PART 1A INSTRUCTIONS FOR QUOTATIONS 
1	Definitions
1.1 All terms in this Invitation to Quote shall have the meanings ascribed to them in the Conditions of Contract, unless otherwise defined or the context otherwise requires.
1.2 The principles of construction set out in Clause 1.2 of the Conditions of Contract shall apply to each document in this Invitation to Quote.
2 Eligibility
2.1 All persons who are debarred from participating in public sector tenders are not eligible to participate in this Invitation to Quote. Where a Potential Supplier is debarred after the submission of its Offer, the Potential Supplier shall not be considered for the award of this Invitation to Quote. If an Offer is submitted without explicitly mentioning that the Potential Supplier is currently debarred, the Authority shall treat the submission of the Offer as an express continuing declaration by the Potential Supplier that the Potential Supplier is in fact eligible to participate in this Invitation to Quote and, if such a declaration is discovered to be false, the Authority will be entitled to, at any time, rescind any contract entered into pursuant to such an Offer without the Authority being liable therefor in damages or compensation.
3 Submission of OFFER
3.1 [bookmark: _Ref415585534]Potential Suppliers shall submit their Offers to the Authority using GeBIZ.
3.2 Potential Suppliers must submit all documents forming part of their Offers in accordance with the Terms and Conditions For Use Of The Government Electronic Business. Such documents may be submitted through GeBIZ without any handwritten signature. The Authority shall be entitled to rely on the use or entry of the prescribed Authentication Device (as defined in the Terms and Conditions For Use Of The Government Electronic Business) by the Potential Supplier or its representative(s) as the authorised signature of the Potential Supplier, as conclusive evidence of the authenticity of the submitted document and the authority of the originator of the submitted document.
4 GEBIZ
4.1 Potential Suppliers are put on notice that business transactions with the Authority shall be conducted by the electronic exchange of information using the GeBIZ system or such other mode as the Authority may specify.
4.2 It shall be the Potential Supplier’s responsibility to check GeBIZ for any addendum, corrigendum or other document that may be issued in respect of this Invitation to Quote before the Closing Date and Time.
5 Compliance with Instructions
5.1	Any Offer which: 
(a) is not submitted according to the instructions contained and in the form(s) prescribed in this Invitation to Quote; 
(b) attempts to qualify or vary any provision of this Invitation to Quote; or 
(c) fails to fully comply with this Invitation to Quote, 
may be rejected. 
5.2 The Potential Supplier’s Offer may include alternative offer(s) which comply with this Invitation to Quote (including the Requirement Specifications).
6 Quotation Period
6.1	This Invitation to Quote shall be closed on the Closing Date and Time. “Closing Date and Time” means the closing date and time (Singapore time) specified in GeBIZ, or such other closing date and time as notified by the Authority from time to time through GeBIZ. Offers received after the Closing Date and Time shall be disqualified. 
7 Validity Period
7.1 Offers submitted shall remain valid for acceptance for the Validity Period. “Validity Period” means a period of 90 days from the Closing Date and Time, or such longer period as may separately be agreed in writing between the Potential Supplier and the Authority. 
8 offer
8.1 The Potential Supplier must satisfy itself before submitting an Offer as to the correctness and sufficiency of its Offer for the provision of the Goods and Services, and all matters and things necessary for the proper execution and completion of such provision, including any duty, custom and excise, licence, transport and insurance expense, regardless of whether such matters or things were specifically set out in this Invitation to Quote.
8.2 The Potential Supplier must ensure that its Offer is complete, and that the information in its Offer is clearly visible without further action required by the Authority. In particular, the Potential Supplier must ensure that all information in any softcopy or spreadsheet or other document is not hidden in rows or otherwise not visible. Any part of the Offer that is not clearly visible without further action required by the Authority may be excluded from the Offer and may not be considered in the evaluation of such Offer.
8.3 The Potential Supplier shall be deemed to have been thoroughly acquainted by its own independent observations and enquiries as to all matters which can in any way influence its Quotation Price.
8.4 The Potential Supplier shall quote in its Offer the all-in firm prices for the Goods and Services in Singapore Dollars. The Quotation Price shall be deemed to have included the delivery of all items and performance of all services to meet the requirements in the Invitation to Quote irrespective of whether such items or services have been specifically listed or priced in the Offer. 
8.5	The Potential Supplier shall notify the Authority in writing of any ambiguity, discrepancy, conflict, inconsistency or omission in or between any of the documents in this Invitation to Quote and seek clarification about the same from the Authority at least 5 day(s) before the Closing Date and Time.
8.6 No oral representation shall be:
(a) binding on the Authority; or
(b) construed as modifying or varying any of the provisions of this Invitation to Quote. 
9 Withdrawal of offer
9.1 No Offer may be withdrawn after the Closing Date and Time. 
10 Acceptance of OFFER
10.1 The Authority shall be under no obligation to accept the lowest priced or any Offer. 
10.2 The Authority may accept the whole or any part(s) of the Offer as it may decide, unless the Potential Supplier expressly stipulates in its Offer that certain parts of the Offer are to be treated as indivisible. The prices shall be adjusted in accordance with the schedules of prices set out in the Offer.
10.3 The issuance by the Authority of a Letter of Acceptance accepting the Potential Supplier’s Offer or part of the Offer shall create a binding contract (to the extent accepted by the Authority) between the Authority and such Potential Supplier. The Conditions of Contract shall apply to such contract. 
10.4 A Letter of Acceptance may be issued to a successful Potential Supplier:
(a) by GeBIZ; 
(b) by electronic mail to the Potential Supplier’s electronic mail address specified in its Offer; or
(c) by hand or post to the address specified in its Offer.
Such issuance of the Letter of Acceptance by GeBIZ, by electronic mail, or by hand or by post shall be deemed effective communication of acceptance.

