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These Terms and Conditions, together with our Quotation make up the Agreement between the named Client and Bay Photonics. Before placing an Order, the Client 
is advised to read and understand the contents of the Agreement, which sets out the scope of the appointment and manages the allocation of risks and duties between 
the Client and Bay Photonics. 
 
DEFINITIONS 
 
Additional Services: services additional to the Services as mutually agreed 
between Bay Photonics and the Client, including but not limited to engineering 
activities for any changes to Product specifications or drawings after completion 
of initial designs. 
 
Agreement: means the Quotation, these Terms and Conditions and the Order. 
 
Background IP: any and all Intellectual Property, including but not limited to 
inventions, patents, designs, trademarks, copyrights, trade secrets, know-how, 
data, software, and other proprietary information, that is (i) owned or controlled 
by a Party prior to entry into of the Agreement; or (ii) developed or acquired by 
a Party independently of and without reference to the activities under this 
Agreement. 
 
Bay Photonics: Bay Photonics Limited, a company incorporated in England and 
Wales with company number 106274384 and registered office at 3 Hyde Road, 
Paignton, Devon, United Kingdom, TQ4 5BW. 
 
Charges: the charges payable by the Customer in accordance with this Agreement 
as set out in the Quotation or, where none are specified, in accordance with Bay 
Photonics’ standard rates. 
 
Client: the entity named in the Order which is entering into the Agreement with 
Bay Photonics for the Services. 
 
Client Materials: any materials provided by the Client to Bay Photonics in relation 
to the Services, including any products, designs, manufacturing materials, tools 
or other equipment or information. 
 
Confidential Information: all information (whether commercial, financial, 
technical or otherwise) relating to a party or its operation or business or 
customers which is supplied by or on behalf of that party or generated by either 
party from such information, either in writing, orally or in any other form, directly 
or indirectly from or pursuant to discussions with the other party or which is 
obtained through observations made by either party, including but not limited to 
the Quotation, all analyses, compilations, studies and other documents including 
any Deliverables whether prepared by or on behalf of the party which contain or 
otherwise reflect or are derived from such information and any other information 
clearly designated by the party as being confidential to it (whether or not it is 
marked “confidential”), or which ought reasonably be considered to be 
confidential.    
 
Deliverables: any work product or other materials produced in writing by Bay 
Photonics as part of the Services as set out in the Quotation. 
 
Foreground IP: any and all Intellectual Property, including but not limited to 
inventions, discoveries, developments, designs, data, software, documents, 
know-how, and other proprietary rights, that are conceived, created, developed, 
written, or first reduced to practice by or on behalf of a Party (whether alone or 
jointly) in the course of, or as a direct result of, performing the activities under 
this Agreement. 
 
Intellectual Property: patents, utility models, rights to inventions, copyright and 
neighbouring and related rights, moral rights, trade marks and service marks, 
business names and domain names, rights in get-up and trade dress, goodwill and 
the right to sue for passing off or unfair competition, rights in designs, rights in 
computer software, database rights, rights to use, and protect the confidentiality 
of, confidential information (including know-how and trade secrets), and all other 
intellectual property rights, in each case whether registered or unregistered and 
including all applications and rights to apply for and be granted, renewals or 
extensions of, and rights to claim priority from, such rights and all similar or 
equivalent rights or forms of protection which subsist or will subsist now or in the 
future in any part of the world. 
 
Order: the Client’s written acceptance of the Quotation which may be in the 
form of a purchase order or other similar written confirmation. 
 
Quotation: Bay Photonics’ written quotation for the Services as provided to the 
Client, setting out the extent of Services and Products to be provided, any 
estimated delivery dates and the relevant Charges. 

 
Parties: the Client and Bay Photonics. 
 
Products: any product to be manufactured as part of the Services as set out in 
the Quotation. 
 
Services: the services and any Additional Services, including any Products and 
Deliverables, supplied by Bay Photonics as set out in the Quotation. 
 
Terms and Conditions: these definitions and clauses 1 - 22 set out below. 
 
