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TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS AND SERVICES 

1. INTERPRETATION  
 

 In these Terms and Condi�ons:
 
"Seller" means cloudDNA Limited;

 "Contract" means a contract for the supply of Goods and/or Services between the Seller and the Customer on these Terms and
  Condi�ons;

 "Customer" means a business person, firm or company whose order for Goods or Services is accepted by the Seller.
 "Goods" means the goods including (but not limited to) Hardware and So�ware, that the Seller has agreed to supply to the

  Customer in accordance with these Terms and Condi�ons as specified in the Contract.
  "Hardware" means any Goods which comprise personal computer products, peripherals or other items of computer hardware;

  "So�ware" means any goods which contain in whole or in part a computer program or programs or instruc�ons.
  "Services" means any delivery, installa�on and/or configura�on services in rela�on to the Goods as specified in the Contract;

 
 Clause headings are for ease of reference and do not form part of nor shall they affect the interpreta�on of these Terms and

 Condi�ons or any contract which incorporates them. Where the context so admits or requires words deno�ng the singular
 include the plural and vice versa and words deno�ng any gender include all genders. References to each party include its

  permi�ed assigns and successors by opera�on of law.

2. INTRODUCTION  
 2.1 The Customer warrants that in placing any order it is only doing so as a business purchaser of Goods and/or Services, and is

  not a consumer (being an individual acquiring Goods and/or Services for its non-business consump�on).
 2.2 Except as varied by the specific terms of any quota�on by the Seller these Terms and Condi�ons comprise the terms and

 condi�ons under which the Seller is willing to supply Goods and/or Services to a Customer. Unless otherwise agreed in wri�ng
 by the Seller all Contracts are entered into on the basis of these Terms and Condi�ons to the exclusion of any other terms and

 condi�ons set out or referred to in any document or other communica�on used by a Customer prior to or in concluding a
  Contract.

 2.3 Where the Seller has issued a proposal to the Customer the Contract shall be concluded by both the Customer and the
 Seller signing and da�ng the proposal. In all other cases the Contract shall not be deemed concluded un�l the Seller has

 accepted the Customer's order. The Customer is responsible for ensuring the accuracy of any order it submits and for ensuring
  that any proposal issued by the Seller meets the Customer's needs.

3. QUALITY STATUS OF SUPPLIERS TO THE SELLER  
 3.1 All Goods are obtained from suppliers who have been approved by the Seller's internal con�nuous quality assessment

  programme.
 3.2 Any Customer requiring further informa�on regarding the quality status of the Goods or suppliers to the Seller should

  contact either the Seller's Product Buyer or the Quality Manager.

4. PRICES  
  4.1 The price of the Goods and the Services shall be the Seller's quoted price.

 4.2 All quota�ons provided by the Seller shall lapse thirty (30) days a�er issue but may be withdrawn at any �me before
 acceptance, unless the quota�on is based on a manufacturer’s Special Pricing Agreement, in which case the quota�on will lapse

  in accordance with that agreement.
  4.3 All the Seller's prices are net of Value Added Tax which shall be specified on the Seller's invoice for the Customer's account.
 4.4 The Seller reserves the right, by giving no�ce to the Customer at any �me before delivery or performance, as the case may

 be, to increase the price of the Goods and/or of the Services to reflect any increases in the cost to the Seller which is due to any
  factor beyond the control of the Seller, whereupon the Customer may cancel its order for the Goods or Services in ques�on.

5. PAYMENT  
 5.1 Subject to condi�on 5.4 where Goods are supplied or Services performed on credit terms the Seller shall invoice the

 Customer on or at any �me a�er delivery or collec�on of the Goods or performance of the Services, and unless the Seller
 otherwise agrees in wri�ng, all prices and any other charges for Goods or Services must be paid by the Customer in full within

  thirty (30) days of the invoice date.
 5.2 Where credit terms have not been agreed by the Seller, the Customer shall make payment by cleared cheque, bank transfer

  or credit card to the Seller for Goods or Services before delivery or collec�on or performance as the case may be.
  5.3 Time for payment shall be of the essence.

 5.4 All payments payable to the Seller under the Contract shall become due immediately on its termina�on despite any other
  provision.
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 5.5 The Customer shall make all payments due under the Contract in full without any deduc�on whether by way of set-off,
 counterclaim, discount, abatement or otherwise unless the Customer has a valid court order requiring an amount equal to such

  deduc�on to be paid by the Seller to the Customer.
 5.6 If the Customer fails to pay the Seller any sum due pursuant to the Contract the Seller shall be en�tled to claim interest from

 the due date for payment un�l payment is received in full together with compensa�on in respect of each outstanding invoice in
  accordance with the Late Payment of Commercial Debts (Interest) Act 1998 as amended.

