comply with its obligations under REACH. If any Goods shall 
contain substances requiring authorisation/registration under the 
REACH Regulations the Supplier shall (a) provide full details of 
such substances to the Company and (b) ensure such Goods will 
comply with the REACH Regulations on import into the European 
Union; before supplying such Goods to the Company. 

8.6 The Supplier shall comply with the Company’s policies in respect 
of modern slavery and human trafficking, anti-bribery and 
corruption, ethics, data protection and health and safety and any 
other relevant policies in force from time to time. 

9. Price and Payment 
9.1 The price shall be as set out in the Order or as otherwise set out in 

the Trading Agreement or otherwise agreed in writing by the 
Company and the Supplier.  The price shall be inclusive of the 
costs of packing, packaging, insurance, carriage of the Products 
to the delivery location and all duties and levies (other than VAT). 
No extra charges shall be effective unless agreed in writing and 
signed by the Purchaser. 

9.2 The Company shall be entitled to any discount for prompt 
payment or bulk or volume purchase customarily granted by the 
Supplier. 

9.3 Invoices shall be in a form approved by the Company and shall be 
sent in accordance with the Company’s instructions as advised 
from time to time. All invoices shall be issued within 30 days of 
delivery of the Goods or completion of the Services. 

9.4 The Company’s standard payment terms are 60 days from the end 
of the month of receipt of invoice, unless otherwise set out in the 
Trading Agreement or otherwise agreed in writing. 

9.5 The Supplier shall, where relevant, pay rebates to the Company as 
set out in the Trading Agreement. Unless otherwise stated in the 
Trading Agreement, all Orders placed by any Company shall be 
deemed to have been placed by the Company for the purposes of 
the rebate calculation. Any Orders placed by the Company but 
which the Supplier has not been able to fulfil (other than due to the 
Company’s default) will be taken into account for the rebate 
calculation. Unless otherwise set out in the Trading Agreement or 
otherwise agreed in writing, all rebates shall be paid to the 
Company within 60 days of the end of the month in which they 
were earned and payment shall not be conditional upon payment 
of the Supplier’s invoice in respect of such Goods.   
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9.6 The Company may set off any claim for a monetary sum (including 
rebates) that the Company has against the Supplier or any other 
company in the group of which the Supplier is a member, against 
any claim for a sum of money that the Supplier has against the 
Company or any other Huws Gray Group Company, whether 
under the Contract or otherwise. 

9.7 If any sum is not paid when due then the party entitled to payment 
may charge interest on such overdue sum from the due date until 
payment is made in full at 4% per annum above Bank of England’s 
base rate from time to time. The Supplier shall not suspend 
performance of the Contract as a result of any sums being 
outstanding. 

10. Termination 
10.1 The Company may (without prejudice to its other rights and 

remedies) terminate the Contract, with immediate effect, on 
notice to the Supplier if (a) the Supplier commits a material or 
persistent breach of any Contract term or (b) the Supplier 
becomes insolvent or suffers an insolvency event or other similar 
event or the Company reasonably believes that the Supplier is 
about to become insolvent or suffer an insolvency event or other 
similar event or ceases or threatens to cease to carry on business. 

10.2 Any termination of the Contract shall be without prejudice to any 
rights or remedies which may have accrued to either party before 
the termination date. 

10.3 Where the Company terminates the Contract pursuant to 10.1, 
the Company may cancel any undelivered Orders without any 
liability to the Supplier. 

11. Intellectual Property and Confidentiality 
11.1 The Supplier acknowledges that all materials, equipment, 

drawings, specifications and data supplied by a Huws Gray Group 
Company to the Supplier (“Company Materials”) and all rights in 
Company Materials are and shall remain the exclusive property of 
the relevant Huws Gray Group Company and shall be used by the 
Supplier solely for the purpose of performing its obligations under 
the Contract.  

11.2 The Supplier shall promptly (on the Company’s written request at 
any time and in any event on termination of the Contract) either 
deliver to the Company or (at the Company’s option) destroy, all 
Company Materials. 

11.3 Any Intellectual Property in or relating to any Goods and/or 
Services derived from or containing any of the Company’s 
Intellectual Property and in any materials and information 
supplied by the Company shall belong to the Company and the 
Supplier hereby assigns all such Intellectual Property to the 
Company. The Company’s Intellectual Property, materials and 
information shall only be used by the Supplier to the extent 
necessary to fulfil its obligations under the Contract. 

11.4 The Supplier shall keep in strict confidence all information 
concerning the business, products and customers of any Huws 
Gray Group Company. The Supplier shall not without the 
Company’s prior written consent make use of the Company’s 
name or any of its Intellectual Property (including its logos) for 
promotional or publicity purposes. 