10.5 The Authority shall have the right to accept the Offers of one or more Potential Suppliers.
11 Samples
11.1 Where this Invitation to Quote specifies that samples (e.g. of goods or packages) are to be submitted as evidence of the type and quality of items offered in the Offer, such samples must be delivered at the site and by the time stipulated in this Invitation to Quote and must be marked clearly with the quotation number, item number and the name of the Potential Supplier. Where samples are required, failure to provide the required samples by the stipulated time and the required markings may result in the Offer being rejected.
11.2 The Potential Supplier must indicate, when submitting the samples, whether it wishes the samples to be returned. If no indication is given, the Authority shall not be obliged to return any sample to the Potential Supplier. Where the samples are to be subject to destructive testing, such samples will not be returned to the Potential Supplier.
11.3 All costs, including shipping and transportation duties, incurred in providing and delivering such samples to the Authority shall be borne by the Potential Supplier.
12 Language
12.1 The Offer and all supporting data and all documentation to be supplied by the Potential Supplier must be written in readily comprehensible English language.
13 [bookmark: _Ref180770835]PROGRESSIVE WAGE MARK DECLARATION
13.1 The Potential Supplier shall in its Offer submit a Declaration on Progressive Wage (PW) Mark Eligibility in the form set out in Schedule 1, unless the Potential Supplier submits its PW Mark e-Certificate. The Authority may waive this requirement if it has otherwise verified that the Potential Supplier has a valid PW Mark, but the Authority shall not be obliged to so verify. The Potential Supplier shall update the Authority as soon as possible of any change in its PW Mark eligibility status.
14 Export Approval
14.1 The Potential Supplier must indicate clearly in its Offer if: 
(a) there is any requirement for the Authority to furnish end-user certificates or statements; or 
(b) there is a need for the Authority to enter into separate agreement(s) with the Potential Supplier to satisfy export requirements of the Potential Supplier or any foreign government.
15 Confidentiality
15.1 Except with the prior consent in writing of the Authority, the Potential Supplier must not disclose to any person (other than employees, sub-contractors, suppliers or agents on a “need-to-know” basis for the purposes of preparing or submitting an Offer or subsequent clarifications) this Invitation to Quote, or any of its provisions, or any specification, plan, drawing, pattern, sample or information issued by the Authority in connection with this Invitation to Quote.
15.2	Where the Authority requires any information or document to be returned or destroyed, the Potential Supplier must provide written confirmation of such return or destruction to the Authority no later than 3 Working Day(s) after the Authority’s notification, and where required by the Authority, provide satisfactory proof of such destruction.
16 Ownership of quotation Documents
16.1 [bookmark: _Ref534703242]All documents submitted by the Potential Supplier in response to this Invitation to Quote shall become the property of the Authority. However, intellectual property in the information contained in the Offer shall remain vested in the Potential Supplier. This Clause 16.1 is without prejudice to any provision to the contrary in any subsequent contract between the Potential Supplier and the Authority.
17 Alteration, Erasures or Illegibility
17.1 An Offer bearing any amendment or erasure (other than amendments made by the Potential Supplier itself which are initialled by the Potential Supplier), or in which any information is not legibly stated, may be rejected.
18 Authority’s Clarifications ON Potential Supplier’s Offer
18.1 In the event that the Authority seeks clarification on any aspect of the Potential Supplier’s Offer, the Potential Supplier must provide full and comprehensive responses within 7 day(s) of notification.
19 Expense of Potential supplier
19.1 In no case will any expense incurred by the Potential Supplier in the preparation or submission of its Offer or subsequent clarifications be borne by the Authority.
20 Goods and Services Tax
20.1 The Potential Supplier must not include in the prices proposed in its Offer, GST chargeable for the provision of goods or services required in this Invitation to Quote. All prices quoted must be exclusive of GST.
20.2 If the Contractor is a taxable person under the GST Act, the Authority will reimburse the Contractor for any GST chargeable by the Contractor on the provision by the Contractor of goods and services provided pursuant to this Invitation to Quote.
21 GST Registration
21.1 The Potential Supplier shall declare its GST status in its Offer. The Potential Supplier shall clearly indicate whether it is, or will be, a taxable person under the GST Act. The Potential Supplier shall furnish its GST registration number to the Authority, if available.
21.2 A Potential Supplier who declares itself to be a non-taxable person under the GST Act but which becomes a taxable person at any time thereafter shall forthwith inform the Authority of its change in GST status.
22 GOVERNING Law AND JURISDICTION
22.1 All Offers submitted pursuant to this Invitation to Quote and all matters arising out of this Invitation to Quote shall be governed by the laws of the Republic of Singapore.
22.2 Subject to any applicable written law, Clause 27 (Dispute Resolution) of the Conditions of Contract shall apply mutatis mutandis (with the necessary changes) to all disputes and claims arising out of or relating to this Invitation to Quote.
23 Ownership Status of potential supplier
23.1 The Potential Supplier must provide in its Offer full information on the name and address of any person, company or corporation which Controls the Potential Supplier.
24 Shortlisting potential suppliers
24.1 The Authority shall have the right to shortlist Potential Suppliers in accordance with the criteria set forth in this Invitation to Quote, and give those so shortlisted the opportunity to submit new or amended Offers on the basis of the Authority’s revised requirements, in accordance with a common deadline.
24.2 Offers received based on the firm and updated requirements shall form the basis of the final evaluation. The Offers received in the final round must be complete and comprehensive, and shall over-ride all Offers previously submitted. The final Offer must not make references to previous Offers. All Offers received in the previous rounds shall be treated as lapsed. Such final Offers must be submitted as instructed by the Authority.
25 Consortium 
25.1 In this Invitation to Quote, “Consortium” means an unincorporated joint venture through the medium of a consortium or a partnership.
25.2 The following shall apply if an Offer is submitted by a Consortium:
(a) each member of the Consortium must be a business organisation duly organised, existing and registered under the laws of its country of domicile;
(b) the Consortium must not include any member who has been debarred from public sector tenders;
(c) the Offer must be submitted by the lead member of the Consortium (“Lead Member”);
(d) after the submission of the Offer, any introduction of, or changes to, Consortium membership must be approved in writing by the Authority. Changes made without the Authority’s written approval may result in the Offer being rejected;
(e) the following documents must be submitted with the Offer:
(i) a certified copy of the consortium or partnership agreement, signed by all members of the Consortium, the terms of which must include the terms set out in Clause 13 (Consortium) of the Conditions of Contract;
(ii) documentary proof that the Lead Member is authorised by all members of the Consortium to submit and sign the Offer, receive instruction, give any information, accept any contract and act for and on behalf of all the members of the Consortium. The documentary proof can be in the form of:
(A) relevant provision(s) in the certified copy of the consortium or partnership agreement; or
(B) certified copies of powers of attorney from each member of the Consortium;
(f) information must be submitted with respect to:
(i) the legal relationship among the members of the Consortium;
(ii) the role and responsibility of each member of the Consortium; and
(iii) the address of the Consortium to which the Authority may send any notice, request, clarification or correspondence;
(g) if the Authority issues a Letter of Acceptance to a Consortium:
(i) the Letter of Acceptance may be issued through GeBIZ or handed to or posted to the address of the Lead Member of the Consortium given in the Offer;
(ii) the issuance by the Authority of a Letter of Acceptance shall create a binding contract on all the members of the Consortium;
(iii) each member of the Consortium shall be jointly and severally responsible to the Authority for the due performance of the Contract;
(iv) as and when requested by the Authority, all members of the Consortium must sign a formal agreement in the appropriate form with the Authority. Until the said formal agreement is prepared and executed, the Consortium’s Offer together with the Authority’s Letter of Acceptance, shall constitute a contract binding on all the members of the Consortium; and
(v) in the event that any member of the Consortium withdraws from the Consortium or is wound up or dissolved, or is adjudicated as insolvent or bankrupt by a duly constituted judicial tribunal, or goes into liquidation in accordance with the laws of the country of incorporation, the remaining member(s) of the Consortium must carry out and complete the Contract.
26 Corrigenda to Invitation to Quote
26.1 The Authority shall have the right to amend any terms in, or to issue supplementary terms to this Invitation to Quote at any time prior to the Closing Date and Time.
27 Disclaimer AND LIMITATION OF LIABILITY
27.1 This Invitation to Quote may not contain all the information which Potential Suppliers may require. Potential Suppliers should therefore make their own enquiries and seek such clarifications they think necessary. The Authority shall not be liable to any Potential Supplier for any information in this Invitation to Quote which is incomplete or inaccurate.
27.2 The Authority shall not be liable for any loss of profit or indirect or consequential losses arising from or in connection with any failure by the Authority to comply with its legal obligations in conducting this Invitation to Quote, considering or evaluating any Offer or accepting any Offer. Any liability shall be limited to the costs of preparing and submitting the Offer reasonably incurred by the Potential Supplier.


COMPENDIUM A
 demonstration of claimed capabilities
At the request of the Authority, the Potential Supplier must, at its own expense, prepare and conduct locally, demonstrations or presentations to substantiate the capabilities described by the Potential Supplier in its Offer.
The Authority is entitled to require the Potential Supplier to make available all necessary information and equipment to enable the Potential Supplier to demonstrate the claims in its Offer.
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[bookmark: _Ref180768889]
Reference:	Clause 13 of this Part 1 Section A (Instructions for Quotations)
Note: The Potential Supplier shall submit its Declaration on Progressive Wage (PW) Mark Eligibility in this form, unless the Potential Supplier submits its PW Mark e-Certificate or the Authority waives this requirement.
___________________________________________________________________________
DECLARATION ON PROGRESSIVE WAGE (pw) mark eligibility
<entity name>, <UEN> (the “Potential Supplier”) hereby declares that it has: 
(a) read the information on the Sectoral Progressive Wages (“SPW”) and Occupational Progressive Wages (“OPW”) under the Progressive Wage Model as published on MOM’s website (at https://www.mom.gov.sg/employment-practices/progressive-wage-model/what-is-pwm and its related pages) on the wage schedules and job descriptions on the covered sectors and occupations; and 
(b) assessed whether its employees (who are Singapore Citizens or Permanent Residents) are covered under the prevailing SPW and OPW. 
The Potential Supplier hereby provides information on the employees covered by paragraph 1 above in the following table: 
	Sector
	For each of the sectors shown below, to indicate: 
· “Yes” if the Potential Supplier employs any Singapore Citizen or Permanent Resident; or 
· “No” if the Potential Supplier does not employ any Singapore Citizen or Permanent Resident. 

