
FORTRAN AVIATION PTE LTD 

GENERAL TERMS AND CONDITIONS OF SALE 
 

These General Terms and Conditions of Sale shall apply to every Offer by, and Contract with, the 

Company, except and unless expressly agreed to otherwise by Company in writing. 

 

1.  DEFINITIONS AND INTERPRETATION 

 

1.1  In these Terms and Conditions, the following terms shall have the meanings stated below, 

unless explicitly indicated otherwise:  

 

“ASA”  means Aviation Suppliers Association; 

   

“BER”  means beyond economic repair; 

   

“BER Unit”  means a Customer’s unserviceable core unit, accepted by the Company 

in an exchange pursuant to clause 11, that is subsequently found to be 

BER; 

   

“Business Day”  means any day other than a Saturday, Sunday or other day on which 

commercial banks in Singapore are closed; 

   

“Company”  means FORTRAN AVIATION PTE LTD; 

   

“Contract”  means the agreement for the Company’s sale of Goods to the Customer, 

entered into by the Parties upon the acceptance of an Order in writing by 

way of the issuance of a Sales Order by the Company, on the terms and 

conditions stated in the Offer, subject to any conditions stated in the 

relevant Sales Order, and incorporating and subject to these Terms and 

Conditions; 

   

“Customer”  means the person or entity making an Order and entering into a Contract 

with the Company; 

   

“Delivery 

Location” 

 means the address, place or location stipulated in the Order that has 

been appointed or designated by the Customer as the location for the 

delivery of the Goods by the Company; 

   

“EASA”  means European Aviation Safety Agency; 

   

“Exchange Unit”  means a serviceable core unit, specially ordered by the Customer to be 

exchanged for the Customer’s core unit, supplied by the Company 

pursuant to Clause 11, and subject to these Terms and Conditions;  

   

“FAA”  means Federal Aviation Administration; 

   

“Goods”   means the part(s), product(s) or service(s), including Exchange Units, 

stated in the Offer; 

   

“GST”   means goods and services tax; 

   

“Incoterms 2010”  means the International Commercial Terms, 2010 Edition; 
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“JAA”  means Joint Aviation Administration; 

   

“Offer”  means a written proposal or offer from the Company containing details 

of and a quotation for the sale of the Goods stated therein to the 

Customer; 

   

“Order”  means the order made by a Customer to the Company to purchase the 

Goods pursuant to an Offer; 

   

“Parties”  means the Company and the relevant Customer, whose Order is acepted 

by the Company; 

   

“Sales Order”  means the document issued by the Company confirming and/or 

evidencing the Company’s acceptance of an Order from a Customer; 

   

“Shipment 

Location” 

 means the address, place or location specified in the shipping terms 

from which the Goods are shipped for delivery;  

   

“Taxes”  means all taxes, fees, charges, levies, or duties, and any interest, 

penalties, fines or other additional tax, including but not limited to sales, 

use, value added, gross receipts, stamp, excise, transfer and similar 

taxes, or other taxes imposed by any applicable taxing or governmental 

authority in connection with a Contract;  

   

“Terms and 

Conditions” 

 means the Company’s general terms and conditions of sale set out 

herein, and as amended by the Company from time to time; 

   

“US Dollars”  means United States dollars or United States currency. 

   

1.2 Interpretation 

 In these Terms and Conditions, unless the contrary intention appears: 

 

(a) a reference to a clause, schedule or annexure is a reference to a clause of or schedule 

or annexure to the Contract or these Terms and Conditions and references to the 

Contract or these Terms and Conditions include any recital, schedule or annexure;  

(b) headings and any table of contents or index are for convenience only and shall not 

affect the interpretation hereof; and 

(c) a reference to the singular shall include the plural. 

 

2. APPLICABILITY OF TERMS AND CONDITIONS 

 

2.1 These Terms and Conditions are deemed as having been accepted by the Customer, and the 

Customer is deemed to have waived its own terms and conditions of purchase, if any, upon 

(i) the Customer issuing an Order pursuant to an Offer; (ii) a Contract being entered into 

with the Company; (iii) the Customer making any advance payment pursuant to an Offer; or 

(iv) the Customer taking delivery of the Goods, whichever occurs first. 

