
Purchase Order (Goods)  
 
GENERAL CONDITIONS 

 Definitions 
In this Purchase Order: 
‘Business Days’ has the meaning given to it in the Security of 
Payment Act; 
‘Clause’ means a clause in these General Conditions;  
‘Community Benefit Plan’ has the meaning in Clause 18; 
‘Completion’ has the meaning given in Clause 11;  
'Council’s Policies and Procedures' means the Council’s 
policies and procedures that apply to the Supplier or as notified in 
writing to the Supplier from time to time; 
‘Delivery Date’ means the date or time period for delivery of the 
Goods specified in the Purchase Order or Statement of Work or 
as notified in writing to the Supplier; 
‘Delivery Point’ means the delivery point identified in the 
Purchase Order or Statement of Work or as notified in writing to 
the Supplier; 
‘Deposit’ means the deposit (if any) described in in the Purchase 
Order or Statement of Work and which forms part of the Purchase 
Price; 
‘General Conditions’ means this document;  
‘Goods’ means the goods described or referred to in in the 
Purchase Order or Statement of Work; 
'Legal Requirements' means:  
a) any statute, regulation, subordinate legislation or direction   

made under an enactment in force in the State of Victoria;  
b) any licence, permit, consent, authorisation, approval, 

determination, requirement, certificate, accreditation, 
exemption or the like issued or required by or to be obtained 
from any authority, or required under any other Legal 
Requirement, for or in connection with the performance of 
the Services;  

c) lawful requirements of authorities; and 
d) relevant Australian Standards;  
‘Milestone’ means the Milestone or Milestones (if any) set out in 
the Purchase Order or Statement of Work; 
‘Modern Slavery Legislation’ means the Modern Slavery Act 
2018 (Cth) and any similar legislation in force from time to time in 
Victoria; 
‘Privacy Laws’ means any law which relates to the privacy of 
information with which the Supplier must comply, including the 
Privacy Act 1988 (Cth) (and the Australian Privacy Principles 
under that Act), the Privacy and Data Protection Act 2014 (Vic) 
(and the Information Privacy Principles under that Act) and any 
applicable code of practice;  
‘Public Health Event’ has the meaning given in Clause 19; 
‘Purchase Order’ means this Contract agreement between the 
parties, including any Statement of Work; and 
‘Purchase Price’ means the amount to be paid by Council to the 
Contract as specified in the Purchase Order and as varied strictly 
in accordance with Clause 8. 
‘Security of Payment Act' means the Building and Construction 
Industry Security of Payment Act 2002 (Vic). 

 Supplier’s Primary Obligation 
In addition to other warranties in this Contract and implied by law, 
the Supplier warrants that: 

 the Goods will be new unless otherwise agreed in writing; 
 the Goods will be fit for the purpose made known to the Supplier 

by Council and for which goods of a similar nature are often 
supplied; 

 the Goods will be of merchantable quality and free from defects; 
 the Good will comply with all Legal Requirements and relevant 

Council’s Policies and Procedures at the time that the Goods are 
delivered to the Delivery Point; and 

 the Supplier is capable of passing title in the Goods free from any 
encumbrance and all other adverse interests at the time that they 
are delivered to Council.  

 Rejection of Goods 
 Council may reject all (or any part) of the Goods which do not 

comply in all respects with this Purchase Order and where Council 
rejects all (or any part) of the Goods it shall not be required to 
make further payment in respect of any reject Goods.  

 If Council rejects all (or any part) of the Goods under Clause 3.1, 
Council may in its sole discretion determine to: 
a) accept replacement Goods (which shall be provided by the 

Supplier as a matter of urgency); or 
b) notify the Supplier that it no longer requires such Goods. 

 If, pursuant to Clause b), Council determines that it no longer 
requires all (or any part) of the Goods then the Supplier shall, to 
the extent that a Deposit or any other part of the Purchase Price 

has been paid to the Supplier, repay all such amounts within 5 
Business Days into a bank account nominated by Council. 

 Confidentiality  
 The Supplier must, and must ensure that its employees, agents 

and contractors must, keep confidential and do not disclose, any 
confidential information relating to Council or its affairs without the 
prior written consent of Council. 

 To the extent that the Supplier is provided with, or comes into 
possession of, any confidential information during the course of 
delivering the Goods, the Supplier must deliver such confidential 
information to Council on the earlier of Completion or termination 
of this Purchase Order (whether under Clause 12 or otherwise). 

