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DEFINITIONS AND INTERPRETATION
Inthese Conditions the following definitions apply:
“Affiliate” means any entity that directly orindirectly Controls,is Controlled by or
isunder common Controlwith, another entity;
“Business Day"means aday other thana Saturday, Sunday or bank or public
holidayin England;
“Conditions”"means the Supplier's terms and conditions of sale set outin this
document;
“Contract"meanstheagreement betweenthe Supplier and the Customer for
the saleand purchase of Productsincorporating these Conditions and the
Order;
“Control"has the meaning giventoitin section 1124 of the Corporation Tax Act
2010;
“Customer”meansthe personwho purchases the Products from the Supplier
andwhose detailsare setoutinthe Order;
“Delivery Matter” has the meaning giveninclause 5.7;
“Force Majeure"means aneventor sequence of eventsbeyondaparty's
reasonable control preventing or delaying it from performingits obligations
under the Contractincludinganact of God, fire, flood, lightning, earthquake or
othernaturaldisaster;war,riot or civilunrest;interruption or failure of supplies
of power, fuel, water, transport, equipment or tele-communications service or
materialrequired for performance of the Contract; strike, lockout or boycott or
otherindustrialactionincluding strikes or otherindustrial disputesinvolving
the Supplier'soritssuppliers workforce, but excluding the Customer’sinability
topayorcircumstancesresultinginthe Customer'sinability to pay;
“Grace Period"hasthe meaninggiveninclause 2.6;
“Intellectual Property Rights”means copyright, patents, know-how, trade
secrets, trade marks, trade names, designrights, rightsinget-up, rightsin
goodwill, rightsin confidentialinformation, rights to sue for passing off, domain
namesandallsimilarrightsand,ineachcase:
« whetherregisteredornot

including any applications to protectorregister suchrights

including allrenewals and extensions of suchrights orapplications

whethervested, contingent or future

towhichtherelevant partyisor may be entitled, and

inwhichever part of the world existing;
“Location"means the address for delivery of the Products as set outinthe Order
orany alternative address agreedinwriting between the Supplier and the
Customer;
“Order"meansanorder for the Products from the Supplier placed by the
Customer containing aminimum of the following information: Customer name
(fullcompany details to be provided), Customer contact details, Customer
purchase order number or reference, Products ordered (reference, description
and price),requested delivery location;
“Order Confirmation”has the meaning giveninclause 2.5;
“Price” hasthe meaning giveninclause 3.1;
“Products"means the goodsandrelated accessories, spare partsand
documentation and other physical material set outinthe Orderandto be
supplied by the Supplier to the Customer;
“Product Tolerances”"meanthe product tolerances describedin Schedule 2 as
may be amended by the Supplier fromtime to time;
“Supplier”or “NaughtOne"means Naught One Limited trading as “NaughtOne”, a
company registeredin England & Wales under company number 05285557
whoseregistered officeisat NaughtOne Ltd, Unit D, Knaresborough
Technology Park,Manse Lane, Knaresborough, North Yorkshire, HG5 8LF;
“VAT"means value added taxunder the Value Added Taxes Act 1994 or any other
similar sale or fiscal taxapplying to the sale of the Products;and
“Warranty Information”means the Supplier's specific Product warranties as may
beamended by the Supplier from time to time (the version currently inforce
beingthose setoutinSchedule).
Inthese Conditions, unless the context requires otherwise:

any clause, schedule or other headingsinthese Conditionsisincluded for
convenienceonlyandshall have no effectontheinterpretationof the
Conditions;

areferencetoa’party’meansaparty tothe Contractandincludesthat
party'spersonalrepresentatives, successors and permitted assigns;

areferencetoa‘person’includesanatural person,corporate or
unincorporated body (ineach case whether or not having separate legal
personality) and that person’s personal representatives, successorsand
permitted assigns;

areferencetoa’company’includesany company, corporationor other body
corporate,wherever and howeverincorporated or established;

areferencetoagenderincludeseachothergender;

wordsinthesingularinclude the pluraland vice versa;

any words that follow ‘include’,‘includes’,‘including’,‘in particular'or any
similar words and expressions shall be construed asillustrative only and shall
notlimitthe sense of any word, phrase, term, definition or description preceding
those words:

areferenceto 'writing'or ‘written'includes any method of reproducing words
inalegibleand non-transitory form;and

areferencetolegislationisareferencetothatlegislationamended,
extended,re-enacted or consolidated fromtime to time.