 

2.2  No other general or special terms and conditions, or any part thereof, shall apply to any Offer 

or Contract unless the Company agrees to the same and only to the extent agreed to by the 

Company. 
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2.3 After entering into a Contract, if there is any conflict between these Terms and Conditions 

and any express terms of the Contract, the express terms of the Contract shall prevail.  

 

3. OFFER AND PRICING  

 

3.1.  An Offer, and the price(s) quoted therein, shall be valid for thirty (30) days from the date of 

the Offer. Thereafter, such Offer shall lapse or be deemed revoked unless revised, adjusted 

or extended by the Company. 

 

3.2 Unless otherwise stated, prices are quoted in US Dollars on an Ex Works (Incoterms 2010) 

basis, and do not include GST or other applicable Taxes, which shall be borne by the 

Customer. Price(s) quoted in a currency other than US Dollars will be based on the US 

Dollar rate of exchange applicable at the time of the Offer. Unless otherwise stated, price(s) 

may be subject to revision, at the Company’s discretion, if the Company deems that a 

different rate of exchange shall be applicable at the date of the invoice. 

 

3.3 Notwithstanding that the Company and the Customer have agreed upon a price, the Company 

shall nevertheless be entitled to increase the agreed price, for which the Customer shall be 

liable, if a significant increase in price occurred between the date of the Offer and the date of 

the Contract resulting from: (i) the expiry of validity of the quoted price pursuant to clause 

3.1; (ii) a change to the Contract; (iii) a change in the Manufacturer’s price; (iv) the supply 

of an alternative unit in the event that the originally offered Unit has been sold; (v) an order 

or direction of an applicable government authority; or (vi) pursuant to any applicable law. 

 

3.4 All Orders are subject to (i) the Company’s minimum order requirements and (ii) prior sales. 

 

3.5 Unless otherwise stated, all Offers exclude (i) hazardous materials and the related costs; and 

(ii) export license costs or charges. 

 

3.6 The Company shall not be liable for any typographical or unintended errors in an Offer or 

Contract. 

 

4. CONDITIONS OF OFFER 

 

4.1 Only Goods expressly specified in the relevant Offer are offered.  

 

4.2 An Offer shall not be binding until and unless an Order pursuant to the said Offer is accepted 

by the Company and a Contract is entered into by the Parties.  

 

4.3  The terms of an Offer shall not apply automatically to repeat orders. At the Customer’s 

request for a repeat order, the Company shall issue a fresh Offer and the provisions of Clause 

5.5 shall apply. 

 

4.4  Details, specifications and/or features of the Goods, described in drawings or other 

documents passing between the Parties pursuant to an Offer, are only binding on the 

Company if expressly confirmed as such in writing by the Company. 

 

4.5 In the event that any Goods, or part thereof, offered in an Offer, are no longer available, the 

Company will supply another unit, if available, which may have a different tag date and/or 

trace paperwork than as stated in the Offer, subject to Clause 4.6 below.  

 

4.6 Supply shall be subject  to the Customer’s settlement of all amounts accured, due or 

outstanding from the Customer to the Company in respect of any prior sale(s) of Goods to 

the Customer, unless otherwise agreed in writing by the Company. 
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4.7  Lead time stated in an Offer or delivery schedule (i) shall be in Business Days; and (ii) does 

not include any processing time required for obtaining an export license or other approvals or 

permits, if required.  

 

5. ORDER AND CONTRACT 

 

5.1 Subject to Clause 4.2, an Order shall be made pursuant to and based on an Offer within the 

time prescribed in Clause 3.1. 

 

5.2 The Company may accept an Order by issuing a Sales Order to the relevant Customer. Upon 

the Company’s issuance of a Sales Order, the Parties shall be deemed to have entered into a 

Contract on the date of the Sales Order for the sale of the Goods specified in and on the 

terms of the relevant Offer, subject to these Terms and Conditions and such other conditions 

expressly stated by the Company in the Sales Order. 

 

5.3 If an Order deviates from the relevant Offer, the Company shall not be bound by it nor 

obliged to accept the same. No Contract shall be concluded on the terms of a deviating 

Order, unless the Company indicates otherwise. Subject to Clauses 5.2 and 5.4, the Company 

may accept an Order that deviates from the relevant Offer with such revisions or on such 

conditions as the Company deems fit to make or impose. 

