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Standard Terms and CondiƟons for the 
Purchase of Goods and/or Services Pursuant to a Purchase Order 

 
The following terms and condiƟons (“Terms”) shall apply to all 
goods (“Goods”) and/or services (“Services”), as the case may 
be, to be supplied by the party (“Seller”) to which the Purchase 
Order is issued or awarded by the Buyer. The term “Buyer” 
refers to any of the following companies: Baker Engineering Pte. 
Ltd. and BT Titanium Pte. Ltd., including its parent and their 
respecƟve affiliated companies. These Terms and the Purchase 
Order including all terms and enclosures contained therein shall 
consƟtute a contract between Buyer and Seller (“Contract”) for 
the supply of Goods and/or Services stated in the Purchase 
Order to the exclusion of any other terms and/or documents 
that Seller seeks to impose or incorporate or which are implied 
by trade, custom, pracƟce or course of dealing. 
1. Packing: All Goods to be delivered shall be packed and 
wrapped in accordance with the requirements/instrucƟons 
stated in the Purchase Order in addiƟon to those requirements 
sƟpulated by the carrier but Seller shall always ensure that the 
Goods are suitably and adequately packed and wrapped in a 
sufficient manner for transportaƟon and shipment. All charges 
for packing, wrapping, carƟng, boxing, marking, cartoning or 
carriage shall be for the account of the Seller or included in the 
Purchase Price (as defined in clause 8 below) unless otherwise 
agreed in wriƟng by Buyer. If any damage to the Goods shall be 
caused by inadequate or defecƟve packing or wrapping, Seller 
shall be fully responsible for such damage including effecƟng any 
repair or replacement at its sole cost in addiƟon to any 
Liquidated Damages (as defined in clause 2 below) that may 
arise from the delay in delivery of the Goods as a consequence 
thereof. 
2. Delivery (Liquidated Damages): Time shall be of the 
essence. Seller shall adhere strictly to the delivery schedule of 
the Goods and/or Services as sƟpulated in the Purchase Order. 
In the event of any delay in delivery, the Buyer may: (a) extend 
the Ɵme of delivery whereupon Seller shall be subject to a late 
delivery fee (as “Liquidated Damages” but not as penalty based 
on a genuine pre-esƟmate of the losses that Buyer may suffer as 
a consequence of such delay) equivalent to 1% of the Purchase 
Price specified in the Purchase Order for each week of delay or 
part thereof up to a maximum of 5% of the Purchase Price, or 
(b) cancel the Purchase Order, either in whole or in part, without 
prejudice to such other rights which the Buyer may have under 
the Contract or at law. Seller shall compensate Buyer any loss or 
damages it may suffer if Buyer shall purchase the cancelled 
Goods and/or Services from a third party. 
3. Delivery (General): Upon receipt of the Goods, the 
following condiƟons shall apply: (i) Buyer assumes no obligaƟon 
in respect of Goods delivered in excess of the quanƟƟes 
specified in the Purchase Order; (ii) quanƟƟes and weights as 
determined by Buyer shall be final and prevail; (iii) any materials 
in excess of quanƟƟes ordered may be returned by Buyer at the 
sole risk and cost of Seller; (iv) Seller shall be responsible for any 
addiƟonal costs incurred in addiƟon to Liquidated Damages as a 
result of Seller’s failure in observing any shipping instrucƟon or 
late in arranging delivery such that the Goods will not arrive or 
meet the agreed delivery schedule; and (v) Buyer shall not be 
obliged to return to Seller any packing material for the Goods, 
whether or not such Goods have been accepted by the Buyer. 
4. Title, Risk and Lien: Title to the Goods shall pass upon 
payment or acceptance by Buyer, whichever occurs earlier. Risk 
of the Goods shall however pass upon acceptance by Buyer. 