 
 
1. Appointment. With effect from the written confirmation of the acceptance of 
the Order by Photonics and the commencement of the Services, the Agreement 
shall come into affect and Bay Photonics shall be appointed to provide the 
Services until such time as the Services are complete or the Agreement is 
terminated in accordance with its terms. A Quotation shall be valid for thirty (30) 
days from its date.  
 
2. Services and Products. Bay Photonics will perform and deliver (i) the Services 
and (ii) any Additional Services, in accordance with the Agreement in all material 
respects. Bay Photonics will provide Additional Services and may make additional 
Charges in relation to the same, to the extent mutually agreed in writing between 
the Parties. Notwithstanding the foregoing, the Products supplied under this 
Agreement may differ from any specification or volume set out in the Quotation 
as a result of changes made to ensure they comply with any applicable statutory 
or regulatory requirement or where Bay Photonics deems it reasonably necessary. 
Where Bay Photonics manufactures a Product using Client Materials, the number 
of Products produced may be greater or less than the volume stated in the 
Agreement, depending on the volume of Client Material provided. The Charges 
may be increased pro-rata, but shall not be decreased to take account of the 
foregoing. Bay Photonics is providing the Services including any Deliverables to 
the Client only and accepts no responsibility or liability to any third party who 
may rely upon the same. 
 
3. Duties. Bay Photonics warrants to the Client that (i) the Services will be 
provided with reasonable skill and care; (ii) that it will use its reasonable 
endeavours to meet any dates set out in the Quotation; (iii) on delivery to the 
Client, the Products will be free from defects in design, material and 
workmanship ; and (iv) it will comply with all applicable statutory and regulatory 
requirements in the provision of the Services.  The terms implied by sections 13 
– 15 of the Sale of Goods Acts 1979 are, to fullest extent permitted by law, 
excluded from the Agreement. The Client acknowledges that the Products are 
manufactured and supplied to the Client based on the Client’s own specifications 
and requirements. Bay Photonics gives no warranty, representation, or 
undertaking (whether express or implied, statutory or otherwise) that the 
Products are fit for any particular purpose or that they will achieve any specific 
performance criteria.   
 
4. Product Delivery. Delivery of the Products shall be made ex-works (EXW) from 
the address so notified in writing by Bay Photonics to the Client in accordance 
with Incoterms® 2020. The Buyer shall bear all costs and risks involved in taking 
the Products from the Supplier’s premises to the desired destination, including 
loading, transport, export and import formalities, insurance, and delivery to the 
final site. Bay Photonics shall make the Products available for collection on the 
agreed delivery date and shall provide reasonable notice to the Client that the 
Products are ready for collection. If the Client fails to take delivery of the 
Products, Bay Photonics shall store the Products and may charge the Client 
accordingly. Title in the Products shall pass on payment of the relevant Charges 
and risk in the Products shall pass on delivery in accordance with this clause. 
 
5. Defects. If the Client reasonably considers the Products do not meet the 
requirements of the Agreement the Client must notify Bay Photonics in writing 
within 5 days of their delivery and Bay Photonics shall have reasonable 
opportunity to repair or replace the relevant Product or refund the relevant 
Charges, at the discretion of Bay Photonics. If the Client fails to give such notice 
in accordance with the foregoing, the Client shall be deemed to have accepted 
the Products. 
 
6. Client’s Responsibilities. The Client will (i) ensure that all information 
provided to Bay Photonics is complete and accurate; (ii) co-operate in all matters 
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relating to the Services; (iii) provide timely approvals consents and materials 
requested by Bay Photonics; (iv) provide and access to the Client premises, 
employees, agents, consultants and subcontractors as reasonably required by Bay 
Photonics for the performance of the Services; (v) obtain and maintain all 
necessary licences, permissions and consents which may be required for the 
Services before the date on which the Services are to start; (vi) ensure that any 
Client Materials are provided in sufficient quantity within four (4) weeks of the 
Order date; (vii) are free from any defects, meet the specifications agreed 
between the parties and are fit for the purpose for which they are required, as 
made known to the Client, whether expressly by Bay Photonics or by implication 
and;  and (viii) comply with any additional obligations as set out in the 
Agreement. To the extent that Bay Photonics’ performance of its obligations 
under the Agreement is prevented or delayed by any act or omission of the Client 
(including a failure to fulfil the above) or any of its agents, consultants or other 
suppliers, Bay Photonics shall not be in breach of the Agreement nor liable for 
any losses incurred by the Client and shall be entitled to an extension of time 
equal to any delay and to recover any and all Charges and all losses or costs 
incurred as a result.  
 
