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Terms and Conditions
1. DEFINITIONS AND INTERPRETATION
1.1	 In these Conditions the following definitions apply:
1.2	 “Affiliate” means any entity that directly or indirectly Controls, is Controlled by or 

is under common Control with, another entity;
1.3	 “Business Day” means a day other than a Saturday, Sunday or bank or public 

holiday in England;
1.4	 “Conditions” means the Supplier’s terms and conditions of sale set out in this 

document;
1.5	 “Contract” means the agreement between the Supplier and the Customer for 

the sale and purchase of Products incorporating these Conditions and the 
Order;

1.6	 “Control” has the meaning given to it in section 1124 of the Corporation Tax Act 
2010;

1.7	 “Customer” means the person who purchases the Products from the Supplier 
and whose details are set out in the Order;

1.8	 “Delivery Matter” has the meaning given in clause 5.7;
1.9	 “Force Majeure” means an event or sequence of events beyond a party’s 

reasonable control preventing or delaying it from performing its obligations 
under the Contract including an act of God, fire, flood, lightning, earthquake or 
other natural disaster; war, riot or civil unrest; interruption or failure of supplies 
of power, fuel, water, transport, equipment or tele-communications service or 
material required for performance of the Contract; strike, lockout or boycott or 
other industrial action including strikes or other industrial disputes involving 
the Supplier’s or its suppliers workforce, but excluding the Customer’s inability 
to pay or circumstances resulting in the Customer’s inability to pay;

1.10	 “Grace Period” has the meaning given in clause 2.6;
1.11	 “Intellectual Property Rights” means copyright, patents, know-how, trade 

secrets, trade marks, trade names, design rights, rights in get-up, rights in 
goodwill, rights in confidential information, rights to sue for passing off, domain 
names and all similar rights and, in each case:
• whether registered or not
• including any applications to protect or register such rights
• including all renewals and extensions of such rights or applications
• whether vested, contingent or future
• to which the relevant party is or may be entitled, and
• in whichever part of the world existing;

1.12	 “Location” means the address for delivery of the Products as set out in the Order 
or any alternative address agreed in writing between the Supplier and the 
Customer;

1.13	 “Order” means an order for the Products from the Supplier placed by the 
Customer containing a minimum of the following information: Customer name 
(full company details to be provided), Customer contact details, Customer 
purchase order number or reference, Products ordered (reference, description 
and price), requested delivery location;

1.14	 “Order Confirmation” has the meaning given in clause 2.5;
1.15	 “Price” has the meaning given in clause 3.1;
1.16	 “Products” means the goods and related accessories, spare parts and 

documentation and other physical material set out in the Order and to be 
supplied by the Supplier to the Customer;

1.17	 “Product Tolerances” mean the product tolerances described in Schedule 2 as 
may be amended by the Supplier from time to time; 

1.18	 “Supplier” or “NaughtOne” means Naught One Limited trading as “NaughtOne”, a 
company registered in England & Wales under company number 05285557 
whose registered office is at NaughtOne Ltd, Unit D, Knaresborough 
Technology Park, Manse Lane, Knaresborough, North Yorkshire, HG5 8LF; 

1.19	 “VAT” means value added tax under the Value Added Taxes Act 1994 or any other 
similar sale or fiscal tax applying to the sale of the Products; and

1.20	 “Warranty Information” means the Supplier’s specific Product warranties as may 
be amended by the Supplier from time to time (the version currently in force 
being those set out in Schedule 1).