 Privacy 
The Supplier must: 

 comply, and procure that its employees, agents and contractors 
comply, with the Privacy Laws;  

 immediately notify the Council if it becomes aware of any breach 
of Clause 5.1; and  

 must not, and must procure its employees, agents and contractors 
do not, cause Council to breach any of its obligations under the 
Privacy Laws. 

 Sub-Contracting and Assignment 
 The Supplier must not, except with the written consent of Council, 

sub-contract or assign the whole or any portion of its rights or 
obligations under this Purchase Order. 

 Where Council gives consent to the Supplier subcontracting or 
assigning its rights or obligations in accordance with Clause 6.1, 
the Supplier remains fully responsible for the delivery of the 
Goods under this Purchase Order and will be liable to Council for 
the acts or omission of any subcontractor as if those acts or 
omissions were those of the Supplier. 

 The Supplier warrants that it will comply with the requirements of 
Modern Slavery Act 2018 (Cth). The Supplier shall provide 
Council with such information as Council reasonable requires to 
verify the Supplier’s compliance with this Clause 6.3.  

 Insurances 
 The Supplier will affect the insurance policy or policies stated in 

the Purchase Order or Statement of Work with a licensed insurer 
on or before the date it executes this Purchase Order. 

 The Supplier must produce evidence of such insurances promptly 
on request from Council by way of current certificates of currency. 

 Variation 
 Council may, at any time, prior to Completion give written notice 

to the Supplier proposing a variation to the Goods.   
 The Supplier must, as soon as possible, or in any event within 5 

Business Days, provide its estimate of the alteration to the 
Purchase Price arising out of such variation to the Goods. Council 
may (but is not obliged to) accept the Supplier’s estimate by 
issuing written acceptance to the Supplier. 

 No variation, including the omission of any part of the Goods will 
invalidate or constitute a repudiation of this Purchase Order. The 
Council may procure directly or procure another party delivers any 
Goods omitted by a variation under this Clause 8. 

 Payment and the Security of Payment Act 
 If the Supplier is entitled to make an adjudication application 

under the Security of Payment Act, the Supplier must make such 
adjudication application to one of the Authorised Nominating 
Authorities stated in the Purchase Order or Statement of Work. 

 The Supplier must indemnify and keep indemnified Council on 
demand from and against claims and all loss suffered or incurred 
by Council arising out of or in connection with a suspension by a 
subcontractor under the Security of Payment Act for works which 
form part of the delivery of the Goods. 

 When the Supplier reasonably considers that it has completed the 
Milestones (if any) the Supplier will submit a valid tax invoice for 
the percentage of Purchase Price applicable to that Milestone 
(together with such supporting information as is necessary in 
order for Council to ascertain if the Milestone has been achieved) 
on the final business day of the month in which the Supplier 
considers that the Milestone was completed. The tax invoice must 
include the purchase order number stated in the Particulars. 

 Council may within 10 Business Days of the date of receipt of the 
Supplier’s valid tax invoice, issue a payment schedule to the 
Supplier confirming the amount Council acting reasonably 
submits is due and payable (and if this is a lesser amount than 
the amount claimed by the Supplier under Clause 9.3  its rationale 
for this lesser amount). 

 Council will pay the Supplier the amount specified in: 
9.5.1 Clause 9.3 where no payment schedule is issued under 

Clause 9.4, within 30 days; or 
9.5.2 any payment schedule issued under Clause 9.4 within 20 

days of the issue of such payment schedule. 
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 If there are no Milestones set out in the Particulars then, 
subject to Clause 3, the Purchase Price will be payable as 
a single installment within 30 days of Completion. 

 Without limiting its rights at law or in equity, Council may 
set-off, withhold or deduct from money due to the Supplier 
any money owing from the Supplier to Council. 

 Goods and Goods Tax (‘GST’) 
The Purchase Price is exclusive of GST. Where Council is 
required to pay the Supplier any amount under this Purchase 
Order on account of GST, the amount representing GST will only 
be payable by Council to the Supplier where the Supplier supplies 
to Council a tax invoice for GST purposes, in a form approved by 
Council. 

 Completion 
The Supplier must deliver the Goods to the Delivery Point, 
together with all operating and maintenance manuals (if 
applicable), on the Delivery Date to the satisfaction of Council and 
in accordance with this Purchase Order. The Goods are only 
considered to have been supplied in accordance with this 
Purchase Order if 15 Business Days have passed and Council 
has not provided the Supplier with a notice that it is rejecting the 
Goods in accordance with Clause 3.  