12. Liability and Insurance 
12.1 The Supplier shall indemnify and keep indemnified the Company 

(and all relevant Huws Gray Group Companies) against all 
liabilities, costs, expenses, damages and losses (including any 
direct, indirect or consequential losses, 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 or incurred by the Company (or relevant Huws 
Gray Group Company) arising out of or in connection with: 
12.1.1 any claim made against the Company (or any Huws Gray 

Group Company) 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 
Products, or receipt, use or supply of the Services; 

12.1.2 any claim made against the Company (or any Huws Gray 
Group Company) by a third party for death, personal injury 

or damage to property arising out of, or in connection with, 
defects in the Goods, as delivered, or the Services; and 

12.1.3 any claim made against the Company (or any Huws Gray 
Group Company) by a third party arising out of or in 
connection with the supply of the Goods, as delivered, or 
the Services. 

12.1.4 This clause 12.1 shall survive termination of the Contract. 
12.2 The Supplier shall maintain in force, with a reputable insurance 

company (i) product liability insurance for not less than £10 
million per claim (ii) public liability insurance for not less than £10 
million per claim (iii) product recall insurance for not less than £5 
million per claim and (iv) where relevant, professional indemnity 
insurance of not less than £1 million per claim, in each case to 
cover the liabilities that may arise under or in connection with the 
Contract. The Supplier shall ensure that any subcontractors also 
maintain adequate insurance having regard to the obligations 
under the Contract which they are contracted to fulfil.   

13. General 
13.1 Any notice given pursuant to or in relation to the Contract shall be 

in writing to the registered office of the other party. 
13.2 The Company reserves the right to defer the date of delivery or 

payment or to cancel the Contract or reduce the volume of Goods 
or Services ordered if it is prevented from or delayed in carrying 
out its business due to circumstances beyond its reasonable 
control. 

13.3 Save for any Huws Gray Group Company who shall be entitled to 
enforce any provision of the Contract, no person who is not a party 
to the Contract shall have a right to enforce any term of the 
Contract which expressly or by implication confers a benefit on 
that person. 

13.4 The Supplier shall not be entitled to assign any of its right or 
obligations under the Contract. The Company may assign any of 
its rights or obligations under the Contract at any time. The 
Supplier shall not sub-contract, in whole or in part, performance 
of any of its obligations under the Contract without the Company’s 
prior written consent. Where the Supplier is permitted to sub-
contract it shall continue to be responsible for performance of the 
Contract. The Company may at any time withdraw its consent for 
the Supplier to sub-contract any of its obligations under the 
Contract. 

13.5 No waiver by one party of a breach of the Contract by the other 
party shall be considered as a waiver of any subsequent breach of 
the same or any other provision. A failure or delay by one party to 
exercise any right or remedy conferred by the Contract or law shall 
not be construed as a waiver of that right or remedy unless the 
Contract imposes a specific period for the exercise of that right or 
remedy. 

13.6 If at any time any term of the Contract is held to be or becomes 
void or otherwise unenforceable for any reason under any 
applicable law, the same shall be deemed omitted from the 
Contract and the validity and/or enforceability of the remaining 
provisions of the Contract shall not in any way be affected or 
impaired as a result of that omission. 

13.7 Nothing in the Agreement is intended to, or shall be deemed to, 
establish any partnership or joint venture between the parties, 
constitute either party the agent of the other, or authorise either 
party to make or enter into any commitments for or on behalf of 
the other party. Each party confirms it is acting on its own behalf 
and not for the benefit of any other person 

13.8 The Agreement, and any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with 
it or its subject matter or formation shall be governed by and 
construed in accordance with the law of England and Wales. Each 
party irrevocably agrees that the courts of England and Wales 
shall have exclusive jurisdiction to settle any dispute or claim 
(including non-contractual disputes or claims) arising out of or in 
connection with the Agreement or its subject matter or formation. 
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	8.5 The Supplier shall comply with the REACH Regulations in respect of all Goods and provide to the Company all information, data and evidence of compliance as is required to enable the Company to comply with its obligations under REACH. If any Goods ...
	8.6 The Supplier shall comply with the Company’s policies in respect of modern slavery and human trafficking, anti-bribery and corruption, ethics, data protection and health and safety and any other relevant policies in force from time to time.