APPLICATION OF THESE CONDITIONS

These Conditionsapply toand formpart of the Contract betweenthe Supplier
and the Customer. They supersede any previously issued terms and conditions
of purchase or supply.

No terms or conditions endorsed on, delivered with, or containedin the
Customer’s purchase conditions, Order, specification or other document or
communication shallformpart of the Contract except to the extentthat the
Supplier otherwise expressly agreesinwriting.

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

The Supplier may acceptorrejectan Order atitsdiscretion.|f the Supplieris
unabletoacceptanOrder, it shall notify the Customer as soonasreasonably
practicable.

AnOrdershallnot be accepted,and no binding obligation to supply any
Productsshallarise, until the Supplierissuestothe Customer written
acceptance of the Orderincluding confirmation of the Order details (Order
Confirmation) at which point the Contractis formed.

The Customer may amend or cancelan Order, or contact the Supplier with
correctionstothe Order Confirmation, within 48 hours of the Supplierissuing
the Order Confirmation (Grace Period) by notifying the Supplierinwriting of the
requested amendment, cancellationor correction.Itis the Customer's
responsibility to check the Order Confirmationandreportany errors to the
Supplier withinthe Grace Period.

Noamendment or cancellation of the Order, or change tothe Order
Confirmation, may be made by the Customer after the expiry of the Grace Period
exceptwiththewritten consent of the Supplier. Where the Supplier givesits
consent tosuchamendment or cancellation after the expiry of the Grace Period,
the Supplier may require the Customer to pay additional charges as a condition
ofitsconsent.

The Supplier mayissue quotations to the Customer fromtime to time
Quotationsareinvitationsto treatonly. They are not an offer to supply Products
andareincapable of being accepted by the Customer.

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

PRICE

The price for the Products shall be confirmed to the Customerinthe Order
Confirmation (Price).

The Priceisinclusive of packaging.delivery andinsurance where:
deliveryistoalocationinthe UK mainland;or

3.2.2 deliveryistoalocationinthe USA;and
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the Order valueis £1000 or above (excluding VAT).

The Priceisexclusive of packaging, delivery,andinsurance where:
deliveryistoalocationwhichisnotinthe UKmainland or the USA;or

the Order valueisless than £1000 (excluding VAT)

The Priceisalso exclusive ofinstallation and VAT (or equivalent sales tax)
Where deliveryis notincludedinthe Price,delivery shall be chargedin addition
atthe Supplier'sstandardrates.

The Customer shall pay any applicable VAT to the Supplier onreceipt of a valid
VAT invoice.

The Supplier may amendits Pricelistatany time provided that,where an Order
has been confirmed, the Price set outinthe Order Confirmation willnot be
subjecttoincrease unlessfulfilment of the Orderis delayed by the Customer.
Where Products are tobedeliveredtoany Locationthatisnotinthe UKor the
USA, the Customer shallberesponsible for all costs, expenses, taxes, dutiesand
chargesassociated with theimport or delivery of the Products and will
indemnify the Supplierinrelationtoany claims ordemands that the Supplier
may receiveinrelationtothe same.

PAYMENT

Unlessthe Supplier hasagreedinwriting to extend credit to the Customer,
pro-formainvoices willbeissued forall Products ordered and payment must be
received by the Supplier with 4 days of issue of the Order Confirmation by the
Supplier.

Where the Supplier has agreedinwriting to extend credit to the Customer:

the Supplier may setand vary creditlimits from time to time and withhold all
further suppliesif the Customer exceeds such credit limit;and,
paymenttermsare strictly 30 days from the date of delivery except where a
differentarrangement has beenagreedinwriting with the Supplier.

The Customer shall pay allinvoices:

infullwithout deduction or set-off,incleared funds by the due date;and

tothe bankaccountnominated by the Supplier.

Time of paymentis of the essence. Where sums due under these Conditions are
notpaidinfullandincleared funds by the due date:

the Supplier may, where the Customeristo pay for Productsonapro-forma
basisinaccordance with clause 4.1, suspend production of the Products or
cancelthe Order;and,charge the Customerforall costs and expensesincurred
up to the date of suspension or cancellation;

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

the Supplier may, without limitingits otherrights, chargeinterest onoverdue
sumsat 4% ayear above the baserate of HSBC Bank plc from time to time in
force:andinterestshallaccrue onadaily basis,and apply from the due date for
paymentuntilactual paymentinfull, whether before or afterjudgment.