 5.7 The Seller reserves the right to cancel the Contract or suspend any further deliveries of Goods to, or performance of the
  Services for, the Customer un�l the Seller Customer has received in cleared funds all due payments.

6. EXPENSES  
 Any expenses or ad-hoc costs necessarily incurred by the Seller as a result of a request by the Customer for the Seller to visit

 the Customer will be met by the Customer who will reimburse the Seller in full within 30 days of receipt of an invoice provided
  that such expenses are reasonable.

7. DELIVERY  
 7.1 The Seller shall use reasonable endeavours to deliver the Goods by the date agreed (if any) and shall not be liable for any

 cost or damage caused by late or non-delivery. Any delay in delivery of Goods or performance of Services shall not give the
  Customer the right to reject the Goods or treat the Contract as repudiated.

 7.2 Unless otherwise expressly agreed, delivery of Goods shall be made at the Customer's expense, according to the Seller's
 normal scale of charges, to the Customer's principal place of business or any other addresses the Customer may no�fy to the

 Seller. The Customer shall be liable for any applicable du�es, taxes and charges rela�ng to the Goods and/or Services. The
 Customer shall inspect Goods immediately upon delivery and inform the Seller of any damaged, faulty or incorrect Goods or of

  any short deliveries in accordance with Clause 15.
 7.3 The Seller reserves the right to deliver Goods in instalments, and these Terms and Condi�ons shall apply to each such

  delivery.

8. TITLE AND RISK  
  8.1 The Goods are at the risk of the Customer from the �me of delivery.

 8.2 Ownership of the Goods shall not pass to the Customer un�l the Seller has received in full (in cash or cleared funds) all sums
  due to it in respect of:

 8.2.1 the Goods; and all other sums which are or which become due to the Seller from the Customer on any account (including
  those sums which have not yet fallen due for payment).

  8.2.2 any sale shall be effected in the ordinary course of the Customer's business at full market value; and
 8.2.3 any such sale shall be a sale of the Seller's property on the Customer's own behalf and the Customer shall deal as principal

  when making such a sale.
 8.2.4 the Customer, under the agreement for sale, retains �tle in the Goods un�l it (the Customer) has been paid in full by the

  third party to whom it is agreeing to sell on the same;
  8.2.5 the Customer has complied with all its obliga�ons (including its payment obliga�ons) under all its contracts with the Seller.

  8.3 the Customer's right to possession of the Goods shall terminate immediately if:
 8.3.1 the Customer has a bankruptcy order made against him or makes an arrangement or composi�on with his creditors, or

 otherwise takes the benefit of any statutory provision for the �me being in force for the relief of insolvent debtors, or (being a
 body corporate) convenes a mee�ng of creditors (whether formal or informal), or enters into liquida�on (whether voluntary or

 compulsory) except a solvent voluntary liquida�on for the purpose only of reconstruc�on or amalgama�on, or has a receiver
 and/or manager, administrator or administra�ve receiver appointed of its undertaking or any part thereof, or documents are

 filed with the court for the appointment of an administrator of the Customer or no�ce of inten�on to appoint an administrator
 is given by the Customer or its directors or by a qualifying floa�ng charge holder (as defined in paragraph 14 of Schedule B1 to

 the Insolvency Act 1986), or a resolu�on is passed or a pe��on presented to any court for the winding-up of the Customer or
 for the gran�ng of an administra�on order in respect of the Customer, or any proceedings are commenced rela�ng to the

  insolvency or possible insolvency of the Customer; or
 8.3.2 the Customer suffers or allows any execu�on, whether legal or equitable, to be levied on his/its property or obtained

 against him/it, or fails to observe or perform any of his/its obliga�ons under the Contract or any other contract between the
 Seller and the Customer, or is unable to pay its debts within the meaning of sec�on 123 of the Insolvency Act 1986 or the

  Customer ceases to trade; or
  8.3.3 the Customer encumbers or in any way charges any of the Goods.

 8.4 At any �me the Seller shall be en�tled to recover the Goods ownership in which remains with the Seller and for that
 purpose the Customer hereby grants to the Seller, its agents and employees an irrevocable licence to enter any premises where

 the Goods or any of them are stored or located in order to repossess the same, and (in the event that any Goods have been
 incorporated or affixed to other products) to dismantle such other products or detach the Goods from those products and

  repossess them.
 8.5 On termina�on of the Contract, howsoever caused, the Seller’s (but not the Customer's) rights contained in this condi�on

  shall remain in effect.
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9. SERVICES  
  9.1 The Seller shall perform any Services in accordance with these Terms and Condi�ons.

