TAIT UK 
STANDARD TERMS FOR PROCUREMENT OF GOODS AND SERVICES
2025

These Terms and Conditions shall apply exclusively to all purchases of goods and services by TAIT TECHNOLOGIES UK LTD. ("TAIT") from the Vendor and shall prevail over any terms and conditions proposed or referenced by the Vendor, including those in quotations, acknowledgements, invoices or other documents. These Terms shall also apply to any replacements, renewals or subsequent orders for goods or services from the Vendor. 	Comment by Elif Cantez: Or [Brilliant Stages limited]



1. Definitions

“Client” refers to TAIT including any affiliates or agents granting acting on its behalf
“Vendor” refers to the supplier or service provider.
“Goods / Services” refers to all equipment, materials, works, deliverables, and services to be supplied under a Purchase Order. 
“Intellectual Property” refers to any and all of the following as may exist, be created or recognized in any jurisdiction throughout the world: (i) patents (including design and utility patents), patent applications, patent disclosures and inventions, (ii) trademarks, service marks, trade names, service names, brand names, business names, product names, trade dress rights, logos, slogans and other distinctive identification and identifiers of source, whether or not registered and any and all common law or other rights therein, together with the goodwill associated with any of the foregoing, (iii) rights associated with works of authorship, including copyright, moral rights, author’s rights and mask-works, (iv) trade secrets, know-how and confidential or proprietary information, designs, formulae, algorithms, procedures, methods, methodologies, techniques, ideas, research and development, technical, marketing, business, operational and financial data, software, programming code, specifications, inventions (whether patentable or unpatentable and whether or not reduced to practice), and improvements, in each case, excluding any of the foregoing that comprise or are protected by issued Patents or published Patent applications, (v) other intellectual and industrial property and proprietary rights (of every kind and nature however designated) whether or not analogous to any of the foregoing rights, whether arising by operation of law, contract, license or otherwise, and (vi) registrations, applications, renewals, extensions, continuations, divisions or reissues thereof now or hereafter in force.
“Contract” refers to the Purchase Order together with these Terms and Conditions. 

2. Application of Terms
2.1 These Terms and Conditions are incorporated into and govern all procurement contracts between the Client and the Vendor, unless expressly agreed otherwise in writing.
2.2 Any Vendor terms attached to invoices, quotes, or acknowledgements shall be void and not binding on the Client.
2.3 In case of conflict between documents, these Terms and Conditions shall prevail.
2.4 These Terms and Conditions are valid until December 2026 from the date they are published or provided, unless extended in writing by the Client. The Client reserves the right to update, amend or withdraw these Terms and Conditions at any time without incurring any liability. 

3. Delivery and Performance
3.1 Time is of essence. Delivery shall be made on the date(s) specific in the Purchase Order.
3.2 All deliveries must comply with Client-approved technical and safety standards.
3.3 Goods shall be subject to inspection and acceptance by the Client at the delivery location. The Client may reject any non-compliant or defective items.
3.4 Delays shall entitle the Client to liquidated damages of 0,5 % per day, capped at 10% of the Contract value, without prejudice to the Client`s right to terminate and seek additional compensation. 

4. Title and Risk
4.1 Risk shall remain with the Vendor until delivery and written acceptance by the Client. 
4.2 Title shall pass to Client upon full delivery and acceptance, regardless of earlier payment. The Vendor shall ensure that all Goods remain free from any liens, encumbrances, or third-party claims until title passes to the Client. 

5. Payment
5.1 Unless otherwise agreed in writing, the Vendor shall issue an invoice only upon full delivery of the Goods and/or satisfactory completion of Services and following written acceptance by the Client. 

5.2 All invoices must:
(a) include a valid Purchase Order number; 
(b) detail the scope of Goods/Services delivered; and
(c) be supported, or other evidence reasonably required by the Client.  

5.3 Subject to Clause 5.1 and Client`s acceptance, payment shall be made within thirty (30) days of receipt of a valid and undisputed invoice. The Client shall have the right to withhold or defer payment:
(a) for any portion of the Goods/Services not delivered or not conforming to the Contract;
(b) where the Vendor is in breach;
(c) to offset any amount owed by the Vendor to the Client. 

5.4 Payment by the Client shall not constitute acceptance of the Goods / Services nor waive any rights in respect of defects, delay, or breach of Contract. 