DELIVERY

AnOrder Confirmation shall specify whether the Productsare to be:

delivered by the Supplier,or by acarrier appointed by the Supplier, to the
Locationspecifiedinthe Order;or

made available for collection by the Customer at the Supplier’s, or carrier's,
premisessetoutinthe Order (as the case may be). The Customer shall collect
the Products withinthe period specifiedinthe Order.

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

The Products shallbe deemed delivered:

ifdelivered by the Supplier under clause 5.1.1,onarrival of the Products at the
Location (offloadingis at the Customer'srisk and the Customer may be required
to provide staff to perform offloading for large and bulky items); or

ifdelivered by acarrierunder clause 5.1.1, ondelivery of the Products by the
Suppliertothecarrier (offloadingis at the Customer’s risk); or

if collected by the Customer under clause 5.1.2, when the Supplier makes the
Productsavailable for collection at the Supplier's, or carrier’s, premises (as the
casemay be). Loading shall be performed at the Customer’srisk and the
Customer may be required to provide staff to performloading for large and
bulkyitems.

Time ofdeliveryis not of the essence. The Supplier shalluseitsreasonable
endeavours to meet notified delivery dates but such dates are approximate only.
The Products may be delivered by instalments. Any delay indelivery or defectin
aninstalment shallnot entitle the Customer tocancelany otherinstalment.
Delivery of the Products shallbe accompanied by a delivery note stating the
date of the Order;and the product numbers, type and quantity of Productsin
the consignment.

Anyoversupply,undersupply,otherinconsistency between the delivery note
and the Order Confirmation, or any damage to Products apparentondelivery
(Delivery Matter), must be notified to the Supplier in writing within 48 hours of
delivery (andinthe case of damage, the Supplier'sdamage form must be
completed by the Customer and accompanied by photographic evidence). The
Customer shallnot be entitled torejectany delivery of Products onthe basisofa
Delivery Matter,and:

inthe eventofanoversupply,the Supplier shallcontact the Customertoarrange
collection of the oversupplied Products fromthe Locationas soon as
reasonably practicable following notification of the oversupply;or,

inthe eventofanundersupply,the Supplier shallcontact the Customer to
arrangedelivery of theundersupplied Products to the Locationassoonas
reasonably practicable from notification of the undersupply;or,
intheeventofaninconsistency betweenthe Order Confirmationand delivery
note (e.g.the wrong consignmentis delivered), the Supplier shall contact the
Customertoarrange the replacement of Products or the collection of Products
orthedelivery of Products (as the case may be) as soon asreasonably
practicable from notification of the inconsistency;or,

whereitis established tothe Supplier'sreasonable satisfaction that damage
attributable tothe Supplier hasoccurred to the Products prior to delivery, the
applicable warranty (as setoutinthe Warranty Information and clause 8) shall
apply.

Theremediessetoutatclauses5.7.1-5.7.4 shallbe the Customer's sole remedies
inrespect of Delivery Matters and the Supplier shall have noliability for any
Delivery Matter exceptassetoutinclauses5.7.1-5.7.4.

Unlessthe parties agree otherwise, packaging materialis to be disposed of by
the Customerandat the Customer’s expense.

The Supplier shallnot beliable forany delay in or failure of delivery caused by:
the Customer’sfailure to: (i) pay for the Productsinaccordance with clause 4; (ii)
make the Location available, (i) prepare the Location as required for delivery
and (where applicable)installation of the Products or (iv) provide the Supplier
with adequateinstructionsfor delivery and (where applicable) installation;

the delay by the Customer or a third party to supply materials required for
incorporationinto the Products (the Supplier mustreceive these within two
weeks from Order Confirmation);

the Customer’s failure to collect the Products from the Supplier’s premises; or
Force Majeure.

If the Customer fails toaccept delivery of the Products the Supplier shall store
andinsure the Products pending delivery,and the Customer shall pay all costs
and expensesincurred by the Supplierindoing so.

Unlessotherwise agreedinwriting, the Supplieris not responsible forinstalling
-orarranginginstallation — of the Products. Installation may be provided by
separate agreement with the Supplier andis subject to additional charges.

RISK

Riskinthe Productsshall pass tothe Customer ondelivery (as definedinclause
5.3)

Where any Products are collected from the Customer by the Supplier under
clause 5.7 or Part 3of Schedule1,riskintherelevant Products shall pass to the
Supplieruponcollection (loadingis atthe Customer’srisk). Riskin the repaired
orreplaced Products shall pass to the Customer ondelivery to the agreed
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delivery location (offloadingis at the Customer’srisk and the Customer may be
required to provide staff to perform offloading for large and bulky items).

