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1. INTERPRETATION 

1.1 In these terms of trade: 

a. “Contract” means the agreement 
constituted by these terms of trade, and 
the relevant Purchase Order (including 
any conditions referred to in the 
Purchase Order); 

b. “Contract Price” means the amount 
payable by CDI for the supply of the 
Goods and/or Services as set out in a 
Purchase Order; 

c. “Goods and/or Services” means the 
Goods and/or Services to be provided 
by the Supplier specified in a Purchase 
Order. 

d. “CDI” means Civmec Defence Industries 
Pty Ltd (ACN 618 700 637); 

e. “Working Day” means a day other than 
Saturday, Sunday or a public holiday in 
the place in which a document is 
received or an act is done, as may be 
applicable; 

f. “Purchase Order” means a purchase 
order issued by CDI to the Supplier from 
time to time containing, amongst other 
things, a description of the Goods and/or 
Services to be supplied and the Contract 
Price; 

g. “Supplier” means the entity supplying 
the Goods and/or Services to CDI 
pursuant to the Contract as specified in 
the Purchase Order;  

h. “Subcontractor and Suppliers 
Information Pack” means the 
document bearing that name provided 
by CDI to the Supplier at or about the 
same time as the Purchase Order; and 

i. “Incoterms” means the International 
Chamber of Commerce Official Rules for 
the Interpretation of Trade Terms (2000 
edition).  

1.2 Nothing in this Contract shall be read or 
applied so as to exclude, restrict or modify or 
have the effect of excluding, restricting or 
modifying any condition, warranty, 
guarantee, right or remedy implied by law 
(including the Australian Consumer Law) 
and which by law cannot be excluded, 
restricted or modified. 

2. PURCHASE ORDER  

2.1 Applicable terms. The only terms that are 
binding upon CDI are: 

a. Those set out in the Contract or 
otherwise agreed to in writing by CDI; 

b. Any Incoterms stipulated by CDI that are 
not expressly rejected by the Supplier; 
and 

c. Those, if any, which are imposed by law 
and which cannot be excluded. 

2.2 Without limitation to the foregoing, CDI will 
not be bound by and will not be deemed to 
have accepted any terms of trade presented 
by the Supplier (whether contained or 
referred to in a Supplier generated purchase 
order or otherwise) unless CDI has 
expressly agreed in writing to accept them.  

2.3 Cancellation of Contract. Once a Purchase 
Order has been accepted it cannot be 
withdrawn or cancelled by the Supplier 
without CDI’s written approval. CDI may 
impose such conditions upon its approval 
(including the payment by the Supplier of 
reasonable compensation) as it may 
reasonably require. 

3. PRICE 

3.1 Price Change. The Contract Price is a firm 
and fixed price. In relation to the supply of 
goods, the Contract Price includes Delivery 
At Place (DAP) to the delivery address 
designated in the Purchase Order. 

3.2 Packing and Freight. The cost of any special 

packing and packaging materials used in 

relation to Goods and of any freight cost 

incurred in meeting CDI’s delivery 

requirements are at the Supplier’s expense 

notwithstanding that such cost may have 

been omitted from the Purchase Order.  

3.2 GST. The price shown in the Purchase 
Order does not include goods and service 
tax or other government taxes, which must 
be added to the price and shall be paid to 
the Supplier as part of the price. 

4. DELIVERY 

4.1 Delivery Date / Duration. Time is of the 
essence. Compliance with the delivery / 
duration date specified in the Purchase 
Order is an essential term of the contract 
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unless CDI has agreed in writing to an 
extension. 

4.2 Marking. Where applicable, data has to be 
stated on the delivery notes and invoices. All 
delivery of Goods must be marked with the 
Article / Item No. and where applicable 
indicating the CDI ship Hull No to which the 
supplies relate. 