1.21	 In these Conditions, unless the context requires otherwise:
• any clause, schedule or other headings in these Conditions is included for
convenience only and shall have no effect on the interpretation of the 
Conditions;
• a reference to a ‘party’ means a party to the Contract and includes that
party’s personal representatives, successors and permitted assigns;
• a reference to a ‘person’ includes a natural person, corporate or 
unincorporated body (in each case whether or not having separate legal 
personality) and that person’s personal representatives, successors and 
permitted assigns;
• a reference to a ’company’ includes any company, corporation or other body
corporate, wherever and however incorporated or established;
• a reference to a gender includes each other gender;
• words in the singular include the plural and vice versa;
• any words that follow ‘include’, ‘includes’, ‘including’, ‘in particular’ or any 
similar words and expressions shall be construed as illustrative only and shall 
not limit the sense of any word, phrase, term, definition or description preceding
those words;
• a reference to ‘writing’ or ‘written’ includes any method of reproducing words
in a legible and non-transitory form; and
• a reference to legislation is a reference to that legislation amended,
extended, re-enacted or consolidated from time to time.

2. APPLICATION OF THESE CONDITIONS
2.1	 These Conditions apply to and form part of the Contract between the Supplier

and the Customer. 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 
Customer’s purchase conditions, Order, specification or other document or 
communication shall form part of the Contract except to the extent that the 
Supplier otherwise expressly agrees in writing.

2.3	 Each Order by the Customer to the Supplier shall be an offer to purchase 
Products subject to these Conditions.

2.4	 The Supplier may accept or reject an Order at its discretion. If the Supplier is 
unable to accept an Order, it shall notify the Customer as soon as reasonably 
practicable.

2.5	 An Order shall not be accepted, and no binding obligation to supply any 
Products shall arise, until the Supplier issues to the Customer written 
acceptance of the Order including confirmation of the Order details (Order 
Confirmation) at which point the Contract is formed. 

2.6	 The Customer may amend or cancel an Order, or contact the Supplier with 
corrections to the Order Confirmation, within 48 hours of the Supplier issuing 
the Order Confirmation (Grace Period) by notifying the Supplier in writing of the 
requested amendment, cancellation or correction. It is the Customer’s 
responsibility to check the Order Confirmation and report any errors to the 
Supplier within the Grace Period.

2.7	 No amendment or cancellation of the Order, or change to the Order 
Confirmation, may be made by the Customer after the expiry of the Grace Period 
except with the written consent of the Supplier. Where the Supplier gives its 
consent to such amendment or cancellation after the expiry of the Grace Period, 
the Supplier may require the Customer to pay additional charges as a condition 
of its consent.

2.8	 The Supplier may issue quotations to the Customer from time to time. 
Quotations are invitations to treat only. They are not an offer to supply Products 
and are incapable of being accepted by the Customer.

2.9	 Marketing and other promotional material relating to the Products are 
illustrative only and do not form part of the Contract.

3. PRICE
3.1	 The price for the Products shall be confirmed to the Customer in the Order

Confirmation (Price). 
3.2	 The Price is inclusive of packaging, delivery and insurance where:
3.2.1	 delivery is to a Location in the UK mainland; or
3.2.2	 delivery is to a Location in the USA; and 

3.2.3	 the Order value is £1000 or above (excluding VAT).
3.3	 The Price is exclusive of packaging, delivery, and insurance where:
3.3.1	 delivery is to a Location which is not in the UK mainland or the USA; or
3.3.2	 the Order value is less than £1000 (excluding VAT).
3.4	 The Price is also exclusive of installation and VAT (or equivalent sales tax).
3.5	 Where delivery is not included in the Price, delivery shall be charged in addition 

at the Supplier’s standard rates.
3.6	 The Customer shall pay any applicable VAT to the Supplier on receipt of a valid 

VAT invoice.
3.7	 The Supplier may amend its Pricelist at any time provided that, where an Order 

has been confirmed, the Price set out in the Order Confirmation will not be 
subject to increase unless fulfilment of the Order is delayed by the Customer.

3.8	 Where Products are to be delivered to any Location that is not in the UK or the 
USA, the Customer shall be responsible for all costs, expenses, taxes, duties and 
charges associated with the import or delivery of the Products and will 
indemnify the Supplier in relation to any claims or demands that the Supplier 
may receive in relation to the same.