A TITLE

74 Titletothe Products shall pass to the Customer once the Supplier hasreceived
paymentinfulland cleared funds for the Products.

7.2 Wheredeliveryofthe Products occurs before title passes to the Customer,and
until title to the Products has passed to the Customer, the Customer shall:

7.21 storetheProductsseparately fromother goodsand ensure that theyare
identifiable as the Supplier's;

7.2.2 keeptheProductsintheconditioninwhichthey weredelivered and keep them

insured for their full price from the date of delivery (and provide to the Supplier

evidence ofinsurance onrequest);

informthe Supplierimmediatelyifitbecomes subject toany of the eventsor

circumstances setoutinclauses12.1.1t012.1.6.

7.3 Notwithstandingclause 7.2, the Customer may use or resell the Productinthe
ordinary course of its business provided that any customer towhomitresell the
Productsis bound by credit terms andretention of title obligations equivalent to
thosesetoutinthese Conditions. The Customer shall provide evidence of the
same tothe Supplieruponrequest.

7.4 Ifthe Customerresells the Productsinaccordance withclause 7.3, title to the
Productsshall pass tothe Customerimmediately prior to theresale.

7.5 TheCustomershallnotify the Supplier at such time asitbecomesawareor
oughtreasonably to have become aware thatan event specifiedinclause12.1.3
hasoccurredorislikely tooccur.

7.6  If.atanytime beforetitle tothe Products has passedtothe Customer, the

Customerinforms the Supplier,or the Supplier reasonably believes, that the

Customer has orislikely to become subject to any of the events specifiedin

clause12.1.2t012.1.6, the Supplier may:

require the Customer at the Customer’s expense tore-deliver the Products to

the Supplier;and

7.6.2 ifthe Customer fails to do so promptly,enter any premises where the Products
arestoredandrepossessthem.

7.2.

w
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8. WARRANTY

81  TheSupplier providesawarrantyinrespectof eachProduct suppliedfor the
period (Warranty Period) and on the terms set outinthe Warranty Information.

8.2 TheCustomerwarrants thatit has provided the Supplier with allrelevant, full
and accurateinformationas to the Customer's business and needs.

8.3 Inordertomakeawarranty claim,the Customer must:

8.3.1 serveawrittennotice onSupplier during the Warranty Period;

8.3.2 provide the Supplier with sufficientinformation as to the nature and extent of
thedefectsandthe usestowhichthe Productshad been put prior to the defect
arisingincluding photographs and supporting descriptions;and,

8.3.3 givethe Supplierareasonable opportunity to examine the information supplied
by the Customer and/or therelevant Products.

8.4 TheSuppliershallnot be liable for any failure of the Products to comply with

clause8.1:

where suchfailure arises by reason of wear and tear, wilfuldamage, negligence,

orcouldbe expectedtoariseinthe normal course of use of the Products;

8.4.2 totheextentcaused by the Customer's failure to comply with the Supplier’s
instructionsinrelationtothe Products,including anyinstructionson
installation, operation, care, storage or maintenance;

8.4.3 totheextentcaused by the Supplier following any specification or requirement
of the Customerinrelation to the Products;

8.4.4 wherethe Customer modifies any Products without the Supplier’s prior written
consentor, havingreceived such consent,notinaccordance with the Supplier’'s
instructions;or

8.4.5 where the Customerusesany of the Products after notifying the Supplier that
they donotcomply with clause 8.1

8.5 Thelimitationsandexceptionssetoutinthe Warranty Information shall also
apply toclause 8.1.

8.6 Exceptassetoutinthisclause8andthe Warranty Information

8.6.1 theSuppliergivesnowarrantiesand makesnorepresentationsinrelationtothe
Products;and

8.6.2 shallhave noliability for their failure tocomply with the warranty inclause 8.1,
andallwarranties and conditions (including the conditionsimplied by ss 13-15 of
the Sale of Goods Act1979), whether express or implied by statute,common law
orotherwise are excludedto the extent permitted by law.

8.4

9. LIMITATION OF LIABILITY

91  Theextentofthe parties'liability under orinconnection with the Contract
(regardless of whether suchliability arisesin tort,contract orinany other way
andwhether or not caused by negligence or misrepresentation) shall be as set
outinthisclause 9.