	9. Price and Payment
	9.1 The price shall be as set out in the Order or as otherwise set out in the Trading Agreement or otherwise agreed in writing by the Company and the Supplier.  The price shall be inclusive of the costs of packing, packaging, insurance, carriage of th...
	9.2 The Company shall be entitled to any discount for prompt payment or bulk or volume purchase customarily granted by the Supplier.
	9.3 Invoices shall be in a form approved by the Company and shall be sent in accordance with the Company’s instructions as advised from time to time. All invoices shall be issued within 30 days of delivery of the Goods or completion of the Services.
	9.4 The Company’s standard payment terms are 60 days from the end of the month of receipt of invoice, unless otherwise set out in the Trading Agreement or otherwise agreed in writing.
	9.5 The Supplier shall, where relevant, pay rebates to the Company as set out in the Trading Agreement. Unless otherwise stated in the Trading Agreement, all Orders placed by any Company shall be deemed to have been placed by the Company for the purpo...
	9.6 The Company may set off any claim for a monetary sum (including rebates) that the Company has against the Supplier or any other company in the group of which the Supplier is a member, against any claim for a sum of money that the Supplier has agai...
	9.7 If any sum is not paid when due then the party entitled to payment may charge interest on such overdue sum from the due date until payment is made in full at 4% per annum above Bank of England’s base rate from time to time. The Supplier shall not ...

	10. Termination
	10.1 The Company may (without prejudice to its other rights and remedies) terminate the Contract, with immediate effect, on notice to the Supplier if (a) the Supplier commits a material or persistent breach of any Contract term or (b) the Supplier bec...
	10.2 Any termination of the Contract shall be without prejudice to any rights or remedies which may have accrued to either party before the termination date.
	10.3 Where the Company terminates the Contract pursuant to 10.1, the Company may cancel any undelivered Orders without any liability to the Supplier.

	11. Intellectual Property and Confidentiality
	11.1 The Supplier acknowledges that all materials, equipment, drawings, specifications and data supplied by a Huws Gray Group Company to the Supplier (“Company Materials”) and all rights in Company Materials are and shall remain the exclusive property...
	11.2 The Supplier shall promptly (on the Company’s written request at any time and in any event on termination of the Contract) either deliver to the Company or (at the Company’s option) destroy, all Company Materials.
	11.3 Any Intellectual Property in or relating to any Goods and/or Services derived from or containing any of the Company’s Intellectual Property and in any materials and information supplied by the Company shall belong to the Company and the Supplier ...
	11.4 The Supplier shall keep in strict confidence all information concerning the business, products and customers of any Huws Gray Group Company. The Supplier shall not without the Company’s prior written consent make use of the Company’s name or any ...

	12. Liability and Insurance
	12.1 The Supplier shall indemnify and keep indemnified the Company (and all relevant Huws Gray Group Companies) against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss ...
	12.1.1 any claim made against the Company (or any Huws Gray Group Company) 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 Products, or rec...
	12.1.2 any claim made against the Company (or any Huws Gray Group Company) by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in the Goods, as delivered, or the Services; and
	12.1.3 any claim made against the Company (or any Huws Gray Group Company) by a third party arising out of or in connection with the supply of the Goods, as delivered, or the Services.
	12.1.4 This clause 12.1 shall survive termination of the Contract.

	12.2 The Supplier shall maintain in force, with a reputable insurance company (i) product liability insurance for not less than £10 million per claim (ii) public liability insurance for not less than £10 million per claim (iii) product recall insuranc...

	13. General
	13.1 Any notice given pursuant to or in relation to the Contract shall be in writing to the registered office of the other party.
	13.2 The Company reserves the right to defer the date of delivery or payment or to cancel the Contract or reduce the volume of Goods or Services ordered if it is prevented from or delayed in carrying out its business due to circumstances beyond its re...
	13.3 Save for any Huws Gray Group Company who shall be entitled to enforce any provision of the Contract, no person who is not a party to the Contract shall have a right to enforce any term of the Contract which expressly or by implication confers a b...
	13.4 The Supplier shall not be entitled to assign any of its right or obligations under the Contract. The Company may assign any of its rights or obligations under the Contract at any time. The Supplier shall not sub-contract, in whole or in part, per...
	13.5 No waiver by one party of a breach of the Contract by the other party shall be considered as a waiver of any subsequent breach of the same or any other provision. A failure or delay by one party to exercise any right or remedy conferred by the Co...
	13.6 If at any time any term of the Contract is held to be or becomes void or otherwise unenforceable for any reason under any applicable law, the same shall be deemed omitted from the Contract and the validity and/or enforceability of the remaining p...
	13.7 Nothing in the Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute either party the agent of the other, or authorise either party to make or enter into any commitments for or...
	13.8 The Agreement, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales. ...
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