STEELARIS PTE LTD
STANDARD TERMS AND CONDITIONS FOR THE SALE OF GOODS
1. Definitions and Interpretation
1.1. In these Standard Terms and Conditions, unless the context otherwise requires, the following
words have the following meanings :
“Customer” means the person(s), firm(s) or company(ies), including companies that are deemed to be
related by virtue of section 6 of the Companies Act [Cap 50], who purchases the Goods from SPL,
including the entity or entities named in the Sales Quotation and/or Order Confirmation, all of whom
shall be jointly and severally liable under the Contract;
“Contract” means the Sales Quotation, Order Confirmation, and the STCs, to the exclusion of all
other terms and conditions (including any terms or conditions which the Customer purports to apply
under any purchase order, confirmation of order, specification or other document whatsoever and
whenever);
“Force Majeure Event” means any event outside the reasonable control of either party affecting its
ability to perform any of its obligations (other than payment) under the Contract, including act of God,
fire, flood, lightning, compliance with any law or government order, rule, regulation or direction, war,
revolution, act of terrorism, perils of the sea, riot or civil commotion, strikes, lock outs and industrial
action, failure of supplies of power, fuel, transport, equipment, raw materials, or other goods or
services;
“Goods” means any goods agreed in the Contract to be supplied to the Customer by SPL;
“Intellectual Property” means any patent, copyright, trade mark, service mark or trade name, right in
software, right in design, right in databases, image right, moral right, right in invention, right relating
to passing off, domain name, right in confidential information (including trade secrets) or right of
privacy, and all similar or equivalent rights in each case whether registered or not and including all
applications (or rights to apply) for, or renewal or extension of, such rights which exist now or which
will exist in the further in Singapore and all other countries in the world in each case whether
registered or not and including any application for registration of the foregoing;
“Order Confirmation” means a confirmation in writing from the Customer to SPL confirming the
particular terms of the sale of Goods by SPL to the Customer;
“Sales Quotation” means a quotation, either in writing or verbally, from SPL to the Customer setting
forth the particular terms of the sale of Goods by SPL to the Customer;
“SPL” means Steelaris Pte Ltd, with Singapore company registration No. 201100616M and registered
address at 3 International Business Park #03-13 Nordic European Centre Singapore 609927, and shall
include any of its agents and designated representatives;
“STCs” means these standard terms and conditions.
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2. Basis of Contract
2.1.

It is the Customer’s obligation to ensure that the terms of the Sales Quotation and any
applicable specifications are complete and accurate. If the Customer does not object to any of
the terms contained in the Sales Quotation within fourteen (14) days after the date of the Sales
Quotation, the Customer shall be deemed conclusively to have accepted all the terms therein
to be true and accurate in all respects.

2.2.

Any quotation or estimate made by SPL is given subject to these STCs and subject to the
availability of stock in the Goods.

2.3.

SPL’s performance of each Contract shall be subject to its satisfaction as to the Customer’s
credit status both prior to and during the period of the Contract. Without prejudice to SPL’s
rights at clause 8, where, at any time, SPL is or becomes dissatisfied with the Customer’s
credit status then SPL may suspend performance of the Contract until the Customer satisfies
SPL as to the Customer’s credit worthiness or gives such security as SPL shall deem
appropriate in all of the circumstances, including provision by the Customer of a suitable
guarantee or an irrevocable letter of credit.

2.4.

The headings of each section herein are descriptive only, and are provided for organisational
purposes.

3. Description of Goods
3.1.

The description of the Goods shall be set out in SPL’s Sales Quotation.

3.2.

All other weights, dimensions, capacities and other details in catalogues, circulars,
advertisements, prospectuses, images and price lists are provided for the sole purpose of
giving an approximate idea of the Goods and they will not form part of the Contract unless
otherwise agreed in writing.

4. Delivery and Acceptance of Goods
4.1.

Goods shall be delivered in accordance with whichever incoterms the Customer and SPL have
specified in the Sales Quotation. Where no incoterms have been specified in the Sales
Quotation, the Goods shall be delivered Ex works (EXW), according to Incoterms 2010, and
the Customer shall take delivery of the Goods within seven (7) days of being notified that
such Goods are ready.

4.2.

If the Contract states that delivery is to be in accordance with a term defined by Incoterms
then this term shall be construed in accordance with Incoterms 2010, and where there is any
conflict or ambiguity between these STCs and that delivery term, the STCs shall apply.

4.3.

Partial shipments shall be permitted unless otherwise agreed and SPL shall be entitled to
invoice the Customer for each shipment individually. Any delay in delivery or defect in a
shipment shall not entitle the Customer to cancel any other shipment.
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4.4.