5.5 All prices are fixed and inclusive of all taxes (excluding VAT), charges, packaging, insurance, duties, and delivery costs unless expressly stated otherwise in the Purchase Order. 

5.6 The Client may at any time set off any amount due to the Vendor against any amount that ir or may become payable by the Vendor to the Client under the Contract. 

6. Warranties and Remedies
Vendor warrants that all Goods /Services:
(a) Conform to agreed specifications and standards,
(b) Are free from defects in design, material and workmanship for a period of at least 24 months (unless otherwise expressly agreed under a Contract),
(c) Are fit for purposes, particularly in high-performance live or location-based event and stage technology environments,
(d) Comply with all applicable UK and international laws, standards and regulations.
The Client shall have the right to require repair, replacement, or refund at Vendor`s cost for any breach of warranty.

7. Compliance with Law 
7.1Vendor shall at all times comply with all applicable laws, regulations, and industry standards, including but not limited to:

· UK Bribery Act 2010, where appropriate the OECD Convention on Combating Bribery for Foreign Public Officials in International Business Transactions.
· Modern Slavery Act 2015,
· UK GDPR and Data Protection Act 2018,
· Health and Safety at Work Act 1974.


7.2 The Client may immediately terminate the Contract for any compliance breach.

7.3 The Vendor shall cooperate in good faith with the Client in the fulfillment of any CBAM-related obligations. The Vendor shall promptly provide all emissions-related data, certifications and supporting information reasonably required by the Client in order to comply with applicable Carbon Border Adjustment Mechanism (CBAM) regulations, including but not limited to embedded carbon content, production method declarations, and verification documents. The Vendor warrants the accuracy and completeness of any data or documentation provided and shall promptly notify the Client of any changes. 

The Vendor shall indemnify and hold harmless the Client against any fines, penalties, losses or liabilities arising from inaccurate or incomplete CBAM -related disclosures, reporting failures, or other Vendor-related breaches of applicable carbon border adjustment legislation.

7.4 The Client shall have the right, upon reasonable notice, to request verification of any CBAM-related data provided by the Vendor, and the Vendor shall grant access to supporting records, certificates, and third-party declarations for audit or regulatory purposes.

7.5 The Vendor shall maintain up-to-date cybersecurity protocols and shall inform the Client of any data breach, system compromise or cybersecurity incident that could affect the Client`s systems, data or operations. 

7.6 The Vendor shall not be subject to any sanctions imposed by the UK, UN, EU or US and shall not use any sub-supplier, subcontractor that appears on a sanctions list. The Vendor shall immediately notify the Client of any change in its sanctions status.  

8. Intellectual Property (IP) Rights 
7.1 All Intellectual Property rights in any deliverables commissioned to the Client or developed for the Client in relation to the Contract shall vest exclusively in the Client upon creation and delivery to the fullest extent permitted by law.  The Vendor shall take all necessary steps to assign such rights to the Client and shall ensure that its employees and subcontractors do the same. 
7.2 Any pre-existing Intellectual Property licensed to the Vendor prior to the Effective Date and  used in the course of performing the Contract (Background IP”) shall remain property of the Vendor, but the Vendor hereby grants the Client a perpetual, irrevocable, royalty-free, worldwide, transferable and sublicensable solely for TAIT, or any of TAIT’s customers to which the deliverables relate, to obtain the benefit of the deliverables),  license to use, modify such Background IP to the extent required for the Client to fully utilize the deliverables.  
7.2 The Vendor shall not use, disclose or replicate any Client owned IP without the prior written consent. 
7.3 The Vendor confirms that its deliverables do not infringe third party rights. Vendor shall fully indemnify, defend and hold harmless the Client against any claims, losses, damages, liabilities, costs or expenses (including legal fees) arising from actual or alleged infringement of any third-party rights.  
7.4 All Intellectual Property rights not expressly granted to the Vendor shall be deemed retained by the Client.
7.5 This Clause shall survive expiry or termination of the Contract. 

9. Confidentiality and Publicity
The Vendor shall keep all technical, commercial, and operational information strictly confidential and not disclose it to third parties. 
No publicity or announcements shall be made relating to the Contract or the Client without written approval. 
This Clause shall survive expiry or termination of the Contract. 


