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DEFENCE PURCHASING TERMS & CONDITIONS 
 

1. DEFINITIONS 
 
a) The following definitions are used in these 

Standard Terms: 
“Seller” means the supplier of the goods or 
services to the Buyer. 
“Buyer” or “CTS” means Corvus 
Technology Solutions Pty Ltd which is the 
buyer of the goods.  
“Buyer’s Authorised Procurement 
Representative” means a person so 
approved by the Buyer. 
‘Delivery Date’ means the date or dates for 
provision of the Supplies specified in the 
Purchase Order. 
‘Delivery Location’ means the location or 
locations for the provision of the Supplies 
specified in the Purchase Order. 
“Purchase Order” means a document 
described as such, approved by a Buyer’s 
Authorised Procurement Representative 
and provided to the Seller. 
“Contract” means all terms specified on 
the Purchase Order and these Defence 
Purchasing Terms. 
“Approved Supplier” means the Seller 
meets the Buyer’s minimum performance 
requirements for managing product and/or 
service quality including the completion of 
CTS Supplier Assessment Questionnaire, 
and this is recorded in the Buyers QMS as 
an Approved Supplier. 
“Inspection Schedule” means a set of 
Acceptance inspections or observations to 
be made at the Seller Premises by the 
Buyer prior to the shipment of Goods or 
Services. 

 
2. TERMS APPLYING 

 
a) These terms apply to all purchases of 

goods and/or services from Seller by Buyer. 
 

b) Any terms or conditions of supply on any 
invoice or other document provided by 
Seller will be of no effect and will not replace 
or vary any of these terms and conditions 
unless Buyer agrees in writing. 

 
3) SELLER OBLIGATIONS 

 
a) Seller must supply the goods and/or 

services in accordance with the terms of the 
Purchase Order and these terms. 

b) Seller must hold all consents, permits and 
licenses necessary to provide the goods or 
perform the services. 

c) Where the Purchase Order includes 
provision of training or support and 
maintenance services Seller must promptly 
and/or at the correct intervals supply those 
services in accordance with best industry 
practice. 

d) While on our sites Seller must at all time 
comply with: 
i) Our site rules and site access and 

security requirements; 
ii) the provision within any relevant 

legislation, codes or standards ; and 
iii) any other reasonable directions given 

by Buyer. 
3.1 Seller must implement a Quality Management 

System (QMS) or operate in accordance with 
relevant aspects of Buyers QMS. In association, 
Seller shall: 

a) use Buyers (or Buyers customer) 
designated or approved providers (as 
specified by Buyer when applicable); 

b) notify Buyer of any nonconforming 
processes, products or services and obtain 
Buyers approval of disposition; 

c) prevent the use of counterfeit parts 
d) notify Buyer of changes to processes, 

products, or services, including changes of 
their external providers location of 
manufacture and obtain Buyers approval; 

e) flow down to any external providers 
applicable requirements; 

f) retain documented information per Buyer 
defined retention periods and disposition 
requirements. 

 
4) PURCHASE ORDER ACCEPTANCE 

 
a) Seller shall acknowledge receipt to Buyer of 

each Purchase Order by return fax and/or 
email. This acknowledgement must 
reference the Buyer’s Purchase Order 
number. 

b) Acceptance of the Purchase Order is limited 
to the terms and conditions stated herein. 
Any additions, deletions, or differences in 
the terms proposed by Seller are objected 
to and hereby rejected unless Buyer agrees 
otherwise in writing. 

c) Seller’s failure to acknowledge the 
Purchase Order within (2) working days of 
the date of receipt or Seller’s 
commencement of performance or 
acceptance of the Purchase Order, in any 
manner, shall conclusively evidence 
agreement to the Purchase Order as written. 
 