The Customer is responsible for obtaining, at its own cost, such import licences and other
consents in relation to the Goods as are required from time to time and, if required by SPL,
the Customer shall make those licences and consents available to SPL prior to the relevant
shipment.

4.5.

The Customer will be deemed to have checked and accepted the Goods as being in
accordance with the Contract upon acceptance and/or signing of the delivery order for the
Goods by the Customer, a person authorised by the Customer, the Customer’s collecting
agent, the Customer’s employee or the applicable freight forwarder. The Customer shall not
be entitled to reject the Goods and SPL’s liability for any defect or failure in the Goods,
whether in contract, tort (including negligence or breach of statutory duty), misrepresentation
or otherwise, shall cease and be extinguished once the delivery order for the Goods has been
accepted or signed as aforesaid.

4.6.

Any dates specified by SPL for delivery of the Goods are intended to be an estimate only and
time for delivery shall not be of the essence.

4.7.

If for any reason the Customer does not accept delivery of any of the Goods when they are
ready for delivery, or SPL is unable to deliver the Goods because the Customer has not
provided appropriate instructions, documents, licences or authorisations then:
4.7.1.

The Goods will be deemed to have been delivered to the Customer from the time the
Customer does not accept delivery of the Goods;

4.7.2.

The risk for the Goods will pass to the Customer when the Customer is notified that
the Goods are ready for delivery (regardless of whether the Customer has provided
appropriate instructions, documents, licences or authorisations); and

4.7.3.

SPL may store the Goods until actual delivery whereupon the Customer will be liable
for all related costs and expenses.

4.8.

If SPL is required, under the Contract, to deliver the Goods, the Customer will provide at its
expense at the place of delivery adequate and appropriate equipment and manual labour for
unloading the Goods.

4.9.

SPL’s liability for failing to deliver or failing to deliver the Goods on time, if any, shall be
limited to the costs and expenses incurred by the Customer in obtaining replacement goods of
similar description and quality in the cheapest market reasonably available, less the price of
the Goods. SPL shall not be liable for any consequential losses arising from any failure to
deliver or to deliver the Goods on time. SPL shall have no liability for any failure to deliver or
to deliver the Goods on time, if such failure is caused by a Force Majeure Event.

5. Passing of Risk and Title
5.1.

	
  
	
  

Full legal, beneficial and equitable title to and property in the Goods shall remain vested in
SPL (notwithstanding that the Goods have been delivered and risk has passed to the Customer)
until payment in full, in cash or cleared funds, for all the Goods has been received by SPL.
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5.2.

Until full legal, beneficial and equitable title to and property in the Goods passes to the
Customer:
5.2.1.

SPL may at any time, on demand and without prior notice, require the Customer to
deliver the Goods up to SPL and SPL may repossess and resell the Goods if any of
the events specified in clause 8 occur or if any sum due to SPL from the Customer
under the Contract is not paid when due;

5.2.2.

SPL, its employees, or its agents and sub-contractors will be entitled to free and
unrestricted access to any premises owned, occupied or controlled by the Customer
and/or any other location where any of the Goods are situated at any time without
prior notice, for the purposes of enforcing SPL’s rights under this clause; and

5.2.3.

SPL shall be entitled to maintain an action against the Customer for the price of the
Goods notwithstanding that legal, equitable and beneficial title to and property in the
Goods has not passed to the Customer,

but the Customer may use the Goods in the ordinary course of its business.
5.3.

SPL’s rights and remedies set out in this clause are in addition to and shall not in any way
prejudice, limit or restrict any of SPL’s other rights or remedies under the Contract, under any
relevant legislation, in law and/or in equity.

6. Liability
6.1.

SPL’s liability shall be limited solely to the express terms contained in these STCs. Any other
rights not expressly acknowledged in these STCs shall be excluded.

6.2.

Unless otherwise stated in the Contract, SPL gives no warranty and makes no representation
to the Customer in relation to the Goods or any of its obligations under the Contract and all
other warranties, conditions and other terms implied by statute, common law or equity are, to
the fullest extent permitted by law, excluded from the Contract.

6.3.

SPL shall not be liable for any damage to property, whether owned by the Customer or
otherwise, caused by the Goods after they have been delivered.

6.4.

The Customer shall indemnify, defend and hold SPL blameless from and against any liability
for, or costs arising in connection with any claim by a third party as described in the
preceding paragraph.

6.5.

The Customer shall indemnify, defend and hold SPL blameless from and against any liability
for, or costs arising in connection with any pollution which is due to the Goods or any act or
omission in the supply of the Goods.

6.6.

Nothing in these STCs excludes or limits SPL’s liability for:
6.6.1.

	
  
	
  

Death or personal injury caused by SPL’s negligence;
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6.7.

6.6.2.

Fraud or fraudulent misrepresentation;

6.6.3.