10. Liability and Indemnity
10.1 The Vendor shall be fully liable for all damages, losses, expenses, and claims arising from:
· Late or defective delivery,
· Breach of these Terms,
· Non-Compliance with law or industry standards,
· Any third-party claims related to Goods/Services.

10.2 The Vendor` s performance and liability to the Client shall mirror and support the Client`s obligations and liability to the end customer in connection with the Vendor`s scope of performance. This includes any claims, penalties, or losses incurred by the Client as a direct result of the Vendor`s breach or non-performance. Nothing in this clause shall impose obligations on the Vendor beyond what is reasonably and proportionately related to its scope of work or delivery.  

10.3 The Vendor shall indemnify the Client on a full indemnity basis, including legal fees, without limitation.

10.4 No liability cap shall apply in cases of willful misconduct, gross negligence, personal injury, or IP infringement. 

11. Termination
10.1 The Client may terminate the Contract in whole or in part at any time:
-For cause (e.g breach, delay, insolvency) with immediate effect,
-For convenience, upon written notice of thirsy (30) days,
10.2 Upon termination for cause, the Client may withhold unpaid sums and claim damages. 
10.3 Upon termination for convenience, the Vendor shall be entitled solely to:
(a) payment for the Goods and/or Services properly delivered and accepted up to the date of termination; and
(b) reimbursement of any reasonable, unavoidable and evidenced direct costs already incurred in the performance of the Contract up to date of termination, provided that such costs cannot be mitigated or reallocated. 

12. Insurance 
The Vendor shall maintain, at its own expense and for the duration of the Contract, adequate insurance coverage with reputable insurers, including:

· Public Liability insurance: minimum £5,000,000 per occurrence, to cover any claims to personal injury, death or property damage,
· Professional Indemnity insurance (if applicable): minimum £2,000,000 per claim,
· Employer`s Liability Insurance: minimum £5,000,000 for any one occurrence, or such higher amount as may be required by applicable law or requested by the Client,
· Product Liability Insurance: minimum cover of £2,000,000 per claim or series of claims arising from the same cause. 

The Vendor shall, upon request by the Client, promptly provide valid certificates of insurance and evidence of premium payment. The Client may withhold payment or suspend performance under the Contract in the event that the Vendor fails to maintain or demonstrate adequate insurance coverage. 

The maintenance of insurance as required under this clause shall not relieve the Vendor of any liabilities or obligations under the Contract.

13. Subcontracting and Assignment 
The Vendor shall not assign, subcontract, or transfer any part of the Contract without prior written consent of the Client. 

14. Force Majeure
Neither party shall be liable for any failure or delay in performing its obligations under the Contract to the extent that such failure or delay is caused by an event beyond its reasonable control, including but not limited to acts of God, war, terrorism, epidemic or pandemic, natural disasters, or actions by government authorities. The affected party shall notify the other party promptly and take reasonable steps to mitigate the impact, If the force majeure event continues for more than thirty (30) days, the Client may terminate the Contract without liability except for payment of the Goods /Services delivered/completed and accepted at the date of termination. 

15. Governing Law and Dispute Resolution 
These Terms are governed by the laws of England and Wales.
Any disputes shall exclusively be referred to the courts of England and Wales. 

16. Ethical Standards
The Vendor shall act in accordance with Client`s Code of Conduct and shall maintain fair labor, sustainability, and anti-corruption policies throughout its supply chain.

17. Miscellaneous
17.1 Entire Agreement
These Terms and Conditions, together with any applicable Purchase Order, constitute the entire agreement between the Parties and supersede all prior understandings, representations or agreements, whether written or oral. No other terms (including any terms or conditions incorporated by the Vendor) shall apply unless expressly agreed in writing by the Client. 
17.2 No Partnership or Agency
Nothing in these Terms and Conditions shall be construed as creating a partnership, joint venture, or agency relationship between the parties. The Vendor shall not represent itself as having any authority to bind the Client.
17.3 No Waiver
No failure or delay by the Client in exercising any right or remedy under these Terms and Conditions shall constitute a waiver of that right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. 
17.4  Severability
If any provisions of these Terms and Conditions is held to be invalid, illegal, or unenforceable, the remaining provisions shall remain in full force and effect. 
17.5 Third Party Rights
A person who is not a party to these Terms and Conditions shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of these Terms and Conditions. 