5) CHANGES 
 

a) Buyer may, without notice to sureties and in 
writing, direct changes within the general 
scope of this Contract in any of the following: 

b) technical requirements and descriptions, 
specifications, statement of work, drawings 
or designs; 

c) shipment or packing methods; 
d) place of delivery, inspection or acceptance; 
e) reasonable adjustments in quantities or 

delivery schedules or both; 
f) amount of Buyer-furnished property; 
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g) terms and conditions of this Contract 
required to meet Buyer’s obligations under 
its customer prime contracts or 
subcontracts; and, if this Contract includes 
services, 

h) description of services to be performed; 
i) time of performance (e.g., hours of the day, 

days of the week, etc.); and 
j) place of performance. 

i) Seller shall comply promptly with such 
direction. 

ii) If such change increases or decreases 
the cost or time required to perform 
this Contract, Buyer and Seller shall 
negotiate an equitable adjustment in 
the price or schedule, or both, to 
reflect the increase or decrease. 
Buyer shall modify this Contract in 
writing accordingly. 

iii) If Seller considers that Buyer's 
conduct constitutes a change, Seller 
shall notify Buyer's Authorised 
Procurement Representative promptly 
in writing as to the nature of such 
conduct and its effect upon Seller's 
performance. Pending direction from 
Buyer, Seller shall take no action to 
implement such change. 

 
6) SCHEDULE 

 
a) Seller shall strictly adhere to the shipment 

or delivery schedules specified in this 
Contract. In the event of any anticipated or 
actual delay, Seller shall: 
i) promptly notify Buyer in writing of the 

reasons for the delay and the actions 
being taken to overcome or minimise 
the delay; and 

ii) provide Buyer with a written recovery 
schedule; and 

b) Upon receiving such notice at 6.1, the Buyer 
may, at its sole discretion: 

i) Accept the proposed new delivery 
schedule, in which case the new 
delivery shall replace the original 
schedule; or 

ii) Reject the proposed new delivery 
schedule and require performance by 
the original delivery schedule date, in 
which case: 

1. If delivery occurs after the original 

delivery date, the Seller shall pay the 

Buyer liquidated damages at the rate 
of 0.1% of the total Contract Price per 
day of delay beyond the original 
delivery date, up to a maximum of 10% 
of the total Contract Price; and  

2. Payment of liquidated damages shall 
not relieve the Seller from its 
obligation to complete delivery or 
performance, and the Buyer shall 

retain all other rights and remedies 
available under this Agreement, 
including termination for default.   

c) The parties agree that such liquidated 

damages represent a genuine pre-estimate 
of the loss likely to be suffered by the Buyer 
as a result of late delivery or performance 
and are not a penalty. These losses may 
include, but are not limited to, loss of revenue, 
interruption of business operations, 
reputational damage, and additional costs for 
sourcing alternatives.  

 
7) PACKING, MARKING AND SHIPPING: 

 
a) All items shall be packed by Seller in suitable 

containers for protection to permit safe 
transportation and handling. No charges shall 
be made by Seller for packaging unless 
provided for on the Purchase Order. 

b) The shipping container must be labelled or 
marked to identify contents without opening 
and contain packing sheets listing contents 
and Buyer’s Purchase Order number. 

 
8) DELIVERY ACCEPTANCE 

 
a) Unless otherwise directed Seller must deliver 

the goods to or provide the services at the 
address shown on the Purchase Order. 

b) Where the Purchase Order includes any 
installation by Seller, Seller must promptly 
complete installation by the date set out in the 
Purchase Order or if no date is provided in 
accordance with best practice, at times 
reasonably approved by Buyer and with 
minimum disruption. 

c) Buyer may inspect, test and observe at all 
reasonable times the supply of the goods or 
services. 

d) Where a Purchase Order provides an 
Inspection Schedule as part of accepting 
delivery of the goods and/or services that 
Schedule shall be the essence of the contract. 
Unless otherwise specified the minimum 
notice period provided to the Buyer shall be a 
minimum of 2 business days associated 
within standard working days (Monday to 
Friday 7am – 4:00pm). 

e) All goods and services from the Seller are 
subject to acceptance inspections and/or 
tests to verify compliance with the Contract 
requirements. If any goods or services fail any 
acceptance inspections and/or test, the Seller 
will at Seller’s cost, immediately remedy any 
problem. Seller will assist Buyer with 
inspection and testing as requested. 

f) If Seller makes part deliveries and/or fails to 
deliver the total quantities as stipulated on a 
Purchase Order without prior written 
agreement of the Buyer. Buyer may cancel 
the entire Purchase Order at no cost to Buyer 
and Buyer may return any part deliveries to 
Seller at Seller’s cost. Buyer may also reduce 
the price paid to the Seller for acceptance of 
part deliveries at the Buyer’s sole discretion. 

g) Where a Purchase Order provides a time for 
delivery of the goods and/or services that time 
shall be the essence of the contract. 
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h) Buyer may vary the delivery time and/or the 
delivery address at any time prior to delivery 
by providing the Seller with written notice of 
those changes. 