Breach of the terms implied by section 14 of the Sale of Goods Act [Cap 393]; or

6.6.4.

Breach of the terms implied by section 6(1) of the Hire-Purchase Act [Cap 125].

Unless stated otherwise in the Contract, SPL shall not be liable whether in contract, tort
(including negligence or breach of statutory duty), misrepresentation or otherwise in
connection with the Contract for any:
6.7.1.

Loss of profit;

6.7.2.

Loss of production;

6.7.3.

Loss of revenue;

6.7.4.

Loss of business; or

6.7.5.

Loss of anticipated savings;

in each case whether direct or indirect, or for any indirect, special or consequential loss or
damage, howsoever arising.
6.8.

Notwithstanding anything stated in these STCs, unless legal proceedings are commenced by
the Customer against SPL within one (1) year from the date of delivery of the Goods and/or
Services, any claim(s) by the Customer against SPL arising from the provision of Goods,
under the Contract and/or in tort and/or for any breach of duty, shall be extinguished and SPL
shall be discharged from all liability whatsoever.

6.9.

Unless otherwise agreed, in no circumstances shall the total liability of SPL for all claims
hereunder (whether in contract, tort (including negligence or breach of statutory duty),
misrepresentation or otherwise) exceed the initially agreed price under the Contract. In the
event that clause 4.9 applies, the total liability of SPL for all claims hereunder (whether in
contract, tort (including negligence or breach of statutory duty), misrepresentation or
otherwise) shall not exceed the lower of the sums stipulated in clause 4.9 or clause 6.9.

7. Force Majeure
7.1.

SPL shall not be liable to the Customer as a result of any delay or failure to perform its
obligations under the Contract as a result of a Force Majeure Event.

7.2.

If the Force Majeure Event prevents SPL from providing any of the Services and/or Goods for
more than two (2) weeks, SPL shall, without limiting its other rights or remedies, be entitled
to suspend or terminate the Contract immediately by giving written notice to the Customer.
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8. Termination
8.1.

For the purpose of Clause 8 only, where the Customer is a subsidiary within the meaning of
section 5 of the Companies Act or is a company deemed to be related by section 6 of the
Companies Act, any reference to “the Customer” in Clause 8.2 shall also include the entity or
entities of which the Customer is a subsidiary or is deemed to be related to.

8.2.

SPL may immediately terminate the Contract, without payment of compensation or other
damages caused to the Customer solely by such termination, by giving notice in writing to the
Customer upon occurrence of any of the following events:
8.2.1.

The Customer commits a material breach of any of its obligations;

8.2.2.

The Customer fails to remedy a breach, where it is capable of remedy, or persists in
any breach of any of its obligations under the Contract (save as to payment) after
having been required by SPL in writing to remedy or desist from such breach within a
period of seven (7) days.

8.2.3.

The Customer suspends, or threatens to suspend, payment of its debts (whether
principal or interest) or is deemed to be unable to pay its debts within section 254(2)
of the Companies Act [Cap 50].

8.2.4.

The Customer calls a meeting, gives a notice, passes a resolution or files an
application, or an order is made, in connection with the winding up of the Customer.

8.2.5.

The Customer has a receiver or administrative receiver appointed over all or any part
of its assets or a person becomes entitled to appoint a receiver or administrative
receiver over such assets.

8.2.6.

A judicial manager is appointed over the Customer or an application is filed to
appoint a judicial manager over the Customer.

8.2.7.

The Customer takes any steps in connection with proposing a scheme of arrangement
or a scheme of arrangement is passed in relation to it, or it commences negotiations
with any or all of its creditors with a view to rescheduling any of its debts.

8.2.8.

Any step is taken by a secured lender to obtain possession of the Company’s property
on which it has security or otherwise to enforce its security.

8.2.9.

The Customer has any distress, execution or sequestration or other such process
levied or enforced on any of its assets which is not discharged within seven (7) days
of it being levied.

8.2.10. Any proceedings in any jurisdiction, to which the Customer is subject, are
commenced against the Customer or any event happens in any such jurisdiction that
has an effect equivalent or similar to any of the events in clauses 8.2.3 to 8.2.9.
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8.2.11. The Customer ceases, or appears in the reasonable opinion of SPL likely or is
threatening to cease, to carry on all or a substantial part of its business.
8.3.

8.4.

Upon termination of the Contract for any reason whatsoever :
8.3.1.

The Customer shall immediately pay to SPL all outstanding unpaid invoices and
interest and, in respect of Goods supplied but for which no invoice has yet been
submitted, SPL shall submit an invoice, which shall be payable by the Customer
immediately upon receipt.

8.3.2.

Any provision which expressly or by implication is intended to come into or remain
in force on or after termination shall continue in full force and effect.

