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Supplier agrees to provide to CAMCO the Goods and/or
1 Agreement Services the subject of the accepted Purchase Order on the
1.1 These Purchase Order Terms (Terms) apply to all Goods terms of the Agreement.

1.2

1.3

1.4

1.5

3.2

3.3

and Services supplied by the Supplier to Camco Engineering
Pty Ltd, Camco International Pty Ltd and Camco Engineering
(Windco) Pty Ltd (CAMCO).

The Supplier and CAMCO agree that the following
documents are incorporated into, and form, the agreement
between the parties (Agreement) and to the extent there is
any inconsistency between any document forming part of the
Agreement, the descending order of precedence (highest to
lowest) is:

(a) the Purchase Order (once accepted by the Supplier in
accordance with clause 3.3); and

(b) these Terms.

CAMCO 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 CAMCO has expressly
agreed in writing to accept them.

The Supplier and CAMCO agree to be bound by the terms of
the Agreement every time CAMCO issues a Purchase Order
and the Supplier accepts that Purchase Order in accordance
with clause 3.3.

The Agreement constitutes the entire agreement between
the parties in connection with its subject matter and
supersedes all previous written agreements between the
parties in connection with its subject matter.

Australian Consumer Law
The Supplier acknowledges and agrees that:

(a) it has been given the opportunity to negotiate the terms
of the Agreement with CAMCO;

(b) it considers the terms of