 

5.4 The Customer may not cancel an Order after issuance of a Sales Order except with the 

consent of the Company in writing. Any cancellation after issuance of a Sales Order may, at 

Company’s discretion, be subject to the payment by the Customer to the Company of a 

twenty percent (20%) re-stocking fee, and/or any additional re-stocking or other fee imposed 

by the relevant manufacturer or distributor, and any other fees, charges or Taxes incurred, 

accrued or imposed, relating to the Goods ordered. 

 

5.5 Subject to Clause 4.3, repeat orders shall be subject to the issuance of a fresh Order by the 

Customer and the acceptance by the Company by a fresh Sales Order, in accordance with 

these Terms and Conditions, unless the Company agrees otherwise. 

 

5.6 Except pursuant to a Contract made in accordance with these Terms and Conditions, the 

Customer shall not be obliged to buy any Goods from the Company and Company shall not 

be obliged to sell any Goods to the Customer. 

 

6. DELIVERY 

 

6.1  Delivery shall be executed Ex Works (Incoterms 2010) by collection by the Customer at the 

Delivery Location, in the manner set out in Clause 6.2, in accordance with the delivery 

schedule agreed between the Customer and the Company and confirmed in writing.  The 

Parties may change a delivery date or extend a delivery period by mutual agreement in 

writing. 

 

6.2  Subject to Clauses 6.1 and 6.3, the Customer shall collect the Goods on such agreed date(s) 

and time(s) from the Delivery Location or such other place nominated by the Company, 

failing which the Customer shall (without prejudice to any other rights which the Company 

may have) be liable and shall promptly reimburse the Company for all costs and expenses 

which the Company may incur from the agreed date and time up to the time of actual 

collection, including the costs of storage, insurance, demurrage or other charges reasonably 

incurred by the Company, for the protection and preservation of the Goods. The Company 

shall be entitled to exercise a right of lien over the Goods for such charges that are unpaid, 

until full payment of the same by the Customer. 
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6.3 The Company is an ASA-100 certified supplier. Prior to delivery, all Goods will be 

inspected by the Company in accordance with the Company’s own quality management 

system (a soft copy of the Company’s Quality Manual is available upon request from the 

Company’s quality department). 

 

6.4 At the Customer’s special request, the Company may, at its sole option, offer a different or a 

special mode of delivery other than the mode prescribed in Clause 6.2, e.g. shipment to the 

Customer by airfreight or air parcel post. If such special delivery is agreed to and offered by 

the Company, then subject to the terms set out in the Offer, the Customer shall be liable for, 

and shall promptly reimburse on demand, all costs, charges and expenses incurred by the 

Company in and for the preparation of the Goods and the arrangement for such special 

delivery, including the cost of packing, insurance, transportation and applicable Taxes.  

 

6.5 The Company shall be entitled to deliver the Goods in parts or in instalments, at the 

Company’s discretion, unless otherwise provided for in the Contract.  The Company shall be 

entitled to invoice the Customer upon each instalment delivery or for such part delivered 

Goods, separately. The Customer agrees to forthwith pay the Company, subject to Clauses 

7.2 and 7.3, all amounts due in respect of any invoice, including any special, handling and/or 

other costs related to such part or expedited deliveries or shipments. 

 

6.6 If delivery is delayed at the request of the Customer or the Customer refuses to take delivery 

of the Goods, the Company shall be entitled, after three (3) days of such request or refusal 

(unless otherwise agreed between the Parties), to refuse to fulfil the Contract or dispose of 

the Goods as it deems fit, and to demand full payment of the agreed price for non-fulfilment 

of the Contract by the Customer, without prejudice to any other rights the Company may 

have against the Customer under any applicable law. 

 

6.7 Notwithstanding anything aforesaid, and subject to Clause 6.6, if the Customer refuses to 

take delivery or fails to give any information or instructions necessary to enable delivery to 

be effected, the Company shall be entitled to store the Goods at the Customer's risk and 

expense.  