4. PAYMENT
4.1	 Unless the Supplier has agreed in writing to extend credit to the Customer,

pro-forma invoices will be issued for all Products ordered and payment must be 
received by the Supplier with 4 days of issue of the Order Confirmation by the 
Supplier. 

4.2	 Where the Supplier has agreed in writing to extend credit to the Customer:
4.2.1	 the Supplier may set and vary credit limits from time to time and withhold all 

further supplies if the Customer exceeds such credit limit; and,
4.2.2	 payment terms are strictly 30 days from the date of delivery except where a 

different arrangement has been agreed in writing with the Supplier.
4.3	 The Customer shall pay all invoices:
4.3.1	 in full without deduction or set-off, in cleared funds by the due date; and
4.3.2	 to the bank account nominated by the Supplier.
4.4	 Time of payment is of the essence. Where sums due under these Conditions are 

not paid in full and in cleared funds by the due date:
4.4.1	 the Supplier may, where the Customer is to pay for Products on a pro-forma 

basis in accordance with clause 4.1, suspend production of the Products or 
cancel the Order; and, charge the Customer for all costs and expenses incurred 
up to the date of suspension or cancellation;

4.4.2	 the Supplier may, where the Customer has an agreed credit facility (in 
accordance with clause 4.2) suspend or terminate such facility immediately; 
and,

4.4.3	 the Supplier may, without limiting its other rights, charge interest on overdue 
sums at 4% a year above the base rate of HSBC Bank plc from time to time in 
force; and interest shall accrue on a daily basis, and apply from the due date for 
payment until actual payment in full, whether before or after judgment.

5. DELIVERY
5.1	 An Order Confirmation shall specify whether the Products are to be:
5.1.1	 delivered by the Supplier, or by a carrier appointed by the Supplier, to the

Location specified in the Order; or
5.1.2	 made available for collection by the Customer at the Supplier’s, or carrier’s, 

premises set out in the Order (as the case may be). The Customer shall collect 
the Products within the period specified in the Order.

5.2	 The estimated delivery date shall be notified to the Customer by the Supplier in 
the Order Confirmation and confirmed by the Supplier two weeks prior to the 
estimated delivery date. 

5.3	 The Products shall be deemed delivered:
5.3.1	 if delivered by the Supplier under clause 5.1.1, on arrival of the Products at the 

Location (offloading is at the Customer’s risk and the Customer may be required 
to provide staff to perform offloading for large and bulky items); or

5.3.2	 if delivered by a carrier under clause 5.1.1, on delivery of the Products by the 
Supplier to the carrier (offloading is at the Customer’s risk); or

5.3.3	 if collected by the Customer under clause 5.1.2, when the Supplier makes the 
Products available for collection at the Supplier’s, or carrier’s, premises (as the 
case may be). Loading shall be performed at the Customer’s risk and the 
Customer may be required to provide staff to perform loading for large and 
bulky items.

5.4	 Time of delivery is not of the essence. The Supplier shall use its reasonable 
endeavours to meet notified delivery dates but such dates are approximate only.

5.5	 The Products may be delivered by instalments. Any delay in delivery or defect in 
an instalment shall not entitle the Customer to cancel any other instalment.

5.6	 Delivery of the Products shall be accompanied by a delivery note stating the 
date of the Order; and the product numbers, type and quantity of Products in 
the consignment.