8.3.3.

The Customer shall immediately return to SPL all of SPL’s property in the
Customer’s possession at the date of termination including all confidential
information, together with all copies of such confidential information and shall certify
that it has done so, and shall make no further use of such confidential information.

Termination of the Contract pursuant to Clause 8.2 shall be without prejudice to the rights and
remedies of either party which may have accrued up to the date of termination.

9. Payment
9.1.

The price for Goods shall be the price set out in the Sales Quotation.

9.2.

The price for the Goods shall be exclusive of any Goods and Services Tax or other similar
taxes or levies, or any import and/or export taxes or duties.

9.3.

Unless otherwise stated in Contract or in the invoice, the Customer shall pay all invoices in
full and cleared funds free of bank charges, without any deduction, or withholding, within
seven (7) days of the date of the invoice. Time of payment shall be of the essence.

9.4.

The Customer shall make any payments due under the Contract without any deduction
whether by way of set-off, withholding, counterclaim, discount, abatement or otherwise.

9.5.

No indulgence granted by SPL concerning the Customer’s payment obligations shall be or
deemed to be a credit facility, or be taken to be any waiver of SPL’s right to payment.

9.6.

If any sum due from the Customer to SPL under the Contract or any other contract is not paid
on or before the due date for payment then all sums then owing by the Customer to SPL shall
become due and payable immediately and, without prejudice to any other right or remedy
available to SPL, SPL shall be entitled (at its sole discretion) to:

	
  
	
  

9.6.1.

Cancel or suspend its performance of the Contract.

9.6.2.

Appropriate any payment made by the Customer to the payment of any particular
invoice of part thereof, including but not limited to, interest charges, legal fees and
other charges.
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9.7.

9.6.3.

Require the Customer to pay for the Goods prior to their despatch or collection from
SPL place of business.

9.6.4.

Charge the customer interest on the overdue amount both before and after any
judgment at two (2) percent per month (accruing on a daily basis and compounded
monthly).

The Customer agrees to indemnify SPL for all expenses, legal fees and court costs on a
solicitor and client basis, incurred by SPL to collect and obtain payment of any outstanding
sums due from the Customer to SPL.

10. Assignment, Sub-Contracting and Third Party Rights
10.1.

The Customer shall not assign, delegate, subcontract, transfer, charge or otherwise dispose of
all or any of its rights and responsibilities under the Contract without the prior written consent
of SPL.

10.2.

SPL may assign, delegate, sub-contract, transfer, charge or otherwise dispose of all or any of
its rights and responsibilities under the Contract at any time without the prior written consent
of the Customer.

10.3.

The Contracts (Rights of Third Parties) Act [Cap 53B] shall not apply to this Contract.

11. General
11.1.

Intellectual Property created by SPL in the course of the performance of the Contract or
otherwise shall remain SPL’s property. Nothing in the Contract shall be deemed to have
given the Customer a licence or any other right to use any of the Intellectual Property of SPL.

11.2.

Nothing in the Contract shall create or be deemed to create a partnership, or joint venture or
relationship of employer and employee or principal and agent between the parties and no
employee of the Customer shall be deemed to be or have become an employee of SPL.

11.3.

The waiver by either party of any breach of the Contract shall not prevent the subsequent
enforcement of that provision and shall not be deemed to be a waiver of any subsequent
breach of that or any other provision.

11.4.

If at any time any part of the Contract is held to be or becomes void or otherwise
unenforceable for any reason under any applicable law, the same shall be deemed omitted
from the Contract and the validity and/or enforceability of the remaining provisions of the
Contract shall not in any way be affected or impaired as a result of that omission.

11.5.

Any notice or other communication required to be given to a party under or in connection
with the Contract shall be in writing. Notice by email is deemed to be in writing.
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12. Governing law and Jurisdiction
12.1.

The Contract and any issues, disputes or claims arising out of or in connection with it
(whether contractual or non-contractual in nature) shall be governed by, and construed in
accordance with, the laws of the Republic of Singapore.

12.2.

The United Nations Convention on Contracts for the International Sale of Goods and/or the
Sale of Goods (United Nations Convention) Act [Cap 283A] shall not apply to the Contract.

12.3.

Subject to clause 13.3, the parties irrevocably agree that any dispute arising out of or in
connection with the Contract, including any question regarding its existence, validity or
termination, shall be referred to and finally resolved by the courts of the Republic of
Singapore.
12.3.1. Nothing in this clause shall limit the right of SPL to commence proceedings against
the Customer in the courts of any country in which the Customer has assets or in any
other court of competent jurisdiction nor shall the commencement of proceedings in
any one or more jurisdictions preclude the commencement of proceedings in any
other jurisdiction (whether concurrently or not).
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