 
9) INVOICES AND PAYMENT 

 
a) Unless otherwise provided in the Purchase 

Order, no invoices shall be issued nor 
payments made prior to delivery. Invoices 
must be issued per shipment. 

b) Invoices must be submitted via email to 
invoices@corvusts.com  

c) All charges on the invoice shall be itemized 
and reflect the Sellers offer without 
additional charges, unless otherwise 
agreed in writing. 

d) Where freight and other charges are not 
itemized in the Sellers offer, the Buyer takes 
that offer as the total price including delivery 
(and any/all supplementary charges) as 
delivered to Buyer’s address. 

e) Payments are subject to adjustment for 
shortage/rejection. 

f) Payment terms are net thirty (30) days, after 
date of Seller’s invoice is received by Buyer. 

g) The following items shall a minimum appear 
on the invoice: 
i) Purchase Order Number 
ii) Item Number and Revision Number 
iii) Item Description 
iv) Units Supplied 
v) Unit Price 

 
10) TITLE AND RISK 

 
a) Title to any goods (including any parts or 

items supplied as part of a service) passes 
to Buyer on delivery, but where Buyer pays 
any part of the price before delivery then 
title passes on payment. 

b) Risk remains with Seller until completion of 
delivery and acceptance of the goods by 
Buyer. 

 
11) INTELLECTUAL PROPERTY 

 
a) All proprietary rights in any intellectual 

property (including any design, data, 
specifications, know-how or any other form 
of intellectual property) that is specifically 
developed for Buyer as part of the provision 
of any goods or service will become the 
property of Buyer. 

b) All confidential information and any 
intellectual property provided by Buyer in 
connection with any Purchase Order 
remains at all times Buyer’s confidential and 
proprietary information and shall be used 
solely to complete the relevant Purchase 
Order and for no other purpose. Any such 
information must be returned to Buyer at 
any time on request other than as may be 
required by any applicable regulations. 

 
12) WARRANTIES 

 
a)  Seller warrant to Buyer that: 

i) each service will be performed promptly, 
with due diligence, care and skill, by 
appropriately trained, experienced and 
supervised persons and to the best 
industry standards and be fit for the 
expected purpose. 

ii) each good (and its components) will: 
1) be fit for the expected use and purpose. 
2) conform to the specification, design, 

quality, quantity, configuration, 
description and samples agreed and 
approved by Buyer (if any). 

3) be new and unused on delivery, and if 
a shelf/calendar life or utilisation life is 
applicable, at least 95% of such life 
remains on delivery. 

4) not be subject to any mortgage, charge, 
lien, encumbrance or retention of title; 
and 

5) be free from any defect (including any 
latent defect) in design, materials and 
workmanship. 

6) not emit any contaminant or hazardous 
substance (unless the risk of such 
occurrence is clearly prescribed by the 
Seller and original equipment 
manufacturer (OEM); and 

b) Buyer ownership, possession, use or resale 
of any good or the use or result of a service 
supplied by Seller will not infringe any 
proprietary or other intellectual property 
right or interest of any person and Seller 
must provide within the price any licence or 
other authorisation from any person 
necessary in Purchase Order for Buyer to 
obtain the full benefit and use of the goods 
or service. 

c) all goods supplied and/or services provided 
will comply with all applicable laws or 
regulations and Seller will, at Seller’s cost, 
hold and maintain in good standing all 
necessary licences, registrations, permits, 
authorisations, consents and approvals 
required by or from any governmental, 
provincial or local department or agency. 

d) These warranties are additional to any other 
warranties given by Seller or implied by 
custom or law, whether statutory or 
otherwise. Seller will pass on to Buyer the 
benefit of any warranty relating to the goods 
or service received from any other person to 
the intent that Buyer may have recourse 
against those persons either directly or 
through Seller. 

e) Seller will promptly remedy each warranty 
claim to Buyer’s reasonable satisfaction. 
Warranties start again for the full period on 
completion of remedying each defect. 
Without limitation to any other provision of 
these terms, if any defect which is a breach 
of a warranty results in Buyer not receiving 
the expected performance or value from the 
good then Seller will at Seller’s own cost 
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promptly replace the good or goods (with a 
full warranty) if requested by Buyer. 
 