	Cleaning (including in-house cleaners)
	[Yes / No]

	Security (including in-house security officers)
	[Yes / No]

	Landscape (including in-house landscape maintenance employees)
	[Yes / No]

	Lift and Escalator 
	[Yes / No]

	Retail
	[Yes / No]

	Food Services
	[Yes / No]

	Waste Management 
	[Yes / No]

	Occupation
	For each of the occupations shown below, to indicate: 
· “Yes” if the Potential Supplier employs any Singapore Citizen or Permanent Resident; or
· “No” if the Potential Supplier does not employ any Singapore Citizen or Permanent Resident.

	Administrators (i.e. administrative assistants, administrative executives, administrative supervisors)
	[Yes / No]

	Drivers (i.e. general drivers, specialised drivers)
	[Yes / No]



The Potential Supplier understands that if it has declared “Yes” for any of the sector(s) or occupation(s) listed above, the Potential Supplier is eligible to apply for the PW Mark and required to do so pursuant to the Conditions of Contract for Quotations. The Potential Supplier hereby submits a copy of proof of pending application for PW Mark as part of its Offer.

Submitted for and on behalf of the Potential Supplier by: 	<name of representative> 
Designation: 	<Designation of representative, ideally same representative who signed the Offer>
Signature: 	<Signature or e-Signature> 
Date: 



PART 1B CONDITIONS OF CONTRACT FOR QUOTATIONS
1 DEFINITIONS
1.1 In the Contract, unless the context otherwise requires:
(a) 	“Authority” means Institute of Technical Education (ITE). 
(b) “Contract” means the resulting contract between the Authority and the Contractor for the provision of the Goods and Services as a result of the Authority’s acceptance of the Contractor’s Offer which terms and conditions are contained in the following:
(i) the Instructions for Quotations; 
(ii) the Contractor's Offer; 
(iii) these Conditions of Contract;
(iv) the Requirement Specifications; 
(v) the Letter of Acceptance; 
(vi) any correspondence exchanged between the Authority and the Contractor which is agreed to by the Authority in writing as amplifying or modifying the Invitation to Quote or the Contractor’s Offer; and
(vii) any formal agreement executed between the Parties,
including all schedules and annexes to such documents as relevant.

(c) “Contract Price” means the aggregate Offer Price for Goods and Services required under the Contract.
(d) 	“Contract Works” means:
(i) Works and protected performances comprised in the Goods;
(ii) Works and protected performances created in connection with the Services; and
(iii) Works and protected performances used in connection with the provision of the Services or the performance of the Contract,
including where such Works and protected performances are Future Works or created prior to or independently of the Contract.
0. “Contractor” means a successful Potential Supplier whose Offer has been accepted by the Authority.
0. “Control” means, with respect to a person (i) the right to exercise, directly or indirectly, at least 50 per cent of the voting rights attributable to the shares of the controlled person or (ii) the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such person.
0. “data” means any representation of information or of concepts regardless of the medium of storage, and includes any personal data.
0. “Factor” means any person: 
3. listed in the “List of Factoring Companies” at the Vendors@Gov website; and 
3. with an approved vendor record in the Vendors@Gov system or other electronic invoicing system maintained by the Authority.
[bookmark: _Hlk143873297](i) 	“Future Works” means Works and protected performances created pursuant to or for the purpose of the Contract.
(j) 	“Goods” means all goods proposed in the Contractor’s Offer as being capable of meeting the Requirement Specifications and accepted in the Letter of Acceptance which the Contractor is required to provide under the Contract, and such other goods as may be agreed in writing between the Parties to be provided by the Contractor.
0. “GST” means goods and services tax charged under the GST Act.
0. “GST Act” means the Goods and Services Tax Act 1993.
(m) 	“IP” means patents, copyright, trade marks, service marks, trade names, domain names, get-ups, inventions, registered and unregistered design rights, database rights, integrated circuit topography, geographical indications and all other  similar rights of whatever nature wherever in the world arising, in each case:
5. whether registrable or not;
5. whether registered or not;
5. including any application to protect or register such rights;
5. including all renewals and extensions of such rights or applications;
5. whether vested, contingent or future; and
(vi) 	wherever existing.
0. “Invitation to Quote” means the invitation to quote for the provision of Goods and Services and comprises all the invitation to quote documents forwarded to the Potential Supplier, inclusive of the Instructions for Quotations, Conditions of Contract, Requirement Specifications, Evaluation Criteria and any other document and form enclosed.
0. “InvoiceNow” means the nationwide e-invoicing method that facilitates the direct transmission of invoices in a structured digital format across finance systems in Singapore.
0. “Letter of Acceptance” means the letter issued by the Authority accepting the Contractor’s Offer.
(q)	“Losses” means all liabilities, losses, damages, actions, claims, demands, costs (including legal costs on a full indemnity basis and experts’ and consultants’ fees), settlement sums and sums paid in satisfaction of a court, arbitral or expert award.
[bookmark: _Hlk143873356](r)	“Moral Rights” means the Right to be Identified and other moral rights that may accrue to authors of Works in Singapore or any territory of the world, and includes any similar rights accorded to a performer.
0. “Offer” means the offer submitted by the Potential Supplier to provide Goods and Services to the Authority in response to the Invitation to Quote, and other documents submitted by the Potential Supplier and accepted in writing by the Authority as modifying such offer submitted by the Potential Supplier.
0. “Offer Price” in respect of any of the Goods or Services, means the sum specified in the Price Schedule (as may be varied in accordance with the Contract) for the provision of such Goods or Services under the Contract.
0. “Parties” means the Authority and the Contractor, and “Party” means any one of them.
0. “Payee” in relation to a Receivable, means the person specified in the Contractor’s invoice to the Authority as the payee of such Receivable.
0. “personal data” shall have the same meaning as its definition in the Personal Data Protection Act 2012.
0. [bookmark: _Hlk81381966]“Personnel” in relation to a person, means a director, officer, employee or agent of that person, or any individual engaged by that person under a contract for service.
0. “Potential Supplier” means a person or its permitted assignees and successors offering to provide the Goods and Services pursuant to the Invitation to Quote, and shall be deemed to include two or more persons if appropriate.
0. “Price Schedule” means the schedule of prices for Goods and Services proposed in the Contractor’s Offer and accepted in the Letter of Acceptance, as amended from time to time in accordance with the Contract.
[bookmark: _Hlk143873398](aa)	“protected performance” means a performance protected under the Copyright Act 2021 or any similar legislation from time to time in force in any territory of the world.
(bb) 	“Receivables” means the amounts payable by the Authority to the Contractor under the Contract, subject to the Authority’s rights against the Contractor under the Contract, at law or in equity, including the Authority’s rights of deduction and set-off.
(cc) 	“Requirement Specifications” means the requirements set out in Part 2 of the Invitation to Quote and any amendment or addition thereto as may be mutually agreed in writing between the Parties from time to time.
[bookmark: _Hlk143873410](dd) 	“Right to be Identified” means the right to be identified as the author of a Work, that may accrue to authors of Works and includes any similar right accorded to a performer.
(ee)	“S$”, “$” or “SGD” means the lawful currency of Singapore. 
(ff) 	“Service Personnel” means all Personnel (including Personnel of the Subcontractors) provided by or to be provided by the Contractor to perform the Contract.
(gg) 	“Services” means the services proposed in the Contractor’s Offer as being capable of meeting the Requirement Specifications and accepted in the Letter of Acceptance which the Contractor is required to provide under the Contract, and such other services as may be agreed in writing between the Parties to be provided by the Contractor.
0. “Statutory Board” means a body corporate established by or under written law to perform or discharge any public function under the supervisory charge of a ministry or organ of state.
(ii)	“Specified Offence” means any offence involving fraud, corruption, bid-rigging or money laundering, or any offence of similar nature.
(jj) 	“Subcontractor” means any person, firm or company engaged by the Contractor to perform any part or parts of the Contractor’s obligations and includes the Subcontractor’s duly appointed representatives, successors, agents and permitted assignees and a Subcontractor’s subcontractors. 
0. [bookmark: _Hlk143873442] “Work” shall have the same meaning as the definition of “work” in the Copyright Act 2021.
0. “Working Day” means a day which is not a Saturday, Sunday or a public holiday in Singapore.
1.2 In the Contract, unless the context otherwise requires:
(a) words in the singular include the plural and vice versa where the context requires;
(b) the headings are for convenience of reference only and shall not be taken into consideration for the purpose of interpretation;
(c) references to a person include any company, limited liability partnership, partnership, business trust, unincorporated association or government agency (whether or not having separate legal personality);
(d) a reference to “including” shall not be construed restrictively but shall mean “including without prejudice to the generality of the foregoing” and “including but without limitation”;
(e) any reference to any legislation shall be deemed a reference to such legislation as amended or revised from time to time and be deemed to include any subsidiary legislation made under such legislation;
(f) “month” means calendar month and “day” means calendar day; and
(g) for the purposes of computing time, a period of days from the happening of an event or the doing of any act or thing shall be deemed to be exclusive of the day on which the event happens or the act or thing is done.
2 SCOPE OF CONTRACT
2.1 	The Contractor must carry out and complete the provision of all items of Goods and Services in accordance with the Contract. Unless otherwise stated in the Contract, all Goods must be new and unused.
3 [bookmark: _Ref404152688][bookmark: _Ref405990858]rejection
3.1 [bookmark: _Ref404152707]The Authority may reject any Goods that are found on delivery, or upon installation where installation is required, to be:
not in accordance with the Contract; or
defective or of unsatisfactory quality or not fit for the ordinary uses contemplated by the Authority,
(collectively, the “Rejected Goods”), and the Contractor must:

provide a replacement for the Rejected Goods immediately at the Contractor’s own expense; and 
collect the Rejected Goods at the Contractor’s own expense within seven (7) days after the date of notification by the Authority and failing which, the Authority shall have the right:
to claim from the Contractor storage charges and other expenses incurred in relation to the Rejected Goods until collection by the Contractor or disposal in accordance with sub-clause (B) below, whichever is earlier; and
[bookmark: _Ref404171156]if the Rejected Goods are not collected after one (1) month after the date of notification by the Authority, to dispose of the Rejected Goods in any way the Authority deems fit and claim all expenses incurred thereby from the Contractor,
and the Authority shall be entitled to claim from the Contractor all costs and damages incurred by the Authority as a result of the Rejected Goods.
3.2 [bookmark: _Ref404152709]The Authority may reject any Services that are not performed in accordance with the Contract or with reasonable care, skill and diligence, and if so required by the Authority, the Contractor must re-perform such rejected Services at the Contractor’s own expense.
3.3 Where any Goods or Services are rejected by the Authority pursuant to Clause 3.1 or Clause 3.2 or pursuant to any other provision of law, the Contractor shall be deemed to have completely failed to deliver such Goods and perform such Services. 
3.4 Notwithstanding anything to the contrary, the risk of loss, damage or deterioration of Rejected Goods (whether rejected pursuant to this Clause 3 or otherwise) shall be borne by the Contractor at all times and possession shall be deemed to have never passed to the Authority.
4 PAYMENT
[bookmark: _Ref405902520]4.1	Upon the achievement of each payment milestone set out in Schedule 1, the Contractor must invoice the Authority for the amount set out against such payment milestone in Schedule 1 in accordance with Clause 4.4.
4.2	Subject to compliance with Clause 4.1, the Authority must pay the Contractor within thirty (30) days after the date of the invoice by any electronic payment mode as the Authority may decide (e.g. Interbank GIRO, PayNow, FAST transfer), or such other mode of payment as the Authority and the Contractor may agree. The Contractor must provide the Authority with the relevant payment details for such mode of payment within thirty (30) days after the date of the Letter of Acceptance.
4.3	No payment shall be considered as evidence of the quality of the Goods or Services to which such payments relate or a waiver of any default on the part of the Contractor in the performance of its obligations, nor shall it relieve the Contractor from its other obligations under the Contract.
[bookmark: _Ref405902751][bookmark: _Ref435540122][bookmark: _Hlk127521989]4.4	If requested by the Authority, the Contractor must submit to the Authority invoices through InvoiceNow (strongly recommended) or the electronic invoicing system maintained by the Authority and such other documents through such means and format as may be specified by the Authority for the purposes of making payment.
4.5	The Authority shall not be required to pay for expenses or cost of whatever nature other than those expressly set out in the Contract or otherwise expressly agreed to in writing by the Authority.
4.6	The Contract Price is exclusive of any GST chargeable on the provision of goods and services to the Authority by the Contractor under the Contract. If the Contractor is a taxable person under the GST Act, the Authority must reimburse the Contractor for any GST chargeable by the Contractor on the provision by the Contractor of goods or services under the Contract.  
4.7	Any invoice or other request for payment of monies due to the Contractor under the Contract must, if it is a taxable person for the purpose of the GST Act, be in the same form and contain the same information as if it were a tax invoice for the purposes of any subsidiary legislation made under the GST Act.
[bookmark: _Ref86047502][bookmark: _Ref86052137][bookmark: _Hlk127522011]4.8	The Authority is agreeable to the Contractor assigning its Receivables to any Factor, subject to the following:
(a) 	the Contractor warrants and represents to the Authority that it has not previously assigned such Receivable to any person other than the Payee of such Receivable;
(b) 	the Contractor must provide to the Authority any information in relation to the Payee and the factoring arrangement as the Authority may from time to time reasonably require;
[bookmark: _Ref120023713]such assignment shall be without prejudice to the Authority’s rights against the Contractor under the Contract, at law or in equity, including the Authority’s rights of deduction and set-off;
[bookmark: _Ref126849488]the Contractor must ensure that:
[bookmark: _Ref120022249]each of its invoices for assigned Receivables (each, a “Factored Invoice”) indicate a Factor as the Payee;
it does not issue any Factored Invoice indicating a person that is not a Factor as the Payee;
where any Factored Invoice is in respect of goods or services on which GST is chargeable by the Contractor, the Payee is indicated as the payee of the entire amount (including GST) of such Factored Invoice, unless the Authority agrees otherwise in writing; and
[bookmark: _Ref120022793]where payment of the Receivable to the Factor is subject to withholding tax under Singapore law, the Contractor must give prior written notice of this to the Authority and comply with all reasonable invoicing directions of the Authority in connection with such withholding;
the Contractor acknowledges and agrees that:
the Authority shall not be required to verify whether: 
payment of any Factored Invoice to the Payee is in accordance with a valid factoring arrangement; or
the Contractor has complied with Clause 4.8(d);
payment made by the Authority to the Payee in respect of any Factored Invoice shall constitute a full discharge of the Authority’s payment obligations to the Contractor in respect of such Factored Invoice; 
where a Factored Invoice includes GST, payment made by the Authority to the Payee in respect of such GST shall constitute a full discharge of the Authority’s payment obligations to the Contractor in respect of such GST;
if the Contractor issues a Factored Invoice which indicates a Payee that is not a Factor, the Authority shall have the right to reject such invoice and require the Contractor to reissue such invoice indicating either the Contractor or a Factor as the Payee; and
in the event withholding taxes are imposed by the tax authorities on any payment made pursuant to a Factored Invoice and such withholding taxes have not already been withheld by the Authority by way of deduction without any obligation to gross up, the Contractor must indemnify and hold the Authority harmless from and against all such withholding taxes and any other Losses incurred or suffered by the Authority arising in connection with such withholding tax;
the Contractor must ensure that all its invoices that are not factored do not indicate a Factor as the Payee. If the Contractor indicates the Factor as the Payee in any invoice that is not factored, payment made by the Authority to the Payee in respect of such invoice shall constitute a full discharge of the Authority’s payment obligations to the Contractor in respect of such invoice; and