 9.2 The Seller reserves the right to use persons other than its employees to perform the Services. The Seller accepts full
  responsibility for the work done by such persons in accordance with these Terms and Condi�ons.

 9.3 The Seller shall have no obliga�on to perform any work or undertake any ac�vity which does not comprise part of the
 Services. If the Customer requests and the Seller agrees to perform any such extra work, such work will be charged at the

  Seller's then prevailing rates.
 9.4 The Customer shall provide the Seller with all assistance, co-opera�on and informa�on required by the Seller in performing

 and comple�ng the Services, including without limita�on, where Services are carried out at the Customer's premises, suitable
  access and facili�es.

 9.5 Where the Services specified in the Contract include installa�on services, the Customer shall provide a suitable environment
 for the installa�on and opera�on of the Goods as specified in any installa�on instruc�ons issued by the manufacturer of the

  Goods.
 9.6 Seller warrants to procure all iden�fied hardware support items within thirty (30) days of the agreement “Start Date”.
 During this thirty (30) day period, Seller shall provide all support services on a “Reasonable Endeavours” basis only for the

  required hardware support items.

10. WARRANTY  
  10.1 The Seller warrants that it shall perform the Services with reasonable care and skill using persons of appropriate exper�se.

 10.2 In so far as Goods comprise or contain So�ware, Hardware, equipment or components which were not manufactured or
 produced by the Seller, the Customer shall be en�tled to only such warranty or other benefit as the Seller has received from the
 manufacturer and is able to transfer to the Customer. The Customer is responsible for comple�ng and returning any registra�on

 or similar card or email, to the relevant manufacturer. The Seller is not responsible for any acts or omissions of the
 manufacturer. Where Goods are exported, the warranty arrangements shall be as provided by the manufacturer in the country

 of installa�on and warranty arrangements are not the Seller's responsibility. Where, however, no such warranty arrangements
 exist, the Seller will, at its sole discre�on, accept the return of defec�ve Products for repair or replacement in accordance with
 the terms of the manufacturer's warranty provided that (unless otherwise agreed in wri�ng) the Customer shall be responsible

  for all costs (including transporta�on costs) involved.
 10.3 The Seller warrants that the normal use by the Customer of the Goods and Services provided by the Seller under this

  Agreement will not breach any third party intellectual property rights.

11. EXCUSED NON-PERFORMANCE  
 The Seller shall not be liable for any loss or damage suffered or incurred by the Customer arising from the Seller's delay or
 failure to fulfil or otherwise discharge any of its obliga�ons under the Contract where such delay or failure is caused by any
 non-performance of its obliga�ons by the Customer, industrial dispute, sudden or substan�al deple�on of the Seller's staff,

 reason of force majeure or any other cause or circumstance beyond the Seller's reasonable control. The Customer undertakes
 to the Seller that it will immediately indemnify the Seller against all proceedings, costs, fees, expenses, payments, liabili�es,

  losses and damages arising out of the breach or negligent performance by the Customer of any of its obliga�ons.

12. THIRD PARTY RIGHTS  
 The Seller shall have no obliga�on or liability to the Customer in respect of any infringement or alleged infringement of any

 intellectual property rights belonging to a third party arising from the Customer's possession or use of or dealing in the Goods
  or the Services.

13. CANCELLATION  
13.1 Once received, orders may not be cancelled once accepted by the Seller.  

13.2 The Seller reserves the right to enforce the following charges as per13.3 below on any cancella�on of consultancy Services. 
This can include cancella�on of all or part of the total order and can be due to changes in scope or informa�on not listed, or 
pre-requisites not completed in the Scope of Works document.  

13.3 Less than two working days in advance of, or a�er confirmed start date: 100% of total order value. Two to three days in 
advance: 75% of total order value. Four to five days in advance: 50% of total order value. 

14. RETURN OF GOODS  
 14.1 The Seller will accept the return of Goods supplied to the Customer where the Seller's prior authorisa�on has been

 obtained. In no circumstances will returns be accepted without the Seller's prior authorisa�on. To obtain the Seller's
  authorisa�on, the Customer should call the Account Manager or Account Support Team on the number that shall be advised.