4.3 Certificate. Where applicable, all certificates 
for material and components (in pdf format) 
must be submitted. The Purchase Order No. 
Article No. and number of items have to be 
marked on each certificate. 

4.4 Time Sheet. Where applicable, time sheets 
for services must be submitted. The time 
sheet is to be separated by day and the 
Purchase Order No. is to be stated for each 
time sheet. 

5. ACCEPTANCE AND CLAIMS 

5.1 Time of Acceptance. CDI will inspect the 
Goods and/or Services upon delivery and 
will within 30 days after the date of delivery 
give written notice to the Supplier that it does 
not accept the Goods and/or Services or that 
contains particulars of any claim that the 
Goods and/or Services are not in 
accordance with the Purchase Order. If CDI 
does not give written notice under this 
clause 5.1 it will be deemed to have 
accepted the Goods and/or Services. 

5.2 Conformity with Specifications. If the Goods 
and/or Services do not correspond with the 
specifications and any related testing, CDI 
reserves the right to reject and return the 
Goods or reject the Services and withhold 
payment or any part of it under clause 8 until 
such time as the dispute resolution process 
at clause 18 has been completed, (and on 
completion of the dispute resolution process 
CDI shall be required to pay only such 
amount as has been determined or agreed 
pursuant to that process). The Supplier will 
provide for the freight cost for returned 
Goods or for the cost of reworks where 
applicable. 

5.3 Acceptance/Quality Gate/Acceptance Test: 
The Supplier must comply with any 
Acceptance/Quality Gate/Acceptance Test 
criteria specified in the Purchase Order. In 
the event that the Acceptance/Quality 
Gate/Acceptance Test criteria are not met, 
CDI (acting reasonably) may (without 
limitation to any other right it may have, 
including under clauses 12 and 19, but 
without prejudice to any parties’ existing 
rights):  

a. terminate or suspend the Contract; 

b. issue directions to the Supplier to cause 
the Goods and/or Services to meet the 
criteria, including by requiring the 
Supplier rectify the failure to as to meet 
the relevant Acceptance/Quality Gate/ 
Acceptance Test Criteria; 

c. withhold payment or any part of it under 
clause 8 until such time as the Goods 
and/or Services meet the relevant 
acceptance gate/test criteria; and 

d. issue a further or revised Purchase 
Order specifying a different or further 
acceptance gate/test standard. 

6. RISK AND TITLE 

6.1 Risk in Goods does not pass to CDI until the 
Goods have been delivered in accordance 
with clause 4 and accepted in accordance 
with clause 5.1. 

6.2 Ownership of and title to Goods will pass to 
CDI free of encumbrance on the earlier of: 

a. payment for the Goods (and, if part 
payment, only to the extent of the 
payment); or 

b. delivery of the Goods. 

 

7. LOSS OR DAMAGE IN TRANSIT 

7.1 CDI is not responsible to the Supplier for any 
loss or damage to Goods in transit (including 
when Goods are being returned pursuant to 
clause 5.2 above) caused by an event of any 
kind by any person. 

 

8. PAYMENTS 

8.1 Unless CDI has agreed in writing to an 
alternative payment schedule, the whole 
amount of the Contract Price shall be due 
and payable when CDI has accepted the 
Goods and/or Services.  

8.2 Upon CDI’s acceptance of Goods and/or 
Services, the Supplier will submit a tax 
invoice. 

8.3 CDI will have 30 calendar days from invoice 
date after the receipt of Goods and/or 
completion of Services (as applicable) and a 
valid tax invoice to pay the full amount of the 
invoice.  

8.4 For the avoidance of doubt, the supplier 
acknowledges and agrees that CDI’s 
payment obligations under this clause 8 are 
without prejudice to its rights under clauses 
5.2 and 5.3 to withhold payment where 
Goods and/or Services are rejected and/or 
returned or fail to meet relevant 
Acceptance/Acceptance Gate/Test Criteria. 