the Authority shall have the right at any time (whether before or after receiving a Factored Invoice) to withdraw its consent to any factoring arrangement by giving notice to the Contractor and the Factor, and upon such withdrawal of consent: 
the Authority shall be entitled to pay all Receivables to the Contractor without being liable to the Contractor or the Factor for any Losses; and
the Contractor must reissue any Factored Invoice if required by the Authority. 
[bookmark: _Ref414432868]5	DELAY IN DELIVERY AND PERFORMANCE 
5.1 [bookmark: _Ref405904681]If the Contractor fails to deliver any Goods or complete the performance of any Services by the date(s) specified in the Contract, the Authority shall have the right (in addition to and without prejudice to all other rights or remedies available, including the Authority’s right to terminate the Contract pursuant to Clause 9.1), to cancel all or any such Goods or Services from the Contract without compensation and obtain them from other sources (the “Replacement Goods and Services”) and all increased costs thereby incurred shall be borne by the Contractor provided that the quantity of the Replacement Goods and Services so obtained shall not exceed the quantity stated in the Contract.
6 [bookmark: _Ref531592906]compliance with law
6.1 [bookmark: _Ref126849661]The Contractor must, at its own cost, obtain and maintain all licences, permits, certifications, approvals, registrations and authorisations without any restriction or qualification whatsoever so as to enable the Contractor to fulfil all its obligations under the Contract.
6.2 The Contractor must, in performing its obligations under the Contract, comply with all applicable laws and must keep the Authority indemnified against all Losses sustained or incurred by the Authority in connection with the breach of such laws.
7 COMPLIANCE WITH PROGRESSIVE WAGE MARK REQUIREMENTS
7.1 [bookmark: _Ref126849668]Subject to Clauses 7.2 and 7.3, throughout the duration of the Contract, a Contractor who is PW Mark-Eligible must:
(a) [bookmark: _Ref126851066]maintain a valid Progressive Wage Mark or Progressive Wage Mark Plus issued by the relevant authority (individually and collectively, “PW Mark”); and
(b) notify the Authority of any change to the PW Mark accreditation status of the Contractor within one (1) month after the change.
7.2 [bookmark: _Ref126849610]If at the time of issuance of the Letter of Acceptance, the Contractor who is PW Mark-Eligible has neither obtained nor applied for the PW Mark, the Authority shall have the right to exempt the Contractor from compliance with Clause 7.1(a) for such period of time as determined by the Authority.
7.3 [bookmark: _Ref126849611]If at the time of issuance of the Letter of Acceptance, the Contractor who is PW Mark-Eligible has applied for but has yet to successfully obtain the PW Mark, the Contractor: 
(a) [bookmark: _Ref126850547]shall be exempted from compliance with Clause 7.1(a) during the period where the initial application for the PW Mark is being processed by the relevant authority. The Authority may extend the period of exemption by one or more consecutive periods as determined by the Authority; and
(b) [bookmark: _Ref126849679]must notify the Authority of the outcome of the Contractor’s application(s) for the PW Mark within one (1) month after the date of receipt of the outcome of the application, and provide the Authority with the e-Certificate as proof of the successful application (if any).
7.4 If a Contractor who is not initially PW Mark-Eligible becomes PW Mark-Eligible at any point in time during the period of the Contract, the Contractor must comply with all the following: 
(a) [bookmark: _Ref126851309]notify the Authority on its eligibility for the PW Mark within one (1) month after the first day of employment of the relevant Local Resident Worker(s) covered by the Sectoral Progressive Wages and/or Occupational Progressive Wages;
(b) apply for a PW Mark by the end of the third month of employment of the relevant Local Resident Worker(s) referred to in Clause 7.4(a); 
(c) provide the Authority with proof of its application for a PW Mark within one (1) month after the date of submission of the application; 
(d) notify the Authority of the outcome of the Contractor’s application for a PW Mark within one (1) month after the date of receipt of the outcome of the application, and provide the Authority with the e-Certificate as proof of the successful application (if any); and 
(e) maintain a valid PW Mark for the remaining duration of the Contract.
7.5 [bookmark: _Ref427241818][bookmark: _Ref455074021]The Authority shall have the right to terminate the Contract by giving two (2) months’ prior written notice to the Contractor if the Contractor fails to comply with any of the provisions in Clauses 7.1, 7.3(b) or 7.4. 
7.6 [bookmark: _Hlk126844710]For the purposes of this Clause 7, unless the context otherwise requires:
“PW Mark-Eligible” in relation to an employer, means an employer who is eligible to apply for a Progressive Wage Mark or Progressive Wage Mark Plus as the employer employs at least a Local Resident Worker covered by the prevailing Sectoral Progressive Wages or Occupational Progressive Wages.
“Local Resident Worker” means an employee who is a Singapore Citizen or Permanent Resident. 
“Sectoral Progressive Wages” mean the progressive wage structure implemented for specified sectors under the Progressive Wage Model. 
“Occupational Progressive Wages” mean the progressive wage structure implemented for specified occupations under the Progressive Wage Model.
8 GIFTS, INDUCEMENTS AND REWARDS
8.1	The Authority shall be entitled to immediately terminate or rescind the Contract and recover from the Contractor the amount of any Losses resulting from such termination or rescission if: 
(a) any Contractor Representative has offered or given or agreed to give to any person any gift or consideration of any kind as an inducement or reward for: 
(i) doing or forbearing to do or for having done or forborne to do any act in relation to the obtaining or performance of the Contract; or
(ii) showing favour or disfavour to any person in relation to any contract with the Authority; or
(b) any Contractor Representative has engaged in any activity or conduct that has resulted or will result in a violation of any Anti-Corruption Laws.
8.2	In this Clause 8:
“Anti-Corruption Laws” means:
(a) Chapter 9 of the Penal Code 1871; 
(b) the Prevention of Corruption Act 1960; and
(c) any other applicable law including any foreign law which:
(i) prohibits the conferring of any gift, payment or other benefit on any person or any Personnel or adviser of such person; or
(ii) is broadly equivalent to the laws set out in paragraph (a) or (b) or which has as its objective the prevention of corruption.
“Contractor Representative” means any of the following:
(a) the Contractor;
(b) any person employed by the Contractor; or
(c) any person acting on behalf of the Contractor (whether with or without the knowledge of the Contractor).
9 [bookmark: _Ref404093356][bookmark: _Ref435541805]TERMINATION