 Termination 
 In the event that: 

12.1.1 the Supplier fails to remedy a default within 5 Business 
Days from the date of being notified of the default by 
Council;  

12.1.2 is insolvent, has an administrator, receiver, receiver and 
manager, provisional liquidator or controller appointed to 
it, enters into a scheme of arrangement with its creditors, 
is wound up or is bankrupt; or 

12.1.3 abandons the delivery of the Goods, 
Council may either: 
12.1.4 terminate this Purchase Order by giving written notice to 

the Supplier; or 
12.1.5 take out of the hands of the Supplier some or all of the 

Goods to be delivered by giving written notice to the 
Supplier. 

 This Purchase Order may be terminated by Council at any time 
and for any reason (regardless of default) by giving the Supplier 
10 Business Days prior written notice under this Clause 12.2. 

 Upon termination under this Clause 12, Council will pay the 
Supplier any part of the Purchase Price owing pursuant to Clause 
9.3 and the Supplier releases Council from any further claim 
(howsoever arising) out of or in connection with such termination. 

 Council shall be entitled to set-off, deduct or withhold from any 
payments otherwise due to the Supplier (whether under this 
Clause 12 or otherwise) or alternatively claim as a debt due and 
payable: 

 any money owed from the Supplier to Council; 
 Council’s reasonable costs in arising out of any failure by the 

Supplier to deliver the Goods by the Delivery Date; and 
 the costs (which would not otherwise have been incurred by the 

Supplier) associated with any third party completing and 
delivering the Goods to Council. 

 Indemnity  
The Supplier indemnifies Council on demand from and against all 
actions, claims, losses, damages, penalties or demands arising 
out of or in connection with: 

 any claim made by a subcontractor pursuant to the 
Security of Payment Act; 

 any loss or damage to any property (whether the property 
of Council or any other person); and 

 the death or personal injury of any person, 
arising out of or in connection with the manufacture or delivery of 
the Goods. This indemnity survives Completion or the earlier 
termination of this Purchase Order. 

 Dispute Resolution 
 If a dispute arises between the parties to this Purchase Order then 

either party may deliver by hand or send by registered post to the 
other party a written notice of dispute. 

 Within 10 Business Days  of receipt of the notice of dispute, the 
parties will confer to resolve the dispute.  Failing which either party 
may refer the dispute to mediation. Mediation will be effected by 
a mediator agreed by the parties and failing agreement, a 
mediator nominated by the President of the Law Institute of 
Victoria, and conducted in accordance with the Resolution 
Institute Mediation Rules 2016.  

 If the dispute is not resolved within 20 Business Days of the date 
of referral of the dispute to mediation, then either party may by 
notice in writing delivered by hand or sent by registered post to 
the other party, refer that dispute to litigation or arbitration. 

 Arbitration shall be effected by a single arbitrator who shall be 
nominated by the Chairperson for the time being of the Resolution 
Institute in Victoria.  Such arbitration shall be held in Melbourne, 
Victoria in accordance with the Resolution Institute Arbitration 

Rules 2020 (or such later version as the Resolution Institute may 
publish). 

 Nothing in this Clause 14 will prejudice the right of a party to seek 
urgent injunctive or declaratory relief of any matter arising out of 
the Contract.   

 Method of Giving Notices 
A notice required or permitted to be given by one party to another 
under this Purchase Order must be in writing, addressed to the 
other party and delivered by post, email, or in person to the 
address specified in the Purchase Order or Statement of Work. 

 Receipt of Notices 
A notice given to a party in accordance with Clause 15 is deemed 
to have been delivered: 

 if delivered personally or left at the person's address, 
upon delivery;  

 if posted within Australia to an Australian address, 6 
Business Days after posting and in any other case, 10 
Business Days after posting; 

 subject to Clause 16.4, if served by email, on the day of 
transmission unless the sender receives notification that 
the email containing the notice was not received; and  

 if received after 5.00pm in the place it is received or on a 
day which is not a Business Day in the place it is received, 
at 9.00am on the next Business Day. 

 Working with Children 
If stated in the Purchase Order or Statement of Work that this 
Clause 17 applies, then: 

 The Supplier must ensure that all persons attending Council 
premises to deliver the Goods possess a Working with Children 
Check (WWCC) as defined under the Working With Children Act 
2005 (Vic).  

 The Supplier acknowledges and accepts responsibility in all 
respects regarding compliance with the Working With Children 
Act 2005 (Vic) and procuring WWCC's for all its employees and 
subcontractors’ employees attending Council premises and shall 
take all reasonable steps to ensure compliance with this Clause 
17. 