 

6.8 The Company assumes no liability for damages arising from failure to deliver goods as 

promised, if the delay is caused by an act of God, government regulations or requirements, 

the actions of the customs or other government authorities, the shortage of raw material or 

any other causes beyond the Company’s reasonable control, including where the relevant 

supplier, manufacturer, repair station and/or freight forwarder does not deliver, or does not 

deliver in time to allow the Company to fulfil the Company’s delivery obligation in due time. 

The Company has the right to withdraw from the Contract without sanction as regards Goods 

which cannot be delivered.  

 

7.  INVOICING AND PAYMENT 

 

7.1 The Company shall render to the Customer invoices in US Dollars.  

 

7.2 Unless otherwise agreed, all invoices shall be paid by telegraphic transfer in US Dollars to 

the Company’s nominated bank account in accordance with the payment terms and/or credit 

period specified in the relevant Sales Order, free of all bank charges (both ends, where 

applicable), and without any retention, set-off or counterclaim whatsoever. 

  

7.3 The Company may at its sole option appropriate any payment, or part thereof, in settlement 

or reduction of any outstanding amounts, or multiple outstanding invoices, in such order of 

priority as it deems fit. 
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7.4  The Company's claims against the Customer shall become due on demand in the event that 

the Customer becomes insolvent, or is wound up or declared bankrupt, or if any of its assets 

become attached, or a receiver or judicial manager is appointed, or if it enters an 

arrangement with its creditors, or if a suspension of payment is granted. 

 

7.5 The Company may, at its option, allocate special credit terms or a credit limit to a 

Customer’s account. These special credit terms and credit limit may be subject to review, 

withdrawal and/or amendment without prior notice to the Customer.  Where, in the sole 

discretion of the Company, the Customer does not justify receiving any special credit terms 

or the prescribed credit limit has been exceeded, the Company may require payment in 

advance of any delivery. 

 

7.6 If the Customer fails to comply with the terms of payment herein, the Company shall be 

entitled to charge interest on any and all outstanding amounts, severally, at the rate of one 

percent (1%) per month, without prior notice or demand.   

 

8. TERMINATION 

 

8.1 The Company shall be entitled to terminate the Contract or any uncompleted part of it if:: 

 

(a)  the Customer fails to pay any amount on the due date or is in breach of any other 

obligation owed to the Company whether under the contract or not; 

 

(b)  the Customer is insolvent or seeks to effect any compromise with creditors or 

compound any debt; 

 

(c)  the Customer is placed under any order of sequestration or liquidation, whether such 

order be provisional or final; 

 

(d)  the Customer is subject to any resolution passed to enable it to be wound up or 

dissolved; 

 

(e) the Customer makes any arrangement with or assignment for the benefit of its 

creditors; or 

 

(f)  a judgment or order is given against the Customer in any court of law and, if 

appealable, is not appealed against within the period allowed for the lodging of such 

appeal, or if not subject to an appeal, remains unsatisfied for a period of ten (10) days. 

No suspension, delay or cancellation as a result of the foregoing events shall affect any 

other rights which the Company may have against the Customer in terms of the 

Contract or otherwise. 

 

8.2 The Customer’s rights in Clause 8.1 shall not be exhaustive and shall be in addition to any 

other rights it may have under any other agreement or any applicable law. 

 

8.3 Upon termination of the Contract for any reason whatsoever, all amounts accrued or then 

owed by the Customer to the Company howsoever arising (and whether under the contract or 

not) shall immediately become due and payable. 

 

9.  WARRANTY 

 

9.1 The Company warrants that the Goods sold by the Company have been stored and packed in 

accordance with the Company’s quality management system (A soft copy of the Company’s 
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Quality Manual is available upon request from the Company’s quality department). No 

extension or expansion of this warranty shall be binding upon the Company unless agreed to 

in writing by the Company. 

 

9.2 In addition to the Company’s warranty under Clause 9.1, the following (as the case may be), 

where available, will be extended to the Customer, as from the tag date and/or Order date, 

whichever is the earlier: 

 

(a) for new Goods, the manufacturer’s warranty; or 

 

(b) for overhauled, repaired or serviceable Goods, the warranty extended by the relevant 

repair station. 