5.7	 Any oversupply, undersupply, other inconsistency between the delivery note 
and the Order Confirmation, or any damage to Products apparent on delivery 
(Delivery Matter), must be notified to the Supplier in writing within 48 hours of 
delivery (and in the case of damage, the Supplier’s damage form must be 
completed by the Customer and accompanied by photographic evidence). The 
Customer shall not be entitled to reject any delivery of Products on the basis of a 
Delivery Matter, and: 

5.7.1	 in the event of an oversupply, the Supplier shall contact the Customer to arrange 
collection of the oversupplied Products from the Location as soon as 
reasonably practicable following notification of the oversupply; or,

5.7.2	 in the event of an undersupply, the Supplier shall contact the Customer to 
arrange delivery of the undersupplied Products to the Location as soon as 
reasonably practicable from notification of the undersupply; or,

5.7.3	 in the event of an inconsistency between the Order Confirmation and delivery 
note (e.g. the wrong consignment is delivered), the Supplier shall contact the 
Customer to arrange the replacement of Products or the collection of Products 
or the delivery of Products (as the case may be) as soon as reasonably 
practicable from notification of the inconsistency; or,

5.7.4	 where it is established to the Supplier’s reasonable satisfaction that damage 
attributable to the Supplier has occurred to the Products prior to delivery, the 
applicable warranty (as set out in the Warranty Information and clause 8) shall 
apply. 
The remedies set out at clauses 5.7.1–5.7.4 shall be the Customer’s sole remedies 
in respect of Delivery Matters and the Supplier shall have no liability for any 
Delivery Matter except as set out in clauses 5.7.1–5.7.4.

5.8	 Unless the parties agree otherwise, packaging material is to be disposed of by 
the Customer and at the Customer’s expense.

5.9	 The Supplier shall not be liable for any delay in or failure of delivery caused by:
5.9.1	 the Customer’s failure to: (i) pay for the Products in accordance with clause 4; (ii) 

make the Location available, (iii) prepare the Location as required for delivery 
and (where applicable) installation of the Products or (iv) provide the Supplier 
with adequate instructions for delivery and (where applicable) installation;

5.9.2	 the delay by the Customer or a third party to supply materials required for 
incorporation into the Products (the Supplier must receive these within two 
weeks from Order Confirmation); 

5.9.3	 the Customer’s failure to collect the Products from the Supplier’s premises; or
5.9.4	 Force Majeure.
5.10	 If the Customer fails to accept delivery of the Products the Supplier shall store 

and insure the Products pending delivery, and the Customer shall pay all costs 
and expenses incurred by the Supplier in doing so.

5.11	 Unless otherwise agreed in writing, the Supplier is not responsible for installing 
– or arranging installation — of the Products. Installation may be provided by
separate agreement with the Supplier and is subject to additional charges.

6. RISK
6.1	 Risk in the Products shall pass to the Customer on delivery (as defined in clause

5.3).
6.2	 Where any Products are collected from the Customer by the Supplier under 

clause 5.7 or Part 3 of Schedule 1, risk in the relevant Products shall pass to the 
Supplier upon collection (loading is at the Customer’s risk). Risk in the repaired 
or replaced Products shall pass to the Customer on delivery to the agreed 
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delivery location (offloading is at the Customer’s risk and the Customer may be 
required to provide staff to perform offloading for large and bulky items).

7. TITLE
7.1	 Title to the Products shall pass to the Customer once the Supplier has received 

payment in full and cleared funds for the Products.
7.2	 Where delivery of the Products occurs before title passes to the Customer, and 

until title to the Products has passed to the Customer, the Customer shall:
7.2.1	 store the Products separately from other goods and ensure that they are 

identifiable as the Supplier’s;
7.2.2	 keep the Products in the condition in which they were delivered and keep them 

insured for their full price from the date of delivery (and provide to the Supplier 
evidence of insurance on request);

7.2.3	 inform the Supplier immediately if it becomes subject to any of the events or 
circumstances set out in clauses 12.1.1 to 12.1.6.

7.3	 Notwithstanding clause 7.2, the Customer may use or resell the Product in the 
ordinary course of its business provided that any customer to whom it resell the 
Products is bound by credit terms and retention of title obligations equivalent to 
those set out in these Conditions. The Customer shall provide evidence of the 
same to the Supplier upon request. 

7.4	 If the Customer resells the Products in accordance with clause 7.3, title to the 
Products shall pass to the Customer immediately prior to the resale.