9.1 [bookmark: _Ref531592765][bookmark: _Ref77610188][bookmark: _Ref404092184]If any of the following events occur, the Authority shall have the right (in addition to and without prejudice to all other rights or remedies available, including the right to claim damages) to terminate the Contract with immediate effect by written notice to the Contractor:
(a) [bookmark: _Hlk81383664]an Event of Default has occurred (not being a default covered by any other sub-clause of Clause 9.1) and:
(i) the Contractor fails to remedy the Event of Default within 14 days after the date of the written notice from the Authority to do so; or
(ii) the Event of Default is not capable of being remedied within a reasonable time;
(b) [bookmark: _Hlk68510319][bookmark: _Hlk71545239]the Contractor is in breach of any of its obligations under the Contract, and such breach results, or is likely to result, in damage to the reputation of the Authority or the Government of the Republic of Singapore; 
(c) the Contractor is in material breach of any of its obligations under the Contract; 
(d) a breach by the Contractor of Clause 6 (Compliance with Law) or Clause 15 (Subcontract, Transfer and Assignment); 
(e) [bookmark: _Hlk180770593]the Contractor is charged with (whether in Singapore or overseas) a Specified Offence; or
(f) the Contractor is convicted of (whether in Singapore or overseas) a Specified Offence.
9.2 [bookmark: _Ref404092541]If any of the following events occur, the Authority shall, to the extent permitted by law, be entitled to terminate the Contract with immediate effect by written notice to the Contractor, and the Contractor shall have no claim for any damages or compensation arising out of the termination of the Contract:
(a) the Contractor is unable to pay its debts as and when they fall due;
(b) where the Contractor is a company or a limited liability partnership, a receiver, liquidator or provisional liquidator is appointed over any undertaking or property of the Contractor or an order is made or a resolution is passed for winding-up or dissolution without winding-up (other than for the purpose of amalgamation or reconstruction) of the Contractor;
(c) where the Contractor is a partnership, the Contractor is dissolved or has a bankruptcy order made against it;
(d) where the Contractor is an individual, the Contractor becomes bankrupt or dies;
(e) legal proceedings alleging insolvency are brought against the Contractor; 
(f) [bookmark: _Hlk81383941]any application is made for the winding-up, bankruptcy or dissolution of the Contractor; or
(g) the Contractor enters into any composition or arrangement with creditors.
9.3 [bookmark: _Ref404151512]If the Contract is terminated, the following shall apply:
(a) [bookmark: _Ref404171101]termination shall be without prejudice to any rights or obligations of either Party which has accrued prior to such termination and any obligation which expressly or by implication is intended to come into or continue in force on or after such termination;
(b) [bookmark: _Ref405972935]the Contractor must forthwith refund to the Authority all amounts paid to the Contractor under the Contract, less the price of the Goods and Services which have been accepted by the Authority as at the date of termination;
(c) the Contractor must immediately deliver property belonging to or provided by the Authority pursuant to the Contract and all deliverables prepared by the Contractor for the Contract (including works-in-progress if so requested by the Authority). Works-in-progress shall be paid on a pro-rated basis at the Authority’s sole discretion; and
(d) in the event of a termination pursuant to Clause 9.1 or 9.2 the Authority shall have the right to engage another person to provide the remaining Goods and Services to be provided under the Contract, and any additional costs and expenses incurred must be paid by the Contractor, and the Contractor must give reasonable assistance to the incoming contractors.
9.4 For the purposes of this Clause 9:
“Event of Default” means any breach (whether material or not) by the Contractor of any of its obligations under the Contract.
9.5 Nothing in this Clause 9 shall be deemed to prejudice any other rights or remedies available to the Authority against the Contractor for any breach of the Contractor’s obligations whether under the Contract or at law or in equity.
10 [bookmark: _Ref404170734][bookmark: _Ref85100134]FORCE MAJEURE
10.1 Neither Party shall be liable for any failure to perform its obligations under the Contract if the failure results from events which are beyond its reasonable control (“Force Majeure Event”), except that whenever possible the affected Party must resume that obligation as soon as the factor or event occasioning the failure ceases or abates. For the purposes of the Contract, “Force Majeure Event” shall include acts of God, acts of civil or military authority, civil disturbance, wars, strikes, fires, epidemics or pandemics, and other catastrophes.
10.2 If the effect of any Force Majeure Event continues for a period exceeding three (3) months, the Authority may at any time thereafter give written notice to the Contractor to terminate the Contract with immediate effect without being liable to the Contractor in damages or compensation.
10.3 If a Force Majeure Event occurs, the Contractor or the Authority (as the case may be) shall for the duration of such Force Majeure Event be relieved of any obligation under the Contract as is affected by the Force Majeure Event except that the provisions of the Contract shall remain in force with regard to all other obligations under the Contract which are not affected by the Force Majeure Event.
10.4 Failure of the Contractor’s Subcontractors or suppliers to perform their obligations shall not be regarded as events beyond the reasonable control of the Contractor.
11 [bookmark: _Ref404151525]CORRESPONDENCE
11.1 Any notice (“Notice”) shall be in writing and shall be deemed to have been duly given when it is delivered by hand or by prepaid registered post or electronic mail to the Party as follows:
(a) in the case of the Contractor, the address or electronic mail address set out in the Offer; and
(b) in the case of the Authority, the address or electronic mail address set out in GeBIZ.  
11.2 [bookmark: _Ref81381017]Either Party may change its address or electronic mail address referred to above by giving the other Party written notice of the change.
11.3 [bookmark: _Hlk115444748][bookmark: _Hlk81384499]A Notice sent by electronic mail shall be deemed not to have been received if the sender receives, within 24 hours after sending such electronic mail, a system-generated notification that such electronic mail has not been successfully delivered.
12 LANGUAGE
12.1 The Contractor must ensure that all data, documents, descriptions, diagrams, books, catalogues, instructions, markings for the Goods and correspondence are written in readily comprehensible English language.
13 CONSORTIUM
13.1 As used in the Contract, “Consortium” means an unincorporated joint venture through the medium of a consortium or a partnership.
13.2 Where the Contractor is a Consortium, the following shall apply:
	Joint and Several Responsibility and Liability