 

9.3 For the avoidance of doubt, and subject to Clause 9.5,  

 

(a) for “As Removed” Goods and Goods sold without Manufacturer Certification or FAA 

8130-3, EASA Form 1, JAA F1, such Goods are sold “as is”; and 

(b) The Company shall not have any responsibility, or be accountable to the Customer, in 

the event a warranty period offered by the Manufacturer or the repair station has 

expired.  

9.4 All warranty claims must be made within thirty (30) days after delivery. 

 

9.5 Save as aforesaid, no other warranty is given by the Company unless expressly specified in 

the Sales Order. For the avoidance of doubt, the Company does not warrant that the Goods 

delivered shall conform with any samples provided, or be of a merchantable quality, or fit for 

any particular purpose or for the purposes intended by the Customer, or do not infringe any 

third parties’ intellectual property rights. The United Nations Convention on Contracts for 

the International Sale of Goods (or CISG) shall not be applicable to any Offer or Contract. 

 

9.6 The provisions of this warranty represent the entire liability of the Company and/or its 

subsidiaries, its officer, employees and agents in respect of defective Goods and all other 

warranties, guarantees, terms, conditions, representations or liabilities (whether direct, 

consequential or otherwise) as to qualify, description, standard of workmanship, condition, 

fitness for purpose or otherwise (whether express or implied by statue or common law) are 

hereby excluded. 

 

10. TITLE AND RISK OF LOSS 

 

10.1 Risk of accidental damage or loss of the Goods shall pass to the Customer in accordance 

with the shipping terms, as per the Incoterms 2010.  

 

10.2 Notwithstanding the passing of risk in the Goods, or any other provision of these Terms and 

Conditions, title and property in the Goods shall not pass to the Customer until the Company 

has received payment in full of the price for the Goods stipulated in the Offer, or such 

increased price pursuant to Clause 3.3. 

 

10.3 The Company shall have absolute authority to re-possess, sell or otherwise deal with or 

dispose of all or any part of the Goods in which title remains vested in the Company. Until 

such time as the property in the Goods passes to the Customer, the Customer shall hold the 

Goods as the Company’s fiduciary agent, and shall keep the Goods properly stored, protected 

and insured. 
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10.4 In the event that the Company wishes to exercise its ownership rights mentioned in the 

provisions of this Clause 10, the Customer hereby gives the Company, and/or its authorised 

representatives or agents, unconditional and irrevocable permission to access, and shall 

procure that its agents, or contractors or any third parties having possession of the Goods in 

question, grant access to, all sites and locations where the Company's property might be 

found and to re-possess the Goods.  

 

10.5 During the period during which title to the Goods has not passed to the Customer, the 

Customer shall: 

 

(a) not pledge or encumber the Goods in any way; 

 

(b) immediately notify the Company if any third parties seize or attempt to seize the 

Goods delivered subject to retention of title or wish to establish or assert a right to 

them; 

 

(c) insure the Goods and to keep them insured against damage caused by fire, explosion 

and water as well as against theft and make such insurance policy available for 

inspection on first demand; and 

 

(d) not sell the Goods except only within the framework of normal business activities and 

the Goods must never be used as instrument of payment. 

 

11. EXCHANGE 

 

11.1 At the Customer’s request, the Company may supply an Exchange Unit in exchange for an 

unserviceable core unit, subject to availability and the terms set out in the relevant Offer, 

subject to Clause 11.2 below.  

 

11.2 Additional terms and conditions of exchange set out in the Company’s Exchange 

Agreement, which the Customer shall be required to execute, shall apply to every Offer and 

Contract for an Exchange Unit. 

 

12. DEFECTS AND CLAIMS 

 

12.1 Immediately after delivery, the Customer shall examine the Goods in every respect. Obvious 

defects or discrepancies must be notified to the Company in writing within seven (7) 

working days after delivery. 

 

12.2 Subject to Clause 9.4, if no complaint or notice shall have been received by the Company 

within the stipulated time, the Customer shall be deemed to have accepted the Goods.The 

Company will not accept any claim for defects, shortage or discrepancies after the expiry of 

the relevant stipulated period.  

 

12.3 Notwithstanding any other provision herein, the Customer shall not be entitled to delay 

payment for the Goods pending inspection. 