9.2 Subjecttoclause9.5,the Supplier's totalliability shallnot exceed value of the
Order towhich the liability relates

9.3 Subjecttoclause 9.5, the Supplier shallnot be liable for consequential,indirect
orspeciallosses.

9.4 Subjecttoclause 9.5, the Supplier shallnot be liable for any of the following
(whetherdirectorindirect):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 Notwithstandingany other provision ofthe Contract, the liability of the parties
shallnot belimitedinany way inrespect of the following

9.5.1 deathorpersonalinjury caused by negligence;

9.5.2 fraudor fraudulent misrepresentation;

9.5.3 anyotherlosseswhichcannot be excludedorlimited by applicable law.

10. CONFIDENTIALITYAND INTELLECTUAL PROPERTY

101 The Customershallkeep confidential all pricing information of the Supplier,and
of any Affiliate of the Supplier, provided that, if sorequired by law or by
regulatory authority, the Customer may disclose the pricinginformation to the
extentrequired by suchlaw orregulatory authority.

10.2 Intellectual Property Rightsin connectionwith the Products willremainthe
Supplier's (oritslicensor's) property and nothingin this Contractisintended to
passownership of suchrightstothe Customer.

10.3 Exceptasnecessarytopermitthe Customertopossessand make use of the
Products, nothinginthis Contract grants the Customer alicenceinrelationto
Intellectual Property Rightsinconnectionwith the Products.

10.4 Thisclause10shallremaininforcein perpetuity.

1 FORCE MAJEURE

111 Apartyshallnotbeliableif delayedinor prevented fromperformingits
obligations due to Force Majeure, provided that it promptly notifies the other of
the Force Majeure eventandits expected duration;and usesitsreasonable
endeavours tominimise the effects of that event.

11.2  If.duetoForce Majeure,apartyisdelayedinor prevented from performingits
obligations the parties shall work togetheringood faith to achieve,as nearly as
possible, the original commercialintent of the Contract.

12. TERMINATION

121 Without limitingits otherrights orremedies, the Supplier may terminate this
Contract withimmediate effect by giving written notice to the Customerif:

12.1.1 the Customer commits amaterial breach of the Contract;

12.1.2 the Customer hasfailed to pay any amount due under the Contract on the due
date and suchamountremains unpaid within 14 days after the Supplier has given
notification that the paymentisoverdue

12.1.3 ifthe Customer takes any step or actionin connectionwithits entering
administration, provisional liquidation or any composition or arrangement with
its creditors (other thaninrelation to a solventrestructuring), being wound up
(whether voluntarily or by order of the court, unless for the purpose of asolvent
restructuring), having areceiver appointed toany of its assets or ceasing to
carryonbusinessor,if the steporactionistakeninanotherjurisdiction,in

connectionwithany analogous procedureintherelevantjurisdiction;

12.1.4 ifthe Customer’s financial position deteriorates to such an extent thatin the

Supplier'sopinionthe Customer’s capability to adequately fulfilits obligations
under the Contracthas beenplacedinjeopardy;

12.1.5 ifthe Customer suspends, threatens to suspend, ceases or threatens to cease to

carryonallorasubstantial part ofits business; or

12.1.6 the Customerundergoesachange of Controlorifitisrealistically anticipated

122

12.3

13.2

13.3

13.4

13.6

13.7

13.8

13.9

13.10

13.11

13.12

1313

thatit shallundergoachange of Control.

If the Customer becomes aware that any eventhas occurred, or circumstances
exist,whichmay entitle the Supplier to terminate the Contract under this clause
12.itshallimmediately notify the Supplier in writing.

The terminationor expiry of the Contract shall not affect any rights and liabilities
ofthe partiesaccruedatany time up to the date of termination.

BOILERPLATE TERMS

Notices. Any notice or other communicationgiventoaparty underorin
connectionwiththe Contract shallbeinwriting, addressed tothat party atits
registered office or such otheraddress as that party may have specified to the
other partyinwritinginaccordance 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. Anotice or other
communication shall be deemed to have beenreceived:if delivered personally,
whenleftatthe address provided by thereceiving party;if sent by pre-paid first
class postorother next working day delivery service,at 9.00 amon the second
Business Day after posting;if delivered by commercial courier,onthe dateand
atthetime that the courier'sdeliveryreceiptis signed;or,if sent by fax or email,
oneBusiness Day after transmission. The provisions of this clause shall not
apply tothe service of any proceedings or other documentsinany legalaction.
Cumulative Remedies. Therightsand remedies providedin the Contract for the
Supplier only are cumulative and not exclusive of any rights and remedies
provided by law.