7.5	 The Customer shall notify the Supplier at such time as it becomes aware or 
ought reasonably to have become aware that an event specified in clause 12.1.3 
has occurred or is likely to occur.

7.6	 If, at any time before title to the Products has passed to the Customer, the 
Customer informs the Supplier, or the Supplier reasonably believes, that the 
Customer has or is likely to become subject to any of the events specified in 
clause 12.1.2 to 12.1.6, the Supplier may:

7.6.1	 require the Customer at the Customer’s expense to re-deliver the Products to 
the Supplier; and

7.6.2	 if the Customer fails to do so promptly, enter any premises where the Products 
are stored and repossess them.

8. WARRANTY
8.1	 The Supplier provides a warranty in respect of each Product supplied for the

period (Warranty Period) and on the terms set out in the Warranty Information. 
8.2	 The Customer warrants that it has provided the Supplier with all relevant, full 

and accurate information as to the Customer’s business and needs.
8.3	 In order to make a warranty claim, the Customer must:
8.3.1	 serve a written notice on Supplier during the Warranty Period;
8.3.2	 provide the Supplier with sufficient information as to the nature and extent of 

the defects and the uses to which the Products had been put prior to the defect 
arising including photographs and supporting descriptions; and,

8.3.3	 give the Supplier a reasonable opportunity to examine the information supplied 
by the Customer and/or the relevant Products.

8.4	 The Supplier shall not be liable for any failure of the Products to comply with 
clause 8.1:

8.4.1	 where such failure arises by reason of wear and tear, wilful damage, negligence, 
or could be expected to arise in the normal course of use of the Products;

8.4.2	 to the extent caused by the Customer’s failure to comply with the Supplier’s 
instructions in relation to the Products, including any instructions on 
installation, operation, care, storage or maintenance;

8.4.3	 to the extent caused by the Supplier following any specification or requirement 
of the Customer in relation to the Products;

8.4.4	 where the Customer modifies any Products without the Supplier’s prior written 
consent or, having received such consent, not in accordance with the Supplier’s 
instructions; or

8.4.5	 where the Customer uses any of the Products after notifying the Supplier that 
they do not comply with clause 8.1.

8.5	 The limitations and exceptions set out in the Warranty Information shall also 
apply to clause 8.1.

8.6	 Except as set out in this clause 8 and the Warranty Information:
8.6.1	 the Supplier gives no warranties and makes no representations in relation to the 

Products; and
8.6.2	 shall have no liability for their failure to comply with the warranty in clause 8.1,

and all warranties and conditions (including the conditions implied by ss 13–15 of 
the Sale of Goods Act 1979), whether express or implied by statute, common law 
or otherwise are excluded to the extent permitted by law.

9. LIMITATION OF LIABILITY
9.1	 The extent of the parties’ liability under or in connection with the Contract

(regardless of whether such liability arises in tort, contract or in any other way 
and whether or not caused by negligence or misrepresentation) shall be as set 
out in this clause 9.

9.2	 Subject to clause 9.5, the Supplier’s total liability shall not exceed value of the 
Order to which the liability relates.

9.3	 Subject to clause 9.5, the Supplier shall not be liable for consequential, indirect 
or special losses.

9.4	 Subject to clause 9.5, the Supplier shall not be liable for any of the following 
(whether direct or indirect): loss of profit; loss of data; loss of use; loss of 
production; loss of contract; loss of opportunity; loss of savings, discount or 
rebate (whether actual or anticipated); harm to reputation or loss of goodwill.

9.5	 Notwithstanding any other provision of the Contract, the liability of the parties 
shall not be limited in any way in respect of the following:

9.5.1	 death or personal injury caused by negligence;
9.5.2	 fraud or fraudulent misrepresentation;
9.5.3	 any other losses which cannot be excluded or limited by applicable law.