 

9. INSURANCE 

9.1 The Supplier must insure the Goods and/or 
Services at its cost against such risk as it 
thinks appropriate and produce certificate/s 
to this effect to CDI on request. 

9.2 Clause 9.1 is subject to any applicable 
Incoterms. 
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10. COMPLIANCE 

10.1 The Supplier must at all times comply with, 
and ensure that its personnel comply with: 

a. all matters set out in the Subcontractor 
and Suppliers Information Pack as 
amended or added to by CDI from time 
to time provided however that, unless 
clause 11.2 applies, CDI will not amend 
the Subcontractor and Suppliers 
Information Pack without first giving at 
least than 30 days written notice to the 
Supplier; and  

b. all conditions set out in the Purchase 
Order, including without limitation as 
regards: 

i. Problematic Substances; 

ii. Export Control; 

iii. Packaging & Labelling / 

Article Unique Identification; 

iv. Material Certificates; 

v. Calibration Certificates; 

vi. Weight Certificates; and 

vii. Non-Destructive Testing Results. 

 

11. STANDARD OF CARE 

11.1 The Supplier must: 

a. supply the Goods and/or Services in 
accordance with the best methods and 
practices for the provision of the Goods 
and/or Services; 

b. supply the Goods and/or Services with 
the diligence, care and skill and to the 
standard and in the manner reasonably 
expected of a professional person or 
company providing the Goods and/or 
Services; 

c. use its best endeavours not to interfere 
with any of CDI‘s activities, or the 
activities of any other person, on CDI’s 
premises; 

d. at its own cost comply with, and ensure 
that its personnel comply: 

(1) with all applicable laws (including, 
without limitation, any laws relating 
to safety, health and environment) 
and industrial awards and 
agreements; 

(2) without limiting paragraph (1) 
above, with all rules, management 
plans, policies and procedures 
(including without limitation as 
relate to CDI’s health, safety, 
environmental, security and 
induction requirements) as notified 
to the Supplier by CDI or as 
amended or added to by CDI from 
time to time provided however that, 
unless clause 11.2 applies, CDI will 
not amend the rules, management 
plans, policies and/or procedures 
without first giving at least than 30 

days written notice to the Supplier; 
and 

(3) with all applicable safety, health and 
environment guidelines; and 

(4) supply the Goods and/or Services in a 
manner such that CDI’s premises are 
left secure, clean, orderly and fit for 
immediate use. 

11.2 The Supplier acknowledges and agrees that: 

a. CDI may in its discretion direct that 
where amendments or additions made 
to the rules, management plans, policies 
and/or procedures (including as 
contained in the Subcontractor and 
Suppliers Information Pack) are required 
by law or are intended to improve or 
enhance safety (whether on or off CDI’s 
premises), implement new or additional 
safety protocols or address safety 
concerns generally then such 
amendments shall take effect 
immediately; and 

b. that such a direction is neither unfair nor 
unreasonable. 

 

12. WARRANTY AND LIABILITY 

12.1 Supplier’s Warranty against Defective 
Workmanship and Non-Conformance. All 
Goods and/or Services supplied by the 
Supplier are warranted against defective 
workmanship, material and non-
conformance to Acceptance/Quality 
gate/Acceptance Test criteria and any other 
specifications notified to the Supplier 
(including as set out in the Purchase Order 
and the Subcontractor and Suppliers 
Information Pack) for a period of 12 months 
from the date of invoice subject to 
notification by CDI of the defect or non-
conformance as soon as practicable and in 
any event within 30 days of the occurrence 
or identification of the defect or non-
conformance. 

12.2 Supplier’s Warranty against non-compliance 
with relevant export/import control laws. The 
Supplier acknowledges and agrees in 
respect of imported Goods that it is solely 
responsible for and shall comply with all 
relevant import and export control laws, and 
warrants in favour of CDI, both at the time of 
entering this Contract and also at the time of 
delivery of any imported Goods that it is 
compliant with or has complied with all 
relevant import and export control laws. 