Further, Seller shall not directly or indirectly, create, incur or in 
any way create any lien against the Goods purchased hereunder 
and hereby expressly waive any right to file or cause to be filed 
any such lien under this Contract or in any of its subcontracts. 
Seller shall promptly pay or discharge any claim, lien or 
encumbrance which, if unpaid, might be or become a lien and 
shall defend, indemnify and hold harmless Buyer from any costs, 
expenses, charges, claims and liabiliƟes arising from any failure 
to comply with this clause. Any waiver granted by Buyer in 
respect of any such lien shall be expressly given in wriƟng. 
5. InspecƟon and RejecƟon: Buyer reserves the right to 
inspect the Goods and/or the Services. Buyer may reject Goods 
and/or Services found to be defecƟve, non-conforming, 
unsaƟsfactory or of poor workmanship or quality and shall have 
no obligaƟon whatsoever to pay for such Goods and/or Services. 
Rejected Goods may, at Seller’s cost and risk, be held by Buyer 
pending further instrucƟons from Seller, or at the absolute 
opƟon of Buyer, return the rejected Goods to Seller at Seller’s 
cost and risk. Acknowledgement of delivery, receipt or payment 
by Buyer for any Goods and/or Services shall not be deemed to 
consƟtute acceptance of the Goods and/or Services or a waiver 
of Buyer’s right to reject the same later. In the event that the 
Goods received is subsequently found to be damaged or 
defecƟve, Buyer may, at its opƟon, arrange for repair by a third 
party and the costs and expenses incurred shall be for Seller’s 
account provided that Buyer shall, before exercising such 
opƟon, give Seller the opportunity to expediƟously execute or 
arrange for the repair to be undertaken and completed within 7 
days from the date of noƟficaƟon or such addiƟonal Ɵme as may 
be granted by Buyer. 
6. Merchantability: It shall be a condiƟon of purchase that 
the Goods supplied shall conform to the specificaƟons, be of 
merchantable quality and fit for the purpose intended 
regardless whether such Goods are commonly supplied or 
available in the market. Seller shall ensure that all designs, 
engineering and construcƟon acƟviƟes are performed in 
accordance with the latest approved designs, drawings and 
specificaƟons and that all deviaƟons are subject to Buyer’s 
approval. Seller shall further undertake to ensure that no 
counterfeit parts, components or equipment be incorporated 
into the Goods nor shall such Goods be any in way a counterfeit. 
Notwithstanding anything to the contrary, no reviews, 
comments or acceptance by Buyer of any design or engineering 
shall (a) release Seller from any responsibility with respect to any 
design, engineering or any requirements regarding any 
specificaƟons of the Goods; (b) be taken as approval of any 
engineering or design; or (c) release Seller from liability resulƟng 
from errors or omissions related to faulty design or engineering. 
7. Warranty: Unless expressly stated otherwise in the 
Purchase Order, Seller warrants that all Goods delivered and/or 
Services rendered shall: (a) in addiƟon to all other expressed or 
implied warranƟes accorded by law, perform in accordance to 
the descripƟons, specificaƟons, drawings, classificaƟon and/or 
samples furnished by Buyer under this Contract; and (b) be of 
good material and workmanship, free from any defects and fit 
and sufficient for the use intended, for a minimal period of 12 
months from date of acceptance plus such addiƟonal periods to 
repair or recƟfy the Goods and/or Services due to defect or 
failure to perform. This warranty shall enure to the benefits of 
Buyer, its successors, assigns, customers and user of the Goods 
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and/or Services. No acƟons taken by Buyer in accordance with 
clause 5 shall imply any waiver of Seller’s warranty. 