10. CONFIDENTIALITY AND INTELLECTUAL PROPERTY
10.1	 The Customer shall keep confidential all pricing information of the Supplier, and

of any Affiliate of the Supplier, provided that, if so required by law or by 
regulatory authority, the Customer may disclose the pricing information to the 
extent required by such law or regulatory authority. 

10.2	 Intellectual Property Rights in connection with the Products will remain the 
Supplier’s (or its licensor’s) property and nothing in this Contract is intended to 
pass ownership of such rights to the Customer.

10.3	 Except as necessary to permit the Customer to possess and make use of the 
Products, nothing in this Contract grants the Customer a licence in relation to 
Intellectual Property Rights in connection with the Products.

10.4	 This clause 10 shall remain in force in perpetuity.

11. FORCE MAJEURE
11.1	 A party shall not be liable if delayed in or prevented from performing its

obligations due to Force Majeure, provided that it promptly notifies the other of 
the Force Majeure event and its expected duration; and uses its reasonable 
endeavours to minimise the effects of that event.

11.2	 If, due to Force Majeure, a party is delayed in or prevented from performing its 
obligations the parties shall work together in good faith to achieve, as nearly as 
possible, the original commercial intent of the Contract.

12. TERMINATION
12.1	 Without limiting its other rights or remedies, the Supplier may terminate this

Contract with immediate effect by giving written notice to the Customer if:
12.1.1	 the Customer commits a material breach of the Contract; 
12.1.2	 the Customer has failed to pay any amount due under the Contract on the due 

date and such amount remains unpaid within 14 days after the Supplier has given 
notification that the payment is overdue

12.1.3	 if the Customer takes any step or action in connection with its entering 
administration, provisional liquidation or any composition or arrangement with 
its creditors (other than in relation to a solvent restructuring), being wound up 
(whether voluntarily or by order of the court, unless for the purpose of a solvent 
restructuring), having a receiver appointed to any of its assets or ceasing to 
carry on business or, if the step or action is taken in another jurisdiction, in 

connection with any analogous procedure in the relevant jurisdiction; 
12.1.4	 if the Customer’s financial position deteriorates to such an extent that in the 

Supplier’s opinion the Customer’s capability to adequately fulfil its obligations 
under the Contract has been placed in jeopardy; 

12.1.5	 if the Customer suspends, threatens to suspend, ceases or threatens to cease to 
carry on all or a substantial part of its business; or

12.1.6	 the Customer undergoes a change of Control or if it is realistically anticipated 
that it shall undergo a change of Control.

12.2	 If the Customer becomes aware that any event has occurred, or circumstances 
exist, which may entitle the Supplier to terminate the Contract under this clause 
12, it shall immediately notify the Supplier in writing.

12.3	 The termination or expiry of the Contract shall not affect any rights and liabilities 
of the parties accrued at any time up to the date of termination.

13. BOILERPLATE TERMS
13.1	 Notices. Any notice or other communication given to a party under or in

connection with the Contract shall be in writing, addressed to that party at its 
registered office or such other address as that party may have specified to the 
other party in writing in accordance with this clause, and shall be delivered 
personally, or sent by pre-paid first class post or other next working day 
delivery service, commercial courier, fax or email. A notice or other 
communication shall be deemed to have been received: if delivered personally, 
when left at the address provided by the receiving party; 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. The provisions of this clause shall not 
apply to the service of any proceedings or other documents in any legal action.

13.2	 Cumulative Remedies. The rights and remedies provided in the Contract for the 
Supplier only are cumulative and not exclusive of any rights and remedies 
provided by law.

13.3	 Entire Agreement. The parties agree that the Contract constitutes the entire 
agreement between them and supersedes all previous agreements, 
understandings and arrangements between them, whether in writing or oral in 
respect of its subject matter. Each party acknowledges that it has not entered 
into the Contract in reliance on, and shall have no remedies in respect of, any 
representation or warranty that is not expressly set out in the Contract. No party 
shall have any claim for innocent or negligent misrepresentation on the basis of 
any statement in the Contract.