 
7. Payment. The Client will pay the Charges to Bay Photonics for the Services 
and shall reimburse Bay Photonics’ expenses, taxes, shipment and delivery costs 
arising in relation to the Services. Bay Photonics Ltd will submit periodic invoices 
in arrears in relation to the Services. The Client will notify Bay Photonics in 
writing within 10 days from receipt of the invoice of any disputed item on the 
invoice and pay all undisputed items within 30 days of the invoice date (or in 
accordance with any payment schedule and terms set out in the Quotation) 
without any set-off, counterclaim, deduction or withholding. All amounts payable 
by hereunder are exclusive of amounts in respect of value added tax chargeable 
from time to time.  Overdue payments will accrue interest at the current rates 
of Statutory Interest chargeable under the Late Payment of Commercial Debts 
(Interest) Act 1998.  If the Client fails to pay an invoice by its due date, Bay 
Photonics may suspend the Services until such time as the outstanding invoice is 
paid and any time scales agreed with the Client in relation to the provision of the 
Services under this Agreement will be adjusted accordingly. 
 
8. Confidentiality. Each Party undertakes that it shall not disclose or use or cause 
to be disclosed or used, at any time during or subsequent to this Agreement, any 
Confidential Information. Each Party may disclose the other Party’s Confidential 
Information: (i) to its employees who need to know such information for the 
purposes of exercising rights or carrying out its obligations under or in connection 
with this Agreement; and (ii) any disclosure that may be required by law, a court 
of competent jurisdiction or any governmental or regulatory authority. No Party 
shall use the other Party's confidential information for any purpose other than to 
exercise its rights and perform its obligations under or in connection with this 
Agreement. The obligations in this clause shall not apply to Confidential 
Information which: (i) was known to the other party before it was imparted by or 
on behalf of the other party; or (ii) is publicly available or becomes publicly 
available through no act or omission of the Party.  
 
9. Intellectual Property Ownership. Each party retains ownership of its own 
Background IP. The Client grants Bay Photonics a non-exclusive, royalty-free 
license (including the right to grant sub-licenses to permitted subcontractors) to 
use the Client’s Background IP including in any Client Materials, in relation to the 
performance of its obligations under this Agreement. Any Foreground IP 
developed pursuant to this Agreement shall vest immediately in Bay Photonics. 
 
10. Indemnity. The Client shall indemnify, defend, and hold harmless Bay 
Photonics, its officers, employees, and agents from and against all claims, 
liabilities, losses, damages, costs, and expenses (including reasonable legal fees) 
arising out of or in connection with any claim by a third party (i) that the use by 
Bay Photonics of the Client’s Materials or anything else so supplied by the Client 
to Bay Photonics infringes the Intellectual Property Rights of any third party and 
(ii) relating to or arising from any use or reliance by such third party on any 
advice, report, or information provided by Bay Photonics including any 
Deliverables or Products. 
 
11. Termination of Agreement. (a) Either party shall have the right at any time 
to terminate this Agreement by not less than one month’s notice in writing to the 
other party.  Following termination by either party, the Client shall be required 
to pay the Charges for all Services carried out up to the date of termination. In 
addition, in the event of termination by the Client in accordance with this clause 
11 (a), the Client may be required to pay all Charges and the cost of any materials 
purchased up to the date of termination and for the scheduled work slot that had 
been reserved for the Services and manufacture of the Products. (b) In addition, 
both Parties shall have the right to terminate this Agreement at any time by 
summary notice in the event of the other party: being in material breach of any 

of the terms of this Agreement; being insolvent, having a bankruptcy or interim 
order made against it, making any arrangement with its creditors or being subject 
to or being in any such similar or equivalent process or condition.  
 