8. Price and Payment: The total price of the Goods and/or 
Services specified in the Purchase Order shall be the “Purchase 
Price” subject to such adjustment or variaƟon as may be 
permiƩed under the Contract. Unless agreed otherwise, 
payment of any invoice shall be made within 30 days from the 
date of receipt. Invoice submiƩed to Buyer for payment shall 
contain all relevant details indicaƟng, among other things, the 
Purchase Order number and bank account for payment 
remiƩance together with all relevant supporƟng documents 
failing which Buyer shall not be responsible for any delay in 
payment. Where the Contract allows Seller to claim for expenses 
or costs incurred, Buyer shall have the right to reject any amount 
claimed by Seller that cannot be supported by documented 
evidence (such as business headed invoices and receipts). If a 
dispute shall arise in respect of the amount being billed under 
an invoice, Buyer shall pay such amount not in dispute while the 
disputed amount shall be withheld unƟl a resoluƟon is reached 
between the parƟes amicably or through arbitraƟon in 
accordance with clause 22 below. Seller shall invoice Buyer 
within 6 months from the date of delivery of the Goods and/or 
Services under the Purchase Order failing which any invoice 
subsequently issued by Seller shall be deemed denied and 
rejected and Buyer shall not be held liable in anyway as a 
consequence thereof. 
9. Publicity and ConfidenƟality: Seller shall not, without first 
obtaining the wriƩen consent of Buyer, adverƟse, release or 
publish the fact that Seller has been awarded or contracted with 
Buyer for the Goods and/or Services. Seller agrees that it shall 
not, without the prior wriƩen consent of Buyer, use or disclose 
any of Buyer’s informaƟon (including, without limitaƟon, 
informaƟon relaƟng to Buyer’s business affairs, vendors, 
customers, finances, methods or operaƟons; or data, material 
or deliverables created, developed, produced or otherwise 
obtained by Seller in connecƟon with the Purchase Order, 
regardless whether wriƩen, oral or otherwise, for any purpose 
except as necessary to execute the Purchase Order and shall 
protect the same using the same standard of care generally 
accepted in the industry but no less than reasonable care. Seller 
further agrees that it will not divulge any maƩer known to it, the 
disclosure of which would compromise or be detrimental to the 
interest of Buyer as determined by Buyer in its sole opinion. The 
foregoing confidenƟality obligaƟons shall not apply to (a) 
informaƟon found in the public domain through no fault of 
Seller, (b) informaƟon previously and lawfully obtained by Seller 
prior to disclosure by Buyer, (c) informaƟon righƞully obtained 
from a third party not under any restricƟon of disclosure, or (d) 
informaƟon disclosed pursuant to a court order, judicial 
subpoena or requirement of government authority with 
reasonable prior wriƩen noƟce to Buyer. 
10. Intellectual Property Infringement ProtecƟon: Seller shall 
indemnify and hold harmless and protect Buyer, its parent and 
affiliates including all its directors, officers, employees, 
successors, assigns, customers and users of the Goods and/or 
Services from and against any and all claims, liabiliƟes, demands, 
suits, proceedings, losses, damages whatsoever and all costs 
and expenses (on a full indemnity basis) for any actual or alleged 
infringement of any trademarks, patents, registered designs, 
copyrights or other intellectual property rights by reason of the 
use, possession or resale of the Goods and/or Services rendered 
by Seller. For the avoidance of doubt, if any threats, demands or 
proceedings shall be taken against Buyer, Seller shall, upon 
wriƩen request by Buyer, take over the conduct of any such 
threats, demands or proceedings. 