 

13. RETURNS  

 

13.1 Subject to Clauses 4.5 and 6.3, and the provisions of this Clause 13, the Customer may 

return any Goods delivered if the Goods do not conform to the specification set out in the 

Contract. No returns may be made without the prior written authorisation, by the Company, 

and without an assigned return merchandise authorisation (or RMA) number. Unauthorised 

returns will be returned to the Customer at the Customer’s cost. 
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13.2  The Customer shall give the Company written notice within thirty (30) days of discovering 

any alleged defect in the Goods and shall upon request by the Company promptly return the 

Goods, properly packed, to the Delivery Location or such other place as directed by the 

Company, at the Customer’s risk and expense. 

 

13.3  Goods returned to the Company shall be accompanied by:  

  

(a)  the Company’s original statement or delivery note; and  

 

(b) a detailed technical report indicating the reason for removal, the date of installation/ 

removal from the aircraft, the aircraft type and registration number and serial number, 

the number of flying hours since new and/or flying hours since overhaul and the 

number of cycles since new and/or cycles since overhaul and the original 

airworthiness review certifcate (or ARC) and unserviceable tag. 

 

13.4 The Company reserves the right to levy a handling fee of twenty percent (20%) of the price 

of the Goods in respect of any Goods returned. 

 

14. EXPORT 

 

14.1 The Company may agree to assist the Customer in applying for an export license when 

required. The Customer shall provide all documents required for applying for an export 

license. The Customer shall not be entitled to cancel a Contract due to a delay in obtaining 

an export license or the approval thereof. The Company shall not be liable if the Company is 

prevented from fulfilling its obligations due to the delay in obtaining approval, or the non-

approval, of an export license. 

 

14.2 Goods shall not be re-exported to prohibited countries as determined by the law of the 

country of manufacture, country of origin of the Goods, USA and Singapore. 

  

15. LICENCES AND TAXES  

 

15.1 The Customers shall be responsible for obtaining any licences, approvals, permits, consents 

or certificates for the export of the Goods from the Shipping Location and the import of the 

same into the Delivery Location (as the case may be), whether in Singapore or elsewhere.  

The Company shall not be liable in the event of the non-issuance or renewal of any licence, 

approval, permit, consent or certificate. 

 

15.2 The Customer is liable for and shall pay all Taxes, if any, whether newly introduced or 

increased, arising out of or in connection with the Contract.  The Customer will promptly 

reimburse the Customer on demand for any Taxes that are imposed on and paid by the 

Company in connection with the relevant Contract. 

 

16. DOCUMENTS AND SPECIFICATIONS 

 

16.1 Where specifications or other information or data is required from the Customer, the 

Customer shall be responsible to the Company for ensuring the accuracy of the terms of any 

Order submitted by the Customer.  The Company shall not be liable for any damage caused 

by or as a consequence of incorrect and/or incomplete data provided by the Customer. 

 

16.2 The Customer shall ensure that the Company shall be promptly provided with all data and 

other information necessary for the proper execution of the Contract or which is required by 

the Company, failing which the Company shall have the right to suspend the execution of the 
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Contract and/or to charge the Customer such additional costs resulting from the delay at the 

such rates as may be stipulated in the Contract.  

 

17. LIABILITY AND DISCLAIMER 

 

17.1 The Company shall not be liable for any claim arising out of the performance, non-

performance, delay in delivery of or defects in the Goods nor for any special, indirect, 

economic, incidental or consequential loss or damage howsoever arising or howsoever 

caused (including interruption of business, loss of profit, loss of revenue, or loss of use), 

even if advised of the possibility of such damages, whether from negligence or otherwise, in 

connection with the supply, functioning or use of the Goods. 

 

17.2  Except as otherwise stipulated herein, the Company shall not be liable to the Customer for 

any losses, whether in contract or tort, or for breach of duty or obligation, and whether 

arising directly or in directly out of or in consequence of any act, default, negligence or 

omission of the Company, its officers, employees or agents. 