13.4	 Fraud. Nothing in these Conditions purports to limit or exclude any liability for 
fraud.

13.5	 Variation. Except as otherwise expressly provided in these Conditions, no 
variation of the Contract shall be valid or effective unless it is in writing and is 
duly signed or executed by, or on behalf of, the Supplier by an authorised 
representative.

13.6	 Assignment. The Customer may not assign, subcontract or encumber any right 
or obligation under the Contract, in whole or in part, without the Supplier’s prior 
written consent. Notwithstanding the previous sentence, the Customer may 
perform any of its obligations and exercise any of its rights granted under the 
Contract through any Affiliate provided that it gives the Supplier prior written 
notice of such subcontracting or assignment including the identity of the 
relevant Affiliate. The Customer acknowledges and agrees that any act or 
omission of its Affiliate in relation to the Customer’s rights or obligations under 
the Contract shall be deemed to be an act or omission of the Customer itself.

13.7	 Set Off. The Supplier shall be entitled to set-off under the Contract any liability 
which it has or any sums which it owes to the Customer under the Contract or 
under any other contract which the Supplier has with the Customer. The 
Customer shall pay all sums that it owes to the Supplier under the Contract 
without any set-off, counterclaim, deduction or withholding of any kind, save as 
may be required by law.

13.8	 No Partnership or Agency. The parties are independent persons and are not 
partners, principal and agent or employer and employee and the Contract does 
not establish any joint venture, trust, fiduciary or other relationship between 
them, other than the contractual relationship expressly provided for in it. None 
of the parties shall have, nor shall represent that they have, any authority to 
make any commitments on the other party’s behalf.

13.9	 Severance. If any provision of the Contract (or part of any provision) is or 
becomes illegal, invalid or unenforceable, the legality, validity and enforceability 
of any other provision of the Contract shall not be affected.

13.10	 Waiver. No failure, delay or omission by the Supplier in exercising any right, 
power or remedy provided by law or under the Contract shall operate as a 
waiver of that right, power or remedy, nor shall it preclude or restrict any future 
exercise of that or any other right, power or remedy. No single or partial exercise 
of any right, power or remedy provided by law or under the Contract by the 
Supplier shall prevent any future exercise of it or the exercise of any other right, 
power or remedy by the Supplier.

13.11	 Conflicts within the Contract. If there is a conflict between the terms contained 
in the Conditions and the terms of the Order, schedules, appendices or annexes 
to the Contract, the terms of the Conditions shall prevail.

13.12	 Third Party Rights. A person who is not a party to the Contract shall not have any 
rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any of 
the provisions of the Contract except that any Affiliate of the Supplier shall be 
entitled under the Contracts (Rights of Third Parties) Act 1999 to enforce any of 
the provisions of the Contract. The consent of any such Affiliate is not required 
in order to rescind or vary the Contract or any provision of it.

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

CANCELLATION AND AMENDMENTS POLICY
Please note that all NaughtOne products are made to order using our clients exact 
specifications. Therefore, a number of non-refundable components are produced 
and procured during the order cycle. Consequently, if products are cancelled or 
amended after the order has been released into production, these costs will have 
been incurred and will be chargeable.

Upon receiving your order acknowledgement, we ask that you check this carefully to 
ensure that the acknowledgement matches your purchase order.
Please advise NaughtOne immediately if you require any cancellations or 
amendments.

All orders are released into production within 24 hours of NaughtOne sending your 
order acknowledgement.
– Cancellations or amendments requested 48 hours after acknowledgement will

incur a 25% charge of the total item value.
– Cancellations or amendments requested 72 hours after acknowledgement will

incur a 40% charge of the total item value.
– Cancellations or amendments requested 96 hours after acknowledgement will

incur a 100% charge of the total item value.

For customers who hold a proforma account, your order will only be released into 
production upon receipt of payment. 
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