13) INDEMNITIES 
 

a) Seller will indemnify and keep indemnified 
Buyer, and Buyer’s employees, agents and 
contractors (“Our Indemnified Parties”) 
against all claims, expenses, losses, 
damages and costs (“Liabilities”) (including 
all Liabilities arising as a result of damage 
to a third party’s property or injury to or 
death of any person, and all legal costs in 
relation to any Liabilities) sustained or 
incurred by any of Our Indemnified Parties 
arising from: 

b) any breach of these Standard Terms by the 
Seller; 

c) any negligent or wrongful act or omission of 
the seller or any of its employees, agents or 
contractors in the course of or related to the 
performance of, or failure to perform, any 
obligations of the Supplier under these 
Standard Terms; or 

d) any fraud, dishonesty, misrepresentation or 
wilful default of the Seller. 

e) Seller’s total liability under this contract shall 
not exceed the contract value, except in 
cases of fraud, wilful misconduct, or IP 
infringement. 
 

14) INSURANCES 
 

a) Seller must maintain any minimum 
insurances legislated by both the applicable 
State and Commonwealth governments 
relevant to the nature of the services provided. 

b) If any product liability, professional liability or 
other insurances are required by Seller then 
they shall be noted on the Seller’s Approved 
Supplier record after the Seller is determined 
by Buyer to meet the relevant supplier 
assessment criteria. 

c) If a Contract requires insurances for a term 
extending later than the delivery date of the 
Contract then this shall be stated on 
Purchase Order. Seller must provide a 
certificate of currency issued by the Seller’s 
insurer to Buyer within fourteen (14) days of a 
written request by Buyer. Such a request may 
be made by Buyer to Seller approximately 
every twelve (12) months. 

 
15)  RIGHTS AND LIABILITIES 

 
a)  If Seller fails to comply with any obligation of 

the Contract and fails to properly remedy the 
situation to Buyer’s satisfaction within five (5) 
working days after Buyer notifies Seller of the 
breach or failure, or if Seller are or become 
insolvent or bankrupt or go into receivership 
or liquidation or enter into any compromise 
with Seller’s creditors, then Buyer may, 
without limitation to any other right or remedy 
under these terms or at law: 

i)  Cancel or suspend the Purchase Order or 
any uncompleted portion thereof. 

ii)  Set off against any amount Buyer owes 
Seller, any sum Seller owes Buyer or that 
Buyer are claiming from Seller in respect of 
these terms; and 

iii)  Recover from Seller any direct, 
indirect and consequential damage, loss or 
cost (including full legal costs) suffered by 
Buyer. 

b) Except to the extent required by law, Buyer 
has no liability whatsoever (including, but 
without limitation, in equity contract or tort, 
including negligence) to Seller or any other 
person for any loss of profits, income or 
savings, or for indirect or consequential 
damage, loss, cost or expense suffered by 
Seller or any other person. 

c)  Buyer’s liability to Seller (whether in contract 
or tort, including negligence) is limited to the 
price payable in respect of the relevant 
Purchase Order and Buyer shall not be liable 
for any loss of profits, income or savings, or 
for indirect or consequential damage, loss, or 
cost. 

 
16) MISCELLANEOUS 

 
a)  These terms may only be amended in writing 

signed by an authorised representative of 
each party. 

b)  Seller may not assign or sub-contract any of 
Seller rights and obligations in respect of a 
Purchase Order or these standard terms. 

c)  Nothing in these terms evidences any 
employment relationship, partnership, joint 
venture or agency. 

d)  Any unlawful provision in these standard 
terms will be severed and the remaining 
provisions will be enforceable. 

e)  Neither party is liable for any failure or delay 
in performing an obligation if due to a cause 
beyond the affected party’s reasonable 
control. An affected party must notify the 
other party of the cause and likely delay as 
soon as practicable. 

f)  No delay or failure to act is a waiver. No 
waiver is effective unless it is in writing. A 
waiver of a breach is not a waiver of any other 
breach. 

g) These terms and conditions are governed by 
the laws in the State of Western Australia and 
the Commonwealth of Australia and Seller 
agrees to submit to the exclusive jurisdiction 
of the courts of that State and the 
Commonwealth of Australia. 