 14.2 Subject to Clause 14.1, the Seller will accept the return of damaged, faulty or incorrectly supplied Goods only upon the
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  following terms:
 14.2.1 Damaged Goods: If Goods are received visibly damaged, the Customer must sign the carrier’s delivery documenta�on

 accordingly and no�fy the Seller within 2 working days of delivery. The Customer must retain all packaging in case this is
  required by the Seller in processing the Customer's claim.

 14.2.2 Shortages: If the Customer has not received the number of boxes specified on the carrier’s delivery documenta�on, the
  Customer must sign this documenta�on accordingly and then no�fy the Seller within 2 working days of delivery.

 14.2.3 Incorrect Goods: If the Goods received are not those detailed on the Seller's Delivery Advice, the Customer must inform
  the Seller within 2 working days of delivery.

 14.2.4 Faulty Goods (DOA): If faulty Goods are received, the Customer must inform the Seller within 7 working days of delivery.
 If the Customer fails to so no�fy the Seller, any manufacturer's warranty will apply in place of any obliga�on of the Seller. The

 manufacturer's warranty might provide for on-site services to be provided, or for the Goods to be returned to the manufacturer
 for repair. Where goods have been returned to the Seller as DOA and no fault is found upon subsequent tes�ng, the Seller will

 make a handling charge of £45.00 to cover the costs of shipping and administra�on, plus a restocking fee if the goods are not
  returned in pris�ne condi�on and in their original packaging (see 14.6 below).

 14.3 It is the Customer's responsibility to check all packages upon delivery. Faulty, damaged or incorrectly supplied Goods as per
 15.2 above will be credited at full invoice price provided the Seller has collected the Goods complete with all accessories in the

  original packaging and in pris�ne condi�on (see 15.6 below).
 14.4 Other than in the case of Seller or supplier error, So�ware where the manufacturer's seal has been broken and exported

  Goods, are non-returnable. Specific Goods are non-returnable.
 14.5 Where a Customer wishes to return Goods which have been delivered according to specifica�on, complete and in full

 working order (i.e. not damaged, faulty or incorrectly supplied) this must be with the Seller’s prior authorisa�on. Following such
 authorisa�on, a minimum charge of £25.00 will be made to cover the cost of collec�on and handling. The original delivery,

 installa�on or configura�on charges are non-refundable, and a charge for de-configura�on will be made where appropriate. The
  Seller reserves the right to refuse return of these Goods if no�fied later than 10 working days a�er delivery.

 14.6 A re-stocking charge (up to the full price of the Goods returned) will be made for any Goods that are not returned in a
 pris�ne condi�on. Pris�ne means unused, complete with all cables, manuals and accessories and in the original packaging,

 without any wri�ng at all on the boxes.
  14.7 Goods will be supplied on a trial basis only with the prior wri�en agreement of the Seller.

 14.8 Risk in any Goods that the Customer is returning to the Seller shall remain with the Customer un�l the Goods are delivered
  to the Seller's premises (or, if sooner, the Seller's carrier) and the Customer's account is credited.

15. INTELLECTUAL PROPERTY  
 15.1 Nothing in these Terms and Condi�ons shall confer on the Customer any licence, right, �tle or interest in or to any

 intellectual property comprised in the Goods or the Services, which shall at all �mes remain the property of the Seller or its
  suppliers.

 15.2 The Customer shall enter into a licence agreement with the manufacturer of the So�ware, either by breaking any seal on
 any So�ware package, by clicking an acceptance bu�on when loading the So�ware or by using the So�ware. In the event of

  conflict between these Terms and Condi�ons and the licence agreement, the la�er shall prevail.

16. NON SOLICITATION  
 16.1 Neither Party shall (except with the prior wri�en consent of the other Party) during the term of this Agreement, and for a

 period of twenty four months therea�er, solicit the services of any employee of the other party with whom they have had
  direct dealings in the course of this Agreement.

 16.2 Should prior wri�en consent be granted by the Seller under clause 16.1, the Customer must give three months’ no�ce to
 the Seller of the employee’s start date and the Customer will immediately compensate the Seller with a payment equal to 50%

  of the maximum total value of the annual salary offered to and accepted by the employee.

17. CONFIDENTIALITY  
 17.1 Each party agrees that where the other party has provided informa�on of a confiden�al or proprietary nature rela�ng to

  their business the other party it will:
  17.1.1 treat it as confiden�al;

  17.1.2 not disclose it to any third party without the prior wri�en consent of the other party; and
  17.1.3 use it solely for the purposes of the commercial rela�onship between the par�es.