Entire Agreement. The parties agree that the Contract constitutes the entire
agreement betweenthemand supersedesall previousagreements,
understandings and arrangements between them, whetherinwriting or oralin
respectofits subject matter.Each party acknowledges thatithasnotentered
intothe Contractinreliance on,and shall have noremediesinrespect of,any
representationorwarranty thatis not expressly setoutinthe Contract.Noparty
shallhave any claimforinnocent or negligent misrepresentation on the basis of
any statementinthe Contract.

Fraud.Nothinginthese Conditions purports to limit or exclude any liability for
fraud

Variation.Exceptasotherwise expressly providedinthese Conditions, no
variationof the Contract shall be valid or effective unlessitisinwritingandis
duly signed or executed by, or on behalf of, the Supplier by anauthorised
representative.

Assignment. The Customer may not assign, subcontract orencumber any right
orobligationunder the Contract,inwhole orinpart, without the Supplier's prior
writtenconsent.Notwithstanding the previous sentence, the Customer may
performany of its obligations and exercise any of itsrights granted under the
Contractthrough any Affiliate provided thatit gives the Supplier prior written
notice of such subcontracting or assignmentincluding the identity of the
relevant Affiliate. The Customer acknowledges and agrees thatany actor
omission ofits Affiliateinrelation to the Customer'srights or obligations under
the Contractshallbe deemedtobeanactoromission of the Customeritself.
Set Off. The Supplier shall be entitled to set-off under the Contract any liability
whichit has orany sums whichit owes to the Customer under the Contractor
under any other contract which the Supplier has with the Customer. The
Customer shall pay all sums thatit owesto the Supplier under the Contract
without any set-off,counterclaim,deduction or withholding of any kind, save as
may berequired by law.

No Partnership or Agency. The parties areindependent personsand are not
partners, principaland agent or employer and employee and the Contractdoes
notestablishanyjoint venture, trust, fiduciary or other relationship between
them, other thanthe contractualrelationship expressly provided forinit.None
ofthe parties shallhave,nor shallrepresent that they have, any authority to
make any commitments onthe other party's behalf.

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

Waiver.No failure, delay or omission by the Supplier in exercising any right,
power orremedy provided by law or under the Contract shalloperateasa
waiver of thatright, power or remedy, nor shallit preclude or restrict any future
exercise of thator any otherright, power or remedy.No single or partial exercise
ofanyright, 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 otherright,
power orremedy by the Supplier.

Conflictswithinthe Contract.|If thereis a conflict between the terms contained
inthe Conditionsand the terms of the Order, schedules, appendices or annexes
tothe Contract, the terms of the Conditions shall prevail.

Third Party Rights. Apersonwhois notaparty tothe Contractshallnothave 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
inordertorescindorvary the Contractorany provision of it.

Governing Law and Jurisdiction. The Contractand any dispute or claimarising
outof,orinconnectionwith,it,its subject matter or formation (including
non-contractual disputes or claims) shall be governed by, and construedin
accordance with, the laws of England and Wales.

The partiesirrevocably agree that the courts of England and Wales shall have
exclusivejurisdiction to settle any dispute or claim arising out of, orin
connectionwith, the Contract, its subject matter or formation (including
non-contractual disputes or claims)

CANCELLATION AND AMENDMENTS POLICY

Please note thatallNaughtOne products are made to order using our clients exact
specifications. Therefore,anumber of non-refundable componentsare produced
and procured during the order cycle. Consequently, if products are cancelled or
amended after the order hasbeenreleasedinto production, these costs willhave
beenincurredand willbe chargeable

Uponreceiving your order acknowledgement, we ask that you check this carefully to
ensurethattheacknowledgement matchesyour purchase order.

Please advise NaughtOne immediately if you require any cancellations or
amendments.

Allordersarereleasedinto productionwithin 24 hours of NaughtOne sending your
orderacknowledgement.

Cancellations oramendmentsrequested 48 hours after acknowledgement will
incura25% charge of the totalitemvalue.

Cancellations oramendmentsrequested 72 hours after acknowledgement will
incura40%charge of the totalitemvalue.

Cancellations oramendmentsrequested 96 hours after acknowledgement will
incura100% charge of the totalitem value.

Forcustomerswho hold a proformaaccount, your order willonly be releasedinto
productionuponreceipt of payment.
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