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Appendix R-2– Supplier’s Materials Warranty  

Supplier’s USA Materials Warranty 

 
1. Scope This is Supplier’s Materials Warranty (this “Materials Warranty”) for the Devices (as defined 

below).  

2. Definitions  

“Device Agreement” means the agreement under which Customer purchases the Device  

"Customer" means the purchaser of Supplier's Device.  

“Device” means the device or other product provided by Supplier under the Service Agreement and 

instructions or other documentation related thereto.  

"Supplier" means Navigil USA Corp. 

3. Warranty of the Devices  

Supplier warrants that the Devices shall at the time of the delivery thereof be free from defects in 

materials or workmanship. Supplier shall at its discretion either repair or replace free of charge or refund 

the purchase price (without interest) of any Device found to its reasonable satisfaction to be defective 

within 12 months of the date of delivery owing to faulty design, materials or workmanship.  

Supplier is not liable for any defect due to or arising in connection with: (1) any materials, components or 

designs provided by Customer, (2) negligence or willful misconduct of Customer, (3) improper service 

work, installation or alterations made by Customer, (4) normal wear and tear, (5) any use, service or 

operation of the Devices which is not in conformity with manuals, instructions or specifications provided 

by Supplier or which is otherwise not in accordance with normal industry practice, or (6) faulty 

maintenance, incorrect installation or faulty repair by Customer.  

Customer shall promptly notify Supplier in writing of any defect or non-conformity of which it becomes 

aware, such notice to include a description of how the defect or non-conformity manifests itself. If 

Customer does not notify Supplier of a defect or non-conformity within the aforementioned 12-months’ 

time limit, it shall lose its right to have the defect or non-conformity remedied.  

Supplier’s liability for defects in the Devices shall be limited to the warranties stated in this Clause 3 

which constitute the sole and exclusive warranty of Supplier with respect to the Devices save where not 

capable of exclusion at law. Devices returned under this warranty shall be delivered to Supplier at 

Customer’s expense. Supplier shall return the repaired or replaced Devices CPT (Carriage Paid To, 

Incoterms 2020) Customer’s original place of shipment.  

4. Force Majeure  

Neither Party shall be liable for any delays or non-performance (other than with respect to payment 

obligations) of its obligations or any damages caused by an impediment beyond its reasonable control, 

which it could not have reasonably taken into account, and whose consequences it could not reasonably 

have avoided or overcome. Strike, lockout, boycott and other industrial action shall constitute a force 

majeure event also when Supplier or Customer is the target or party to such action. A force majeure event 

suffered by a subcontractor of Supplier shall also discharge Supplier from liability.  
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5. Governing law and settlement of disputes  

This Materials Warranty shall be governed by and construed in accordance with the substantive laws of 

the State of Florida, excluding its choice of law provisions without reference to: (a) any conflicts of law 

principle that would apply the substantive laws of another jurisdiction to the parties’ rights or duties; (b) 

the 1980 United Nations Convention on Contracts for the International Sale of Goods; or (c) other 

international laws. 

Any dispute, controversy or claim arising out of or relating to this Materials Warranty, or the breach, 

termination or validity thereof, shall be finally settled by arbitration in accordance with the Rules of the 

American Arbitration Association (“AAA Rules”). The arbitration will be heard and determined by a 

single arbitrator. The arbitrator's decision in any such arbitration will be final and binding upon the parties 

and may be enforced in any court of competent jurisdiction. The parties agree that the arbitration 

proceedings will be kept confidential and that the existence of the proceeding and any element of it 

(including, without limitation, any pleadings, briefs or other documents submitted or exchanged and any 

testimony or other oral submissions and awards) will not be disclosed beyond the arbitration proceedings, 

except as may lawfully be required in judicial proceedings relating to the arbitration, by applicable 

disclosure rules and regulations of securities regulatory authorities or other governmental agencies, as 

specifically permitted by state law, or to the officers, directors, managers, members or lenders of the 

Parties with a need to know such information. The Federal Arbitration Act and federal arbitration law 

apply to this Materials Warranty. However, the Arbitrator, and not any federal, state, or local court or 

agency, shall have the exclusive authority to resolve any dispute relating to the interpretation, 

applicability, enforceability, or formation of this Materials Warranty including, but not limited to, a claim 

that all or any part of this Materials Warranty is void or voidable. This arbitration agreement does not 

preclude either party from seeking action by federal, state, or local government agencies. Customer and 

Supplier also have the right to bring qualifying claims in small claims court. In addition, Customer and 

Supplier retain the right to apply to any court of competent jurisdiction for provisional relief, including 

pre-arbitral attachments or preliminary injunctions, and any such request shall not be deemed 

incompatible with these Terms, nor a waiver of the right to have disputes submitted to arbitration as 

provided in these Terms. Neither Customer nor Supplier may act as a class representative or private 

attorney general, nor participate as a member of a class of claimants, with respect to any Claim. Claims 

may not be arbitrated on a class or representative basis. The arbitrator can decide only Customer and/or 

Supplier’s individual Claims. The arbitrator may not consolidate or join the claims of other persons or 

parties who may be similarly situated. The arbitrator may award in the arbitration the same damages or 

other relief available under applicable law, including injunctive and declaratory relief, as if the action 

were brought in court on an individual basis. Notwithstanding anything to the contrary in the foregoing or 

herein, the arbitrator may not issue a “public injunction” and any such “public injunction” may be 

awarded only by a federal or state court. If either party seeks a “public injunction,” all other claims and 

prayers for relief must be adjudicated in arbitration first and any prayer or claim for a “public injunction” 

in federal or state court stayed until the arbitration is completed, after which the federal or state court can 

adjudicate the party’s claim or prayer for “public injunctive relief.” In doing so, the federal or state court 

is bound under principles of claim or issue preclusion by the decision of the arbitrator. If any provision of 

this Section is found to be invalid or unenforceable, then that specific provision shall be of no force and 

effect and shall be severed, but the remainder of this Section shall continue in full force and effect. No 

waiver of any provision of this Section of the Terms will be effective or enforceable unless recorded in a 

writing signed by the party waiving such a right or requirement. Such a waiver shall not waive or affect 
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any other portion of these Terms. This Section of the Terms will survive the termination of Customer’s 

relationship with Supplier. THIS SECTION LIMITS CERTAIN RIGHTS, INCLUDING THE RIGHT 

TO MAINTAIN A COURT ACTION, THE RIGHT TO A JURY TRIAL, THE RIGHT TO 

PARTICIPATE IN ANY FORM OF CLASS OR REPRESENTATIVE CLAIM, THE RIGHT TO 

ENGAGE IN DISCOVERY EXCEPT AS PROVIDED IN AAA RULES, AND THE RIGHT TO 

CERTAIN REMEDIES AND SUPPLIER OF RELIEF. OTHER RIGHTS THAT CUSTOMER OR 

SUPPLIER WOULD HAVE IN COURT ALSO MAY NOT BE AVAILABLE IN ARBITRATION. 

 