13.2.1 Each member of the Consortium shall be jointly and severally responsible and liable to the Authority for the due performance of the Contract.
	Addition of members to Consortium

13.2.2 [bookmark: _Ref404171344]Any introduction of, or changes to, Consortium membership must be approved in writing by the Authority.
13.2.3 Should any additional member be added to the Consortium at any time with the approval of the Authority pursuant to Clause 13.2.2, such additional member shall be deemed to be included in the expression “the Contractor”.
Withdrawal from Consortium

13.2.4 If any member of the Consortium withdraws from the Consortium, goes into liquidation, is wound up or ceases to exist in accordance with the laws of the country of incorporation:
(a) the Contract shall continue and not be terminated, and
(b) the remaining member(s) of the Consortium must carry out and complete the Contract. 
14 [bookmark: _Toc391478532][bookmark: _Toc428952558][bookmark: _Toc11404906][bookmark: _Toc483570897][bookmark: _Toc129369628]INDEPENDENT CONTRACTOR
14.1 For the purposes of the Contract, the Contractor shall be, and shall be deemed to be, an independent contractor and not an agent or employee of the Authority. 
15 [bookmark: _Ref531592914]SUBCONTRACT, TRANSFER AND ASSIGNment
15.1 The Contractor must not, without the prior written consent of the Authority, subcontract its obligations, or transfer or assign the benefit of the whole or any part of the Contract. 
15.2 The Contractor shall be responsible for the acts, defaults, negligence and omissions of its Subcontractors and their Personnel.
16 [bookmark: _Ref404151521]REMEDIES
16.1 The rights and remedies of a Party under the Contract are cumulative and are without prejudice and in addition to any rights or remedies such Party may have at law or in equity. No exercise by a Party of any one right or remedy under the Contract, or at law or in equity shall operate so as to hinder or prevent the exercise by it of any other right or remedy under the Contract, at law or in equity.
17 [bookmark: _Ref435688915]VARIATION
17.1 [bookmark: _Ref216774446][bookmark: _Ref73460981]No variation of the Contract shall be of any force unless agreed upon in writing and signed by the authorised signatories of both Parties. A variation made in accordance with this Clause 17.1 shall not require consideration for the variation to be binding and enforceable.
18 [bookmark: _Ref435688917] WAIVER
18.1 No failure or delay on the part of any Party in exercising any right under the Contract, or at law or in equity, shall operate as a release or waiver thereof.
18.2 No waiver of any breach of the Contract shall be deemed to be a waiver of any other or of any subsequent breach.
18.3 [bookmark: _Ref404151522]Any waiver granted under the Contract must be in writing and may be given subject to conditions. Such waiver shall be effective only in the instance and for the purpose for which it is given.
19 SET-OFF
19.1 Whenever under the Contract any sum of money (including any damages) shall be recoverable from or payable by the Contractor, the same may be deducted from any sum then due or which at any time thereafter may become due to the Contractor under the Contract or any other agreement with the Authority.
20 [bookmark: _Ref405972753]entire and whole agreement
20.1 The Contract contains the entire and whole agreement between the Parties relating to the subject matter of the Contract.
21 [bookmark: _Ref405972754]severability
21.1 In the event any provision in the Contract is determined to be illegal, invalid or unenforceable, in whole or in part, such provision or part of it shall, to the extent it is illegal, invalid or unenforceable, be deemed not to form part of the Contract and the legality, validity and enforceability of the remainder of the Contract shall not be affected.
22 RIGHTS OF THIRD PARTIES
22.1	Save for the Licensees, a person who is not a party to the Contract shall have no right under the Contracts (Rights of Third Parties) Act 2001 to enforce any term of the Contract.
22.1 A Licensee may enforce and rely on Clause B9 (Ownership of Intellectual Property Rights) and B10 (Moral Rights and Intellectual Property Indemnification) to the same extent as if it were a Party.
22.2 The Parties may by agreement rescind or vary the Contract without the consent of any third party. 
22.3 The Contractor agrees that the Authority shall not be liable or held responsible for the acts or omission of the Government.
23 [bookmark: _Ref455677310]SURVIVING PROVISIONS
23.1 Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract, including Clauses 8 (Gifts, Inducements and Rewards), 9.3 and 9.5 (Termination), 11 (Correspondence), 16 (Remedies), 18 (Waiver), 19 (Set-off), 20 (Entire and Whole Agreement), 21 (Severability), 22 (Rights of Third Parties), 23 (Surviving Provisions), 24 (Governing Law), 25 (Escalation of Disputes), 26 (Mediation) and 27 (Dispute Resolution), shall survive the termination or expiry of the Contract.
24 [bookmark: _Ref404151510]Governing LAW
24.1 The Contract shall be deemed to be made in Singapore and shall be governed by and construed in accordance with the laws of the Republic of Singapore.
25 [bookmark: _Ref509408239]ESCALATION OF DISPUTES
25.1 In the event of any dispute arising out of or relating to the Contract or its subject matter or formation (a “Dispute”), the Parties must refer the Dispute to a senior officer of each Party (each, an “Officer”) who shall negotiate in good faith with a view to resolution of such Dispute.
25.2 If such Dispute is not resolved by agreement between the Officers within 30 days after the date of referral of the Dispute to the Officers, any Party may proceed to: 
(a) if the Dispute is within the jurisdiction of the Small Claims Tribunals, refer the Dispute to the Small Claims Tribunals; or
(b) give the other Party written notice for mediation as contemplated in Clause 26 (Mediation).
26 MEDIATION
26.1 [bookmark: _Ref404171310][bookmark: _Ref411411679]In the event of any Dispute and subject to Clauses 25 and 26.4, the Parties must make reasonable efforts to resolve the same through mediation in accordance with the mediation procedure of the Singapore Mediation Centre and this Clause 26. The Parties shall be deemed to have made reasonable efforts in accordance with this Clause 26.1 if they have gone through at least one mediation session at the Singapore Mediation Centre. 
26.2 [bookmark: _Ref404171333]A Party who receives a written notice for mediation from the other Party must consent and participate in the mediation process in accordance with this Clause 26.
26.3 [bookmark: _Ref404171301]The mediation session is to commence no later than ninety (90) days after the date of the written notice of mediation.
26.4 Clause 26.1 shall not apply to a Dispute referred to the Small Claims Tribunals, provided that:
(a) the Parties attend a consultation session before a Registrar (where the Parties will be given an opportunity to resolve the Dispute amicably) after a claim is filed with the Small Claims Tribunals; and 
(b) the proceedings relating to such Dispute are not: 
(i) discontinued by the Registrar pursuant to Section 17(3) of the Small Claims Tribunals Act 1984; or
(ii) transferred out of the Small Claims Tribunals before or pursuant to such consultation session.
26.5 Failure to comply with Clause 26.1 or 26.2 shall be deemed to be a breach of the Contract.
27	Dispute Resolution
27.1	Each Party irrevocably agrees that the courts of Singapore shall have exclusive jurisdiction to settle any Dispute. Each Party irrevocably submits to the jurisdiction of such courts.
27.2	Neither prior escalation of the Dispute under Clause 25 (Escalation of Disputes) nor the prior reference of the Dispute to mediation under Clause 26 shall be a condition precedent to the reference of the Dispute to litigation by either Party. Further, any such escalation or reference shall not affect either Party’s right to refer the Dispute to litigation forthwith.


COMPENDIUM A SECTOR-SPECIFIC CLAUSES
[bookmark: _Ref155179278][bookmark: _Ref155275347]A1.	INTENTIONALLY LEFT BLANK
a2. 	INTENTIONALLY LEFT BLANK 
a3.	INTENTIONALLY LEFT BLANK