 17.2 Each of the par�es acknowledges that the requirements of clause 17.1 shall not apply to any part of the informa�on
  supplied by the other party which:

  17.2.1 is or becomes common knowledge without breach of this undertaking by the first party;
 17.2.2 can be shown to have been in the first party's lawful possession prior to receipt from the other party or to have been

  developed by or for the first party at any �me independently of any disclosure by the other party; or
  17.2.3 is required to be disclosed by law.

 17.3 All documents incorpora�ng any of the informa�on described in clause 17.1 which are received from the other party shall
 remain the property of the other party (or other owner of them) and the first party shall exercise reasonable care to keep them

  safe from access by unauthorised persons, and shall return them to the other party on demand.
  17.4 The obliga�ons in clause 17 shall survive termina�on of this Agreement.
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18. TERMINATION  
 18.1 Either party shall be en�tled to terminate this Agreement forthwith by wri�en no�ce to the other if the other party: 18.1.1

  commits any material breach of this Agreement that is not capable of remedy;
 18.1.2 commits any material breach of this Agreement that is capable of remedy and fails to remedy it within 30 days a�er

  receipt of a wri�en no�ce giving full par�culars of the breach and requiring it to be remedied;
 18.1.3 is involved in any legal proceedings concerning its solvency, or ceases trading, or commits an act of bankruptcy or is

 adjudicated bankrupt or enters into liquida�on, whether compulsory or voluntary (other than for the purposes of an
 amalgama�on or reconstruc�on), or makes an arrangement with its creditors or pe��ons for an administra�on order or has a

 receiver or manager appointed over all or any part of its assets or generally becomes unable to pay its debts within the
  meaning of Sec�on 123 of the Insolvency Act 1986 or any analogous event occurs in any relevant jurisdic�on.

 18.2 The Seller shall be en�tled to terminate this Agreement forthwith by wri�en no�ce to the Customer if it reasonably
  apprehends that any of the events men�oned in clause 18.1.3 are about to occur in rela�on to the Customer.

  18.3 Either party shall be en�tled to terminate this Agreement by giving 3 months’ no�ce in wri�ng to the other party.

19. VARIATION  
 This Agreement shall be capable of being varied only by a wri�en instrument signed by a duly authorised officer or other

  representa�ve of each of the Par�es.

20. DISPUTES  
 If any dispute arises out of this agreement the par�es will a�empt in good faith to nego�ate a se�lement. If the ma�er is not

 resolved by nego�a�on, the par�es will refer it to media�on in accordance with the centre for effec�ve dispute resolu�on
 ("CEDR") model media�on procedure. (see www.cedr.co.uk). Unless the par�es agree on the choice of mediator within 7 days

 of one party nomina�ng a proposed mediator in wri�ng to the other, the mediator shall be appointed by CEDR at the request of
 either party. If the par�es fail to agree terms of se�lement within 42 days of the start of the first mee�ng held under such

 procedure, either party may refer the dispute to li�ga�on. Nothing in this clause shall prevent or delay either party from
 seeking injunc�ve relief in any court in respect of any infringement of intellectual property or from issuing proceedings to

  recover any undisputed debt or from joining the other party to any proceedings issued against the first party by a third party.

21. NOTICES  
 All no�ces and other communica�ons required or permi�ed to be served or given shall be in wri�ng and sent by post, courier,
 fax or e-mail to the intended recipient's address as specified in any order or proposal or such other address as either party may

 no�fy to the other from �me to �me. No�ces shall be deemed to have been served immediately if they were sent by fax or
 e-mail (provided proof of transmission can be produced); and on the second business day a�er pos�ng if served by first class
 post; and by delivery of the no�ce through the le�er box of the party to be served and shall be treated as served on the first

  business day a�er delivery.

22. GENERAL  
  22.1 The rela�onship of the par�es is that of independent contractors dealing at arm's length.

 22.2 The failure of the Seller or the Customer to enforce the terms of these Terms and Condi�ons does not cons�tute a waiver
  of it and shall in no way affect the right later to enforce the term.

 22.3 The invalidity or un-enforceability of any provision of these Terms and Condi�ons shall not adversely affect the validity or
  enforceability of the remaining provisions.

 22.4 No amendment, varia�on or addi�on to these Terms and Condi�ons shall be binding unless agreed to in wri�ng by an
  authorised representa�ve of the Seller.

 22.5 The Customer shall not assign the Contract or any part thereof to any other person without the Seller's prior wri�en
  consent.

  22.6 No third party shall have any rights under a Contract.

23. LAW AND JURISDICTION  
 The construc�on, validity and performance of the Contract shall be governed by the laws of England and any dispute shall be

  referred to the exclusive jurisdic�on of the English courts.
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