11. Insurance, Liability and Indemnity: Seller shall procure all 
necessary insurances to insure against any damage, loss and/or 
injury which may occur to any person or property whatsoever in 
the performance of the Purchase Order and the Contract. Seller 
shall defend, indemnify and hold harmless Buyer, its parent and 
affiliates including all its directors, officers, employees, advisers, 
agents and contractors against any and all claims, suits, 
proceedings, losses, damages whatsoever arising from or in 
relaƟon to the use of the Goods and/or Services regardless of 
the cause of acƟons, whether in contract, tort or otherwise 
commenced or brought by any party including but not limited 
to: (a) members of the public; (b) persons employed by Seller; 
(c) any person, being for any lawful purposes, in or about Buyer’s 
premises or worksites; or (d) users of the Goods and/or Services; 
(d) all plant and machinery whether ashore or afloat for work 
whether in the custody of Buyer or otherwise; and (e) all tools, 
equipment and machinery brought into Buyer’s premises or 
worksites for the performance of Seller’s scope of work. Save for 
the obligaƟon to pay for the Goods and/or Services up to the 
value of the Purchase Price specified in the Purchase Order, in 
no event shall Buyer be held responsible or liable in any way to 
pay or compensate Seller for any claim, loss or damages of 
whatever kind and nature it may incur or suffer under the 
Contract. Notwithstanding any contrary provisions and except 
to the extent of any Liquidated Damages and/or indemnity 
provided in the Contract, neither party shall be liable to the 
other for any special, indirect or consequenƟal damages/losses 
including but not limited to, loss of earnings, loss of revenue, 
loss of profits, loss of or interrupƟon to business in connecƟon 
with or arising out of the Contract. 
12. Buyer’s Design, Materials, ArƟcles, Tools, PaƩerns, 
Equipment, Etc.: Any and all designs, tools, materials, arƟcles, 
paƩerns, drawings, blueprints and/or any other informaƟon or 
equipment supplied by Buyer to Seller (“Buyer Furnished 
Items”) relaƟng to, or for use in the manufacture of the Goods 
and/or Services to be rendered are the sole property of Buyer 
and shall, at Seller’s cost and expense, be labelled and readily 
idenƟfiable as property of Buyer at all Ɵmes. In addiƟon to 
assuming risks associated with use or custody of Buyer 
Furnished Items, Seller shall: (a) compensate Buyer for any 
Buyer Furnished Items found to be spoilt or damaged in any way 
by Seller or not otherwise saƟsfactorily accounted for at the 
documented cost noƟfied by Buyer, and (b) keep and maintain 
Buyer Furnished Items in safe and good condiƟons and, where 
necessary, ensure adequate protecƟon to prevent any damage 
or deterioraƟon to the same. Further, in accepƟng the Purchase 
Order, Seller expressly agrees that it will not use any Buyer 
Furnished Items in the producƟon, manufacture or design of any 
arƟcles or materials for any other buyer, client, purchaser, nor 
for producƟon or manufacture of a larger quanƟƟes than those 
specified in the Purchase Order unless with the wriƩen consent 
of Buyer. At the wriƩen request of Buyer, Seller shall return to 
Buyer such Buyer Furnished Items or to dispose of the same, as 
the case may be. 
13. Health, Safety and Environment (“HSE”) Rules and 
RegulaƟons, Etc.: Where Seller is required to carry out work at 
Buyer’s premises or worksites in connecƟon with the Goods 
and/or Services, Seller shall at all Ɵmes strictly observe and 
comply with: (a) the HSE Rules and RegulaƟons for External 
Providers adopted by Buyer (a copy of which can be obtained 
either from Purchasing Department or online at 
hƩps://www.bakerengineering.com.sg/standard-terms-
condiƟons/) including such applicable statutory rules and 
regulaƟons which can be found online at hƩps://sso.agc.gov.sg; 
and (b) the Security Rules and RegulaƟons for External Providers 
(a copy of which can be obtained from the Security Department 
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or online at hƩps://www.bakerengineering.com.sg/standard-
terms-condiƟons/). For clarity, a breach by any personnel, 
employee, worker or subcontractor (of any Ɵer) from Seller shall 
be deemed to consƟtute a breach by Seller. 