 
17) PERFORMANCE/DELIVERIES: 

 
a)  Buyer shall not be liable for delays in delivery, 

performance, or failure to perform, 
manufacture, or deliver due to 

i) causes beyond its reasonable control, or 
ii) acts of God, acts of the Seller, acts of civil 

or military authority, Government priorities, 
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fires, strikes, floods, epidemics, war, riot, 
delays in transportation, or shortages, or 

iii) inability due to causes beyond its 
reasonable control to obtain necessary 
labour, materials, utilities, components, or 
manufacturing facilities. In the event of any 
such delay, the date of 
performance/delivery shall be extended for 
a period of time as may be reasonably 
necessary to compensate for any such 
delay. 

b) Seller must meet agreed performance metrics 
(KPIs) for SIFOT and Quality as per the Corvus 
Technology Solutions QMS. Failure to meet 
KPIs may result in contract termination or 
penalties as specified in the Purchase Order. 

18) DISPUTE 

a) Any dispute shall be resolved through good-

faith negotiations. If unresolved within 30 days, 

the parties shall engage in mediation, and if 

necessary, arbitration in accordance with 

Australian law 

19) ROYALTIES 

a) Goods are for the use of or resale by the Buyer 
or its associated companies and may be 
incorporated in any products (whether owned 
or used or possessed by the buyer). The Seller 
must not make any claim for royalties or other 
additional compensation from the Buyer by 
reason of or connected with such use, resale or 
manufacture. 

20) PATENT RIGHTS 

a) The Seller agrees to defend, protect and 
completely indemnify the Buyer, its successors, 
assignees, customers, and the users of the 
Buyer’s products from and against any claim 
arising by reason of the use of the goods, 
including all claims for actual or alleged 
infringement of any letters patent, trademarks, 
copyright, design, confidential information or 
similar protection whether granted by the 
Commonwealth of Australia or any foreign state 
or the common law. 

b) If the Seller makes any representation or 
statement directly or indirectly to the Buyer that 
the goods ordered are protected by one or more 
patents and any such patent is found to be 
invalid, the Buyer may forthwith cancel this 
order or any contract arising from this order and 
recover any money paid to the Seller under this 
agreement as a liquidated debt. 

21) SPECIAL DIES, TOOLING, FIXTURES, ETC 
TO REMAIN BUYERS PROPERTY  

a) Special dies, tools, patterns, designs, and 
drawings (each a ‘tool’) used in the 
manufacture of the goods, the cost of which 
is met by the Buyer, remain the Buyer’s 
property whether during or after the 
termination of this agreement and any 

associated intellectual property is assigned to 
the Buyer.  Buyers may tag individual tools 
with a unique ID. 

b) The Seller must keep the tools in good 
condition and when necessary, replace or 
repair the tool without expense to the Buyer. 

c) The Seller agrees that it will not use any tool 
in the production, manufacture, or design of 
any other articles. 

d) While the Seller is in possession of the 
Buyer’s tools, it acknowledges that it is a 
bailee of them and owes the Buyer the duties, 
responsibilities, and liabilities of a bailee. 

e) The Seller shall not under any circumstances 
have any lien over the tools. 

 

22) RIGHT OF ENTRY 
 

a) Seller hereby grants to Buyer, its customers, 
and any applicable regulatory agencies, the 
right to enter on its premises as well as other 
necessary places, during normal business 
hours, for the purpose of inspection of Seller’s 
facilities and systems to ensure Seller’s 
compliance with the terms and requirements 
of the Purchase Order, including the quality of 
the contracted work, records, and materials. 

b) Buyer reserves the right to audit Seller’s 
records, processes, and compliance with 
contract terms upon reasonable notice. 