12.3 Limitation on Liability. To the extent 
permitted by law the liability, if any, of the 
Supplier referred to in clauses 12.1 and 12.2 
is, at the Supplier’s cost, limited to and 
completely discharged by: 

a. the supply by the Supplier of equivalent 
Goods and/or Services; 

b. the replacement by the Supplier at its 
own cost of the Goods and/or Services, 
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which shall include the cost of removing 
or retrofitting the Goods, and any freight 
or custom duties associated with 
replacement of Goods and/or Services; 
and 

c. payment by the Supplier of any 
consequential losses (including without 
limitation any liquidated damages or 
other costs, liabilities or penalties) for 
which CDI may become liable to a third 
party arising directly or indirectly from 
the Supplier’s breach of warranty.  

 

13. CONFIDENTIALITY 

13.1 The Supplier will maintain strict 
confidentiality with regard to business or 
technical information it receives from CDI in 
connection with the Purchase Order. The 
Supplier will use the information it receives 
from CDI solely for the purpose of providing 
Goods and/or Services to CDI. 

13.2 The Supplier shall treat all information and 
data it receives from CDI as proprietary and 
confidential. The Supplier shall maintain in 
strict confidence all such information, 
including but not limited to information 
concerning technology, procedures and 
methods used by CDI. The Supplier shall not 
disclose and shall prevent disclosure of 
confidential information to any third party 
without express written permission being 
granted by CDI. 

13.3 The Supplier acknowledges that by entering 
into a Contract, CDI does not intend to grant 
any rights to or waive any rights in respect of 
its intellectual property, including technical 
know-how and business information. 

 

14. PRIVACY 

14.1 When Goods and/or Services are supplied to 
CDI on credit, CDI authorises the Supplier 
and its employees as is necessary for the 
sole purpose to investigate the credit 
worthiness of CDI. 

 

15. PUBLIC ANNOUNCEMENTS 

15.1 The Supplier shall not make any public 
announcement or other statement which 
refers to or is connected to the Purchase 
Order or the Contract, including on any 
matter related to the Goods and/or Services 
without first consulting and obtaining CDI’s 
consent.  

 

16. CLERICAL ERRORS 

16.1 Errors and omissions in the Purchase Order 
will not be binding upon CDI and may be 
corrected by the issue of a supplementary 
Purchase Order which is otherwise in the 
same terms including the due date for 
payment. 

 

17. FORCE MAJEURE 

17.1 If a party is prevented from or delayed in 
complying with an obligation (other than to 
pay money) by an event beyond its 
reasonable control, performance by it of that 
obligation is suspended during the time but 
only to the extent that compliance is 
prevented or delayed. CDI may terminate 
the Contract subject to payment of amounts 
due and owing to the Supplier as at the date 
of the force majeure event. 

 

18. DISPUTES 

18.1 The parties agree not to commence court 
proceedings in relation to any dispute arising 
in regard to the Contract without first having 
regard to the procedure set out in this clause 
18.  

18.2 The parties shall first negotiate in good faith 
and use all reasonable efforts to resolve 
disputes as quickly as practicable. 

18.3 If the dispute is not resolved by management 
level representatives within 30 days of the 
dispute being raised, the dispute shall be 
referred to executive level representatives.  

18.4 If the dispute is not resolved within 30 days 
of the dispute being referred to the executive 
representatives and the parties have not 
been able to agree on an alternative dispute 
resolution process (including mediation, 
arbitration or expert determination) for 
resolving the dispute, either party may 
commence legal proceedings in respect of 
the dispute. 

18.5 The parties shall, despite any dispute 
occurring continue to perform their 
respective obligations under the Contract. 

18.6 Nothing in this clause 18 will prevent a party 
from commencing proceedings for 
interlocutory relief. 

 

19. TERMINATION OR REDUCTION FOR 
CONVENIENCE 

19.1 CDI may at any time terminate the Contract 
or reduce the scope of the Contract by 
notifying the Supplier in writing. 