COMpendium b
B1. [bookmark: _Ref156994076]Intentionally left blank
[bookmark: _Ref155174973][bookmark: _Ref150957224]B2.	OPTION TO PURCHASE
B2.1	The Contractor grants the Authority in respect of each item specified as an option item in the Requirement Specifications or the Price Schedule (each, an “Option Item”), an option to purchase such Option Item (each, an “Option to Purchase”). 
[bookmark: _Ref156994637]B2.2	Each Option to Purchase shall be exercisable by written notice given by the Authority to the Contractor before the deadline for the exercise of the Options to Purchase as specified in the Requirement Specifications or the Price Schedule.  
B2.3	If the Authority exercises an Option to Purchase, references to “Goods” or “Services” in the Contract shall include the Option Item in respect of which such Option to Purchase was exercised.
[bookmark: _Ref155174958]B2.4	Intentionally Left Blank.
B3.	INTENTIONALLY LEFT BLANK
[bookmark: _Ref150959072]B4.	CONTRACTOR’S PERSONNEL
B4.1	The Contractor must provide all necessary personnel who are competent and have the adequate skills and required professional certifications (where applicable) for the performance of the Contract. 
B4.2	Upon request by the Authority, the Contractor must provide all information relating to the Service Personnel as the Authority may reasonably require, including evidence of the competency and professional certifications of the Service Personnel, and information for security clearance.
[bookmark: _Ref150959064]B4.3	The Service Personnel shall at all times be subject to the Authority’s written approval, and the Authority may at any time object to any previously approved Service Personnel. Where the Contractor has proposed such Service Personnel in its Offer, the Authority’s acceptance of the Contractor’s Offer shall not constitute its approval of such Service Personnel, and the Contractor must separately seek the Authority’s approval of such Service Personnel.
B4.4.	The Contractor must ensure that no Service Personnel commences work on the Contract unless the Authority has given its prior written approval of such Service Personnel pursuant to Clause B4.3.
B4.5	The Authority shall not be required to provide any reason for objecting to any Service Personnel. If the Authority objects by notice in writing to any Service Personnel, the Contractor must remove such Service Personnel immediately and furnish a suitable and adequate replacement at no additional expense to the Authority within 7 day(s). 
B4.6	All new or replacement Service Personnel shall also be subject to the approval of the Authority. The Contractor must not reduce or vary its Service Personnel if this may adversely affect the performance of the Contract, including the progress or quality of the Services.
B5.	INTENTIONALLY LEFT BLANK
B6.	INTENTIONALLY LEFT BLANK
[bookmark: _Hlk85188986]B7.	INTENTIONALLY LEFT BLANK 
[bookmark: _Ref405973604]B8.	Losses
[bookmark: _Ref411415270]B8.1	The Contractor must indemnify and keep indemnified the Authority against any and all Losses sustained, incurred, paid by or suffered by the Authority arising out of or in connection with any act or omission on the part of the Contractor, any Subcontractor or any of their respective Personnel (the “Contractor Parties”) unless the Contractor can show that:
0. [bookmark: _Ref421029593]it is not due to the Contractor’s breach of the Contract; and
it is not due to the negligent, unlawful or wrongful action or omission, fraud, bad faith, wilful misconduct or breach of any duty of any of the Contractor Parties.
B8.2	This Clause B8 shall survive the termination or expiry of the Contract.
[bookmark: _Ref97713634]B9.	Ownership of Intellectual Property Rights
1. All IP in the Deliverables created by the Contractor, its Subcontractors or suppliers, or any of their respective Personnel, shall vest in the Authority.
The Contractor: 
assigns and transfers absolutely to the Authority all rights, title and interests in the IP in the Deliverables free from all encumbrances whatsoever; and
must procure that its Subcontractors and suppliers, and the Personnel of the Contractor, its Subcontractors and suppliers, assign and transfer absolutely to the Authority all rights, title and interests in the IP in the Deliverables free from all encumbrances whatsoever.
The Contractor further warrants that it shall have the authority to effect the necessary transfer, assignment or other assurance for the IP in the Deliverables to vest in the Authority when called upon by the Authority to do so.
The Contractor must:
(a) [bookmark: _Hlk123635823]where the Contractor uses any Contract Work in the course of performing the Contract, without prejudice to the generality of Clause B10.1, ensure that the use of Contract Works by the Contractor does not infringe any Moral Right;
(b) 	where the Contract contemplates that any Deliverable may be used in public or where it would be reasonable to expect any Deliverable to be used in public, ensure that all such Deliverables: 
[bookmark: _Ref125720423]include an attribution to all individuals having the Right to be Identified in respect of such Deliverables, unless the Authority instructs otherwise in writing; and
would not infringe any Moral Right if used in the form provided by the Contractor to the Authority.
The Contractor is to preferably describe in its Offer how it intends to comply with Clause B9.3.
[bookmark: _Ref99477313][bookmark: _Ref125720480]The Contractor acknowledges that the Authority may wish to attribute Deliverables to the persons who created the Deliverables (each, a “Creator”), including in situations where such Creators do not have the Right to be Identified. Upon the Authority’s request, the Contractor must use reasonable endeavours to provide to the Authority the names of all Creators (including those covered by Clause B9.3(b)(i)), and such other information as the Authority may require to attribute the Deliverables to such Creators.
The Contractor must not use or provide any Contract Work in respect of which the identity of the Creator is not generally known and cannot reasonably be ascertained by the Contractor.
INTENTIONALLY LEFT BLANK
For the avoidance of doubt, any IP in any result, report, data or information generated or produced by the Authority or another person on behalf of the Authority shall be owned by the Authority.
The Contractor undertakes to do all acts and things and sign and execute all such documents as the Authority may reasonably request to perfect, protect or enforce any of the rights granted or promised to the Authority under this Clause B9 or to give full effect to this Clause B9.
[bookmark: _Hlk150852831]In the Contract, “Deliverables” means the proposals, solutions, reports, documents, materials and any other items that the Contractor has to deliver to the Authority under the Contract.
This Clause B9 shall survive the termination or expiry of the Contract.
B10.	MORAL RIGHTS AND intellectual property indemnification
B10.1	The Contractor: 
represents, warrants and undertakes to the Authority that all Goods and Services provided by the Contractor and all IP used or introduced by the Contractor in the course of performing its obligations under the Contract do not infringe any Moral Right or any right or interest of any third party in IP; and
must give the Authority prompt notice in writing of any claim of infringement of any such Moral Right or right or interest made by any third party.
[bookmark: _Ref405973899]B10.2	The Contractor must indemnify the Authority and its Personnel against all Losses which the Authority or its Personnel may at any time and from time to time incur or suffer by reason of: 
any breach of Clause B9 or B10.1; 
any claim of infringement or alleged infringement of any Moral Right in any Contract Work; or
any claim of infringement or alleged infringement of any IP used or introduced by the Contractor in the course of performing its obligations under the Contract.
B10.3	Without prejudice to the Authority’s right to defend a claim alleging such infringement, the Contractor must, if requested by the Authority but at the Contractor’s expense, defend such claim. The Contractor must observe the Authority’s directions relating to the defence or negotiation for settlement of such claim.
B10.4	The Authority must, if requested but at the Contractor’s expense, provide the Contractor with reasonable assistance in conducting the defence of such claim.
B10.5	If use of any Contract Work is alleged to infringe any Moral Right or any of the Goods or Services provided by the Contractor or IP used or introduced by the Contractor in the course of performing its obligations under the Contract is alleged to infringe the rights or interests of third parties in IP, the Authority may (in addition to and without prejudice to all other rights or remedies available), at the option of the Authority, require the Contractor, at the Contractor’s own expense, to:
procure for the Authority the right to continue using the same; 
replace or modify the same to avoid the infringement but still meeting the obligations of the Contractor under the Contract (in which event the Contractor must compensate the Authority for any Losses sustained or incurred by the Authority in connection with such replacement or modification); or
pay the Authority a sum equivalent to the purchase price of items functionally equivalent to the infringing items upon the return of the infringing items to the Contractor.
[bookmark: _Hlk103011205]B10.6	All royalties and fees claimable by or payable to any person for or in connection with any (i) Moral Right in any Contract Work or (ii) IP used or required to be used in connection with the performance of the Contractor’s obligations under the Contract, shall be deemed to be included in the Contract Price and shall not be further borne by the Authority.
[bookmark: _Ref490726030]B10.7	For the purposes of this Clause B10, “Authority” shall include all Licensees (as defined in Clause B9 (Ownership of Intellectual Property Rights)).
B10.8	This Clause B10 shall survive the termination or expiry of the Contract.
[bookmark: _DV_M870][bookmark: _Ref85187845]B11.	INTENTIONALLY LEFT BLANK 
B12.	INTENTIONALLY LEFT BLANK
[bookmark: _Ref427243307]B13.	TERMINATION FOR CONVENIENCE
B13.1	The Authority shall have the right to terminate the Contract for convenience by giving at least 1 month(s)’ written notice to the Contractor without having to assign any reason, and the Contractor shall have no claim for any damages or compensation.

	SCHEDULES AND ANNEXES



SCHEDULE 1	
PAYMENT MILESTONES
	Milestone
	% of Contract Price

	PAYMENT MADE UPON COMPLETION OF EACH HALF-DAY PHOTOSHOOT, FOR 16 HALF-DAY (OR A TOTAL OF 64 HOURS) PHOTOSHOOTS WITHIN EACH YEAR OF SERVICE
	5% per HALF-DAY Photoshoot

	WITHIN EACH YEAR OF SERVICE, COMPLETION OF ALL THE PHOTOSHOOTS AND DELIVERY OF ALL THE EDITED PHOTOS IN ACCORDANCE WITH THE CONTRACT SPECIFICATIONS AND SUBJECT TO ITE’S ACCEPTANCE 
	20%
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