14. Amendment and VariaƟon: Any amendment or addiƟonal 
terms or condiƟons proposed by Seller or purported to form 
part of this Contract are hereby excluded unless agreed to and 
accepted in wriƟng by Buyer. No amendments or variaƟons will 
be binding on Buyer unless made in wriƟng and signed by an 
authorised representaƟve of Buyer. Further, Buyer reserves the 
right to make, from Ɵme to Ɵme, changes as to packing, tesƟng, 
desƟnaƟon, specificaƟons, designs, and delivery schedule upon 
which Seller shall immediately noƟfy Buyer of any adjustment to 
costs as a result of such changes and an equitable adjustment to 
the Purchase Price and/or other relevant terms shall be agreed 
upon as a wriƩen variaƟon to the Contract. 
15. AnƟ-Bribery and CorrupƟon Policy: Seller represents, 
warrants and undertakes as follows: (a) Seller, including its 
directors, officers, employees, agents, advisers acƟng on behalf 
of the Seller, shall comply and has in the past been in full 
compliance with any applicable laws for the prevenƟon of fraud, 
bribery, corrupƟon, money laundering and terrorism, including 
but not limited to the U.S. Foreign Corrupt PracƟces Act, U.K. 
Bribery Act 2010, and the Singapore PrevenƟon of CorrupƟon 
Act 1960 together with such amendments thereto; (b) Seller’s 
books and records are complete, up to date and accurate and 
are in compliance with applicable laws; (c) Seller has not been 
the subject of any actual or threatened legal proceedings 
involving allegaƟons of bribery or corrupƟon; (d) Seller, legally 
and beneficially, owns and will conƟnue to own any bank 
accounts into which it directs Buyer to make payments pursuant 
to this Contract; and (e) Seller shall observe and comply with 
Buyer’s AnƟ-Bribery & CorrupƟon Policy (a copy of which can be 
obtained and accessed online at 
hƩps://www.bakertech.com.sg/about/company-policies/) at all 
Ɵmes in relaƟon to bribery, corrupƟon, giŌs, and conflicts of 
interest as they relate to Buyer’s relaƟonships with its business 
partners. Any breach of obligaƟons by Seller under this clause 
15 shall consƟtute a material breach of the Contract. 
16. Human Rights: Seller warrants that it has invesƟgated its 
labour pracƟces to ensure that there is no forced labour or 
slavery used anywhere in Seller’s supply chains and that Seller 
abides by the relevant labour and employment laws. 
17. Assignment: Seller shall not assign this Contract, nor any 
monies due or which may become due hereunder, without 
Buyer’s prior wriƩen consent and any aƩempted assignment 
without such consent shall be deemed void. 
18. No SubcontracƟng: Unless otherwise agreed in wriƟng by 
Buyer, Seller shall not subcontract the supply of any Goods 
and/or performance of the Services hereunder. 
19. TerminaƟon of Contract: Without prejudice to any of its 
rights or remedies, Buyer may terminate the Contract or any 
part thereof: (a) if Seller shall be in breach of or has failed to 
comply with any of these Terms, the Purchase Order or the 
Contract; (b) if any Goods delivered and/or Services rendered do 
not conform in full to the Purchase Order, including any relevant 
specificaƟon, drawings, samples or descripƟons and any 
alteraƟon thereto authorised in wriƟng by Buyer, or are not fit 
and sufficient for the purpose for which they are intended or are 
defecƟve; (c) if in the case of Seller being a company, an order is 
made or a resoluƟon is passed for the winding up of Seller or if 
a receiver or manager or liquidator is appointed; or (d) if Seller 
or any assets of Seller, being an individual or a firm, 
sequestraƟon order is made against Seller or any member 
thereof enters into a deed of arrangement with or assignment 
for the benefit of his creditors. In the event of terminaƟon, 

Buyer shall have no obligaƟons except to pay for such Goods 
and/or Services which have been accepted by Buyer provided 
that Buyer may offset against such payment due to Seller in 
respect of any costs and expenses incurred by Buyer as a 
consequence of such terminaƟon. 