 

18. LIMITATION OF LIABILITY  

 

18.1 For any Goods not matching the applicable specifications provided to the Company by the 

Customer, the Company’s sole obligation is limited to, at the Company’s option, (i) the 

repair or replacement of the relevant Goods (or part thereof), or (ii) the refund to the 

Customer of the price of such part.  

 

18.2 If the Goods delivered by the Company are defective, the Customer shall only have recourse 

under the manufacturer’s or repair station’s warranty and in accordance with these Terms 

and Conditions, unless otherwise provided for in the Contract. 

 

18.3 In the event that the Company shall be held liable for whatever reason or nature (including 

but not limited to direct damages), the Company’s total liability hereunder shall not in any 

event exceed the price paid by the Customer under the relevant Contract. For the purposes of 

this clause, “Direct damage” shall mean the following: 

 

(a) Such reasonable costs incurred in establishing the cause and extent of the damage 

envisaged by these Terms and Conditions; 

 

(b) Such reasonable costs incurred in rectifying any defective performance attributable to 

the Company so as to comply with the Contract; and 

 

(c) Such reasonable costs incurred in preventing or limiting any direct damage, with the 

meaning of these Terms and Conditions. 

 

19. INDEMNITY 

 

19.1 The Company shall, as far as it is legally and reasonably able to do so, and if it shall not be 

considered in any way detrimental to the Company, allow the Customer the benefit of any 

relief or indemnities received from the supplier or third party, of any infringing Goods not of 

the Company’s design and manufacture. 

 

19.2 No liability shall be incurred by the Company in respect of infringements or alleged 

infringements arising from the combination of the Goods with any other item or from their 

use for a purpose not agreed or accepted in writing by the Company prior to such use. 
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19.3 The Customer shall fully indemnify the Company against any liability to third parties arising 

out of the Customer’s use of the Goods. 

 

19.4 The Customer hereby indemnifies and hold the Company harmless in full against any claim 

for personal injury or death or loss or damage directly or indirectly occasioned by default 

(including non-compliance with any statutory or other obligation in relation to the Goods) or 

misuse or mal-operation of the Goods by or on the part of the Customer or any person other 

than the Company. 

 

20. FORCE MAJEURE 

 

20.1 The Company shall not be liable for any delay in the performance hereunder or delivery of 

the Goods, or damage, caused by forces beyond the Company’s reasonable control, 

including, but not limited to: 

 

(c) manufacturing delay, repair delay by the repair station, unanticipated shipment delay 

or a delay in delivery by the Company’s supplier, delay as a result of government 

regulation or requirement or a shortage of raw material, or a payment delay by the 

Company’s bank, preventing the Company from fulfilling the Company’s delivery 

obligation in due time; or 

(d) delay by the Customer in providing the necessary specifications, data, or approvals, or 

a payment delay by the Customer’s bank, which causes the Company’s delay in 

performance hereunder and/or delivery of the Goods; or 

(e) any act of God, war or threat of war, insurrections or riots, fires, flood, earthquake, 

epidemics, quarantine, civil disturbance, strikes, lock-outs, import regulations or 

embargoes, industrial actions or trade disputes, worldwide shortage of raw material, 

manufacturer or supplier failing to deliver according to agreed lead time.  

20.2 The Company shall also be entitled to invoke force majeure if the circumstance rendering 

(further) fulfilment of the obligation(s) impossible, commences after the point in time on 

which the Company should have fulfilled his obligation. 

 

20.3 If the Company has already partially fulfilled its obligations at the moment a force majeure 

event commenced or shall be able to fulfil them notwithstanding the force majeure event, the 

Company shall be entitled to invoice for that part that was already fulfilled or still to be 

fulfilled, as the case may be. 

 

20.4 If the force majeure event delaying the Company’s delivery of any Goods shall continue 

beyond thirty (30) days, the Customer may in writing terminate the relevant Order without 

liability to the Company. Notwithstanding the foregoing, the Company has the right to 

withdraw from the Contract without sanction as regards Goods which cannot be delivered. 