19.2 If the Contract is terminated or the scope of 
the Contract is reduced pursuant to clause 
19.1, CDI’s liability in respect of the 
termination or scope reduction is limited to: 

a. payments under the payment provisions 
of the Contract in respect of work 
performed before the date the 
termination takes effect including pro 
rata payment; and 

b. any reasonable costs incurred by the 
Supplier that are directly attributable to 
the termination or scope reduction such 
as the costs of all materials and 
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consumables ordered to perform the 
Contract,  

and then only when the Supplier 
substantiates these amounts to the 
satisfaction of the CDI acting reasonably. 

 

20. MISCELLANEOUS 

20.1 In the interpretation of this Contract, no rule 
of contract interpretation applies to the 
disadvantage of one party on the basis that it 
put forward this Contract or any part of it. 

20.2 Any of CDI’s rights under this Contract can 
only be waived by CDI in writing. 

20.3 This Contract may not be varied except in 
writing signed by the authorised signatories 
of both parties. Any variation will only be 
applicable to the specific Purchase Order for 
which the terms and conditions are varied 
and will not apply to past or future Purchase 
Orders nor oblige CDI to agree to such a 
variation for any other Purchase Orders.  

20.4 CDI may exercise a right, remedy or power 
in any way it considers appropriate. 

20.5 If CDI does not exercise a right, remedy or 
power at any time, this does not mean that it 
cannot exercise it later. 

20.6 The rights, powers and remedies provided in 
this Contract are cumulative with and not 
exclusive of the rights, powers or remedies 
provided by law independently of this 
Contract. 

20.7 If a period of time is specified and dates from 
a given day or a day of an act or event, it is 
to be calculated exclusive of that day. 

20.8 The Supplier will not pay any commission, 
fees or grant any rebates to any employee, 
officer or agent of CDI nor favour 
employees, officers or agents of CDI with 
gifts and entertainment without CDI's prior 
written consent. 

20.9 All notices under this Contract shall be sent 
to the named individuals at the respective 
addresses in the Purchase Order, or as 
amended by each party in writing. All such 
notices so addressed shall be deemed duly 
given: 

a. upon delivery, if delivered by courier or 
by hand (against receipt);  

b. when it enters the addressee’s mail 
server, if sent by e-mail; or 

c. three days after posting, if sent by 
certified or registered mail, return receipt 
requested.  

20.10 If at any time, a provision of this Contract is 
or becomes invalid, voidable, illegal, or 
unenforceable, or if this Contract would, if a 
particular provision were not omitted, be 
invalid, void, voidable, illegal or 
unenforceable, that provision must (without 
in any way affecting the validity, legality and 

enforceability of the remainder of this 
Contract) be severed from this Contract and 
this Contract must be read and construed 
and take effect for all purposes as if that 
provision were not contained in this 
Contract. 

20.11 Any clause that is expressly or impliedly 
intended to survive termination or expiry of 
this Contract will do so. Without limiting the 
generality of the foregoing, clauses 1, 12, 
13, 14, 15, 18, this clause 20 and clause 21 
will survive termination (or expiry) of this 
Contract and will continue in full force and 
effect.  

20.12 This Contract is governed by the laws of 
Western Australia. Each party submits to the 
non-exclusive jurisdiction of the courts 
Western Australia. 

 

21. AUSTRALIAN CONSUMER LAW 

21.1 The Supplier acknowledges and agrees that: 

a. it has been given the opportunity to 
negotiate the terms of this Contract with 
CDI;  

b. it considers the terms of this Contract to 
be fair and reasonable; and 

c. CDI has encouraged it to seek 
independent legal advice in relation to 
the meaning and effect of this Contract 
and that it has either sought and 
received that advice or elected not to. 

 