 
23) TERMINATION FOR CONVENIENCE. 

 
a) Buyer may terminate all or part of this 

Contract for its sole convenience. In the event 
of such termination, Seller shall immediately 
stop all work hereunder and shall immediately 
cause any and all of its suppliers and 
subcontractors to stop work. 

b) Subject to the terms of this Contract, within 
thirty (30) days after the effective date of 
termination, Seller may submit to Buyer a 
claim reflecting the percentage of the work 
performed prior to the effective date of 
termination, plus reasonable charges that 
Seller can demonstrate to the satisfaction of 
Buyer using its standard record keeping 
system have resulted from the termination. 

c) Seller shall not be paid for any work 
performed or costs incurred which reasonably 
could have been avoided. Further, Seller shall 
not be paid, and in no event shall Buyer be 
obligated to pay, lost or anticipated profits or 
unabsorbed indirect costs or overhead. In no 
event shall Buyer be obligated to pay Seller 
any amount in excess of the Contract price. 

d) The provisions of this Article shall not limit or 
affect the right of Buyer to cancel this Contract 
for default. Seller shall continue all work not 
terminated. 

 
24) TERMINATION FOR DEFAULT 

 
a)  Buyer may terminate the contract if: 

i) The Seller: 
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(1) does not deliver all of the Supplies by 
the relevant Delivery Date; or 

(2) notifies the Buyer that it will be unable to 
deliver the Supplies by the Delivery 
Date; 

ii) Buyer rejects any of the Supplies in 
accordance with Clause 8; 

iii) the Seller breaches the contract and the 
breach is not capable of remedy; 

iv) the Seller does not remedy a breach of the 
Contract which is capable of remedy 
within the reasonable period specified by 
the Buyer in a notice of default issued by 
the Buyer to the Seller requiring the Seller 
to remedy the breach;  

v) the Seller becomes bankrupt or insolvent, 
except to the extent the exercise of a right 
under this clause is prevented by law; or  

vi) the Seller breaches any of its obligations 
under clauses 18 or 26. 

 
25) BUYER ACCESS 

a)   At the Buyer’s request (acting reasonably), 
the Seller must permit the Buye timely and 
sufficient access to the Seller’s premises, 
records or accounts relevant to the 
Contract to:  

i) undertake quality audits and quality 
surveillance (as defined in AS/NZ ISO 
9001 current at the date the Purchase 
Order is issued) of the Seller’s quality 
system and/or the production processes 
related to the Supplies; and  

ii) monitor the Seller’s work health and 
safety and environmental compliance in 
connection with the provision of the 
Supplies.  

 
26) GOVERNING LAW 

 
a) The laws of Victoria apply to this Purchase 

Order.  
 

27) FORUM 
 

a) The Buyer and the Seller irrevocably submit 
to the non-exclusive jurisdiction of the 
Courts and Tribunals of the State of Victoria 
including any Courts having appellate 
jurisdiction. Neither the Buyer nor the Seller 
shall seek to invoke the jurisdiction of any 
Court, Tribunal or other body other than 
those of the said State to settle any dispute 
arising under or in relation to this purchase 
or to this order. 
 

28) CONFIDENTIALITY 
 

a) Each party shall ensure that Confidential 
Information provided by the parties under or 
in connection with the Purchase Order is not 
disclosed by those parties beyond the 
Permitted Purpose. 

b) Conduct of work under this Purchase Order 
may require compliance with the 

requirements of the PSPF, 2024 Release or 
later as specified in the Purchase Order 
 

29) PUBLICITY  
 

a) During the performance of this Purchase 
Order, neither Party shall make any 
announcement or communicate any 
information to any third party concerning this 
Purchase Order without the prior written 
approval of the other Party. In addition, 
neither Party shall release to anyone outside 
its organisation any information, or 
confirmation or denial of same, with respect 
to this Purchase Order or the subject matter 
hereof without the prior written approval of the 
other Party. Requests for approval shall be 
made at least ten (10) calendar days before 
the proposed date for release and shall 
identify the specific information to be released, 
the medium to be used, and the purpose for 
the release. Additionally, neither party shall 
use each other’s legal entity name or any 
other trade name, any logo, products, or 
services, or in any other way identify each 
party in any advertisement, display, news 
release, website, or other disclosure without 
prior written consent. Both Parties agree that 
in the event a release of information or 
advertising is so approved and made, such 
release will recognise both Parties. 

30) ETHICAL PURCHASING AND 
ENVIRONMENT 

a) Seller must take all endeavors to ensure 
ethical sourcing, sustainability, and 
environmental compliance in accordance with 
Defence policies. 

 
**** ENDS **** 