 

21. NOTICE 

 

21.1 All notices and requests required or authorised hereunder shall be given in writing either 

personal delivery or recorded mail (return receipt requested), or by telegraph, telex or cable 

or email or facsimile transmission and the date upon which any such notice or request is 

given by registered or recorded mail, telegraph, telex, cable, email or facsimile transmission, 

the date upon which it is received by the addressee shall deemed to be effective date of such 

notice or request.  The Parties shall be addressed as per their normal business address for 

correspondence, or as may otherwise be notified by each party to the other, or in default 

thereof to their respective register offices.  
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22. CONFIDENTIALITY 

 

22.1 The Customer acknowledges that all information, documents and prices pertaining to the 

Goods are considered the Company’s confidential or proprietary information that is to be 

protected and it would be detrimental to the Company if such confidential or proprietary 

information is known by the Company’s competitors or third parties.  

 

22.2 The Customer shall only disclose to those of its officers or employees on a need-to-know 

basis and on similar obligations of confidentiality. The Customer shall not disclose to a third 

party any such confidential or proprietary information, including but not limited to 

information concerning the prices or terms of sale offered to Customer, the Contract or its 

terms, or these Terms and Conditions, without first obtaining the written consent of the 

Company. 

 

22.3 The Customer acknowledges the right of the Company to obtain injunctive relief in the event 

the Customer breaches or threatens to breach the confidentiality obligations herein. 

 

23. WAIVER AND SEVERABILITY 

 

23.1 Failure by the Company to assert any or all of its rights upon any breach by the Customer of 

the Contract, or these Terms and Conditions, shall not be deemed a waiver by the Company 

of such rights either with respect to such breach or any subsequent breach by the Customer, 

nor shall any waiver be implied from the acceptance of payment or part thereof.  No waiver 

of any right shall extend to or affect any other right the Company may possess, nor shall 

such waiver extend to any subsequent breach(es) by the Customer. 

 

23.2 If one or more stipulations in these Terms and Conditions should be adjudged or declared 

null and void by any court of competent jurisdiction, then the other stipulations of these 

Terms and Conditions shall remain fully applicable. The Company may prescribe new 

stipulations replacing the term or conditions found null and void, provided always the 

purpose and intention of the original term or condition shall be preserved and maintained as 

far as possible. 

 

24. ASSIGNMENT AND SUB-CONTRACTING 

 

24.1 The Customer shall not be entitled to assign the Contract or any claims thereunder against 

the Company to third parties without the Company’s written approval.   

 

24.2 Customer acknowledges that the Company is a distributor of the Goods and will be 

purchasing the Goods from its suppliers. If and in so far as is required for the proper 

execution of the Contract, the Company shall have the right to sub-contract any of its 

obligations under the relevant Contract to third parties. 

 

25. GOVERNING LAW AND JURISDICTION 

 

25.1 These Terms and Conditions, the Offer and the Contract shall be governed and construed, 

and shall take effect, in all respects in accordance with the laws of Singapore, and the 

Customer agrees irrevocably to submit to the exclusive jurisdiction of Singapore courts. 

 

25.2  The Customer shall be liable for and shall indemnify and hold harmless the Company 

against all demands, claims, loss, damage, expense and costs (including legal costs on an 

indemnity basis) arising out of legal proceedings instituted against it by the Company and/or 

instituted against the Company by third parties. 
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25.3  To the extent that the Customer may, in any jurisdiction in which proceedings may at any 

time be instituted for the determination of any question arising under or for the enforcement 

of the Contract (including any interlocutory proceedings, the execution of any judgement or 

award arising therefrom), be entitled to claim or otherwise be accorded for itself or its 

property assets or revenues, immunity from suit and attachment (whether in aid of execution 

before judgement or otherwise), or other legal process, and to the extent that in any 

jurisdiction there may be attributed to the Customer or its property, assets or revenues such 

immunity (whether or not claimed), the Customer hereby irrevocably agrees not to so claim 

and waives such immunity to the fullest extent permitted by the law of such jurisdiction. 

 

26. THIRD PARTY RIGHTS 

 

26.1 Except as otherwise expressly stated, a party who is not a party to the Contract, and these 

Terms and Conditions, shall not have any rights under the Contracts (Rights of Third 

Parties) Act (CAP. 53B) (the “Act”) to enforce any provision in the Contract or herein.  

Notwithstanding any benefit conferred by the Act, the Parties may agree to rescind or vary 

any term of the Contract, without the consent of any third party. 