20. CommunicaƟons: All noƟces under the Contract shall be 
in wriƟng. NoƟces shall be deemed to have been duly given (a) 
when delivered, if delivered by courier or other messenger 
(including registered mail) during the normal business hours; (b) 
when sent, if transmiƩed by facsimile or e-mail and a successful 
transmission report or return receipt is generated; (c) on the 
third business day following mailing, if mailed by ordinary mail, 
postage prepaid; or (d) on the fiŌh business day following 
mailing, if mailed by airmail, postage prepaid. All noƟces under 
this Contract shall be addressed to the most recent address, e-
mail address, or facsimile number noƟfied to the other party. 
21. Law: The Contract shall be governed by and construed in 
accordance with the laws of Singapore. 
22. ArbitraƟon: Any dispute, controversy or claim arising out 
of or in connecƟon with the Contract, including any quesƟons 
regarding its existence, validity, breach, or otherwise, shall be 
referred to and finally resolved by arbitraƟon in Singapore at the 
Singapore InternaƟonal ArbitraƟon Centre (“SIAC”) in 
accordance with the SIAC rules. The tribunal shall consist of a 
single arbitrator to be appointed by the Chairman of SIAC. The 
language of arbitraƟon shall be English. The parƟes shall keep 
the arbitraƟon proceedings and all informaƟon, pleadings, 
documents, evidence and all maƩers relaƟng thereto 
confidenƟal. 
23. Severability: If any provision of the Contract is held to be 
void, invalid, unenforceable or illegal, all other provisions shall 
conƟnue in full force and effect. The parƟes shall negoƟate in 
good faith to amend such void, invalid, unenforceable or illegal 
provision so that, as amended, it is legal, valid and enforceable, 
and, to the greatest extent possible, achieves the intent of the 
original provision. 
24. Survival: All provisions of the Contract shall survive 
terminaƟon or expiry to the extent necessary to give effect to 
the intended purpose of such provisions. 
25. EnƟre Agreement; Conflict: This Contract consƟtutes the 
enƟre agreement between Buyer and Seller, and supersedes all 
previous agreements, promises, assurances, warranƟes, 
representaƟons and understandings, whether wriƩen or oral, 
relaƟng to the subject maƩer of the Purchase Order. If there is 
any conflict between these Terms and the Purchase Order, the 
laƩer shall apply and govern. 
26. Exclusion of Third Party Rights: A person who is not a 
party to this Contract shall have no rights under the Contract 
pursuant to the Contracts (Rights of Third ParƟes) Act 2001 to 
enforce any term of this Contract. 
27. Supplier Code of Conduct: Seller acknowledges and 
undertakes that it will strictly observe and comply with the 
Supplier Code of Conduct, a copy of which can be obtained 
online at hƩps://www.bakerengineering.com.sg/standard-
terms-condiƟons/). 
28. Cyber Security: Seller shall (i) implement appropriate 
Cyber Security measures and systems and otherwise use 
reasonable endeavours to maintain its Cyber Security; and (ii) 
have in place appropriate plans and procedures to allow Seller 
to respond efficiently and effecƟvely to address Cyber Security 
Incidents. In the event of any Cyber Security Incident, Seller shall 
promptly noƟfy Buyer of the same and take all steps reasonably 
necessary to miƟgate, resolve and/or prevent any effects of the 
Cyber Security Incidents. For the purposes of this clause, “Cyber 
Security” means the technologies, processes, procedures and 
controls that are designed to protect the Digital Environment 
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from Cyber Security Incidents; “Cyber Security Incidents” means 
the loss or unauthorised destrucƟon, alteraƟon, disclosure of, 
access to, or control of a Digital Environment; and “Digital 
Environment” means the informaƟon technology systems, 
operaƟng technology systems, networks, internet-enabled 

applicaƟons or devices and the data contained within such 
systems. Without prejudice to such other rights available to 
Buyer under the Contract or at law, a breach of this clause by 
Seller shall enƟtle Buyer to terminate the Contract without 
being liable in any way to Seller as a consequence thereof.

 