12. Disputes. If a dispute arises relating to this Agreement and cannot be settled 
through direct discussions, the Parties agree to endeavor to settle the dispute 
through a mediation firm reasonably acceptable to both Parties, the cost of which 
shall be divided equally.  No party may commence any court proceedings in 
relation to the whole or part of the dispute until it has attempted to settle the 
dispute by mediation and either the mediation has terminated or the other party 
has failed to participate in the mediation, provided that the right to issue 
proceedings is not prejudiced by a delay.  
 
 
13. Insurance. During the provision of the Services, Bay Photonics will maintain 
public liability insurance with an annual limit of at least £2,000,000 and product 
liability insurance of at least £2,000,000 for claims arising from a single event.   
 
14. Limitations of Liability. Nothing in this Agreement limits any liability which 
cannot legally be limited, including (i) death or personal injury caused by 
negligence or (ii) fraud.  Subject to the foregoing, Bay Photonics will not be liable 
to the Client for any indirect, incidental or consequential loss or any loss of 
profits, sales, revenue, agreements or contracts, goodwill or anticipated savings. 
Bay Photonics total aggregate liability to the Client whether in contract, tort 
(including negligence), breach of statutory duty, or otherwise shall not exceed 
the total Charges paid by the Client under this Agreement. 
 
15. Third Party Indemnification. Client shall hold harmless, indemnify, and 
defend Bay Photonics and its affiliates and subconsultants and their employees, 
officers, directors and agents against all claims, suits, fines and penalties, 
lawyer’s fees and other costs of settlement and defence, which claims, suits, 
fines, penalties, or costs which arise out of or are related to this Agreement. 
 
16. Force Majeure. Failure or omission by either party to carry out or observe 
any of the terms and conditions of this agreement shall not give rise to any claim 
against the party in question or be deemed a breach of this Agreement if such 
failure or omission arises substantially from any cause wholly beyond the control 
of that party. However, in the event of interruption of the services the party shall 
use their reasonable efforts to resume the normal services with the least possible 
delay. Either party may, during the continuance of any force majeure event, 
terminate this Agreement by written notice to the other Party if a force majeure 
event continues for more than thirty (30) days. 
 
17. Entire Agreement. This Agreement contains the entire agreement and 
understanding of the Parties relating to its subject matter and extinguishes all 
previous agreements between the Parties relating to the subject matter hereof.  
Any purchase order from the Client which purports to incorporate the Client’s 
standard terms and conditions shall not be binding on the Parties and the Parties 
agree that they shall not form part of the Agreement.   
 
18. Survival of Causes of Action. The termination of this Agreement howsoever 
occurring shall not affect the rights and liabilities of the Parties already accrued 
at such time nor affect the continuance in force of such of its provisions as are 
expressed as or capable of having effect after such termination. 
 
19. Severability. If any provision of this Agreement is held invalid, illegal or 
unenforceable for any reason by any Court of competent jurisdiction, such 
provision shall be severed and the remainder of the provisions of this Agreement 
shall continue in full force and effect as if this Agreement had been executed 
with the illegal or unenforceable provision eliminated. 
 
20. Waiver. Failure of any party to insist upon strict performance of any provision 
of this Agreement or the failure of any party to exercise any right or remedy to 
which he or she is entitled hereunder shall not constitute a waiver thereof and 
shall not cause a diminution of the obligations under this Agreement. No waiver 
of any of the provisions of this Agreement shall be effective unless it is expressly 
stated to be such and signed by all the Parties to this Agreement. 
 
21. Communications. Any communication to be given pursuant to the terms of 
this Agreement shall be in writing and shall be delivered by hand or sent by post 
to the address of the addressee as set out in this Agreement or such other address 
(in UK) as the addressee may from time to time have notified for the purpose of 
this Clause. 
 
22. Law and Jurisdiction. This Agreement and all contractual and non-
contractual disputes arising from it are governed by the laws of England and the 
Parties submit to the jurisdiction of the Courts of England. 

 