 The Supplier will have no entitlement to make any claim 
whatsoever arising out of compliance with this Clause 17 and 
shall indemnify Council against any claim brought against, or any 
loss suffered or incurred by,  Council arising out of a breach of 
this Clause or the Working With Children Act 2005 (Vic) by the 
Supplier or its employees or subcontractors. 

 Community Benefit Plan 
 The ‘Community Benefit Plan’ is set out in the Schedule and is 

the Supplier’s plan for achieving certain economic, environmental 
and social objectives of Council specified in Council’s 
Procurement Policy (as published on its website). 

 Without limiting the Supplier’s obligations arising out of this 
Purchase Order, in performing its obligations the Supplier shall 
not materially depart from the Community Benefit Plan without the 
prior written approval of Council. 

 The Supplier must submit a report of its compliance with the 
Community Benefit Plan to Council with any tax invoice submitted 
under Clause 9.3.  

 Where the Schedule does not include a Community Benefit Plan, 
this Clause 18 does not apply. 

 Public Health Event 
 A 'Public Health Event' means a public health event resulting in: 

19.1.1 a declared State of Emergency or State of Disaster by the 
Victorian Government; or  

19.1.2 the declaration of a pandemic by the Victorian 
Government, Commonwealth Government or World 
Health Organisation; or  

19.1.3 recommendations from the Environment Protection 
Authority to prevent harm to human health from pollution 
or waste. 

 If the Supplier considers that a Public Health Event will have an 
impact on the performance of its obligations under this Purchase 
Order, the Supplier must notify Council in writing within 2 
Business Days, except for a Public Health Event described in 
Clause 19.1.3 which must be notified in writing within 1 Business 
Day.  

 Within 5 Business Days of the Supplier issuing a notice under 
Clause 19.2 (or if the notice relates to a Public Health Event 
described in Clause 19.1.3 within 1 Business Day), the Supplier 
must submit a Public Health Event management plan to Council:  
19.3.1 describing how the Supplier will deliver the Goods so as 

to overcome where possible, or otherwise minimise, the 
impact the Public Health Event may have; 

19.3.2 setting out how the Supplier will manage its resources 
taking into account the potential effects of the Public 
Health Event;  

19.3.3 confirming that the Supplier has taken into account all 
Legal Requirements and any binding or mandatory 
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directions made by a public official under an enactment 
with respect to the Public Health Event; and  

19.3.4 containing such other information as reasonably required 
by Council. 

 The Supplier must:  
19.4.1 comply with all Legal Requirements and any binding or 

mandatory directions made by a public official under an 
enactment with respect to a Public Health Event; 

19.4.2 take all practicable steps to avoid and mitigate the impact 
of a Public Health Event on the delivery of the Goods and 
the health or safety of any person employee and 
subcontractor; and 

19.4.3 comply with the Public Health Event management plan 
prepared pursuant to Clause 19.3. 

 Notwithstanding any other provision in the Contract to the 
contrary, the Supplier is not entitled to make, and releases 
Council from, any Claim arising out of or in connection with a 
Public Health Event.   

 Modern Slavery 
The Supplier acknowledges and agrees that the Supplier must: 

 comply with the Modern Slavery Legislation to the extent that such 
legislation is applicable to the Supplier; 

 assist Council to comply with Modern Slavery Legislation, by 
providing information (as may reasonably be requested by 
Council) concerning the risk of modern slavery practices affecting 
the Supplier’s operations and supply chain and the actions taken 
by the Supplier to address such risks, within not more than 20 
Business Days after being requested to do so; and 

 ensure that such information is accurate, complete and in such 
form as Council reasonably requires. 

 General  
 This Purchase Order may only be amended by a document duly 

executed by the parties. 
 Nothing in this Purchase Order will be construed or deemed to 

constitute a partnership, joint venture or employee, employer or 
representative relationship between any of the parties.  Nothing 
in this Purchase Order will be deemed to authorise or empower 
any of the parties to act as agent for or with any other party. 

 This Purchase Order constitutes the whole understanding 
between the parties and embodies all terms on which the Goods 
are to be delivered by the Supplier. If the Supplier's acceptance 
or supply of this Purchase Order contains any terms in conflict 
with this Purchase Order, this Purchase Order will have 
precedence. 

 The law of the State of Victoria governs this Purchase Order and 
any legal proceedings under this Purchase Order. 

 If the Supplier consists of two or more parties, this Purchase 
Order binds each of them severally and jointly. 

 The parties consent to the signing of this Purchase Order by 
electronic mean for so long as execution in such manner is 
permitted by law and the parties agree to be legally bound by this 
Purchase Order being signed in this way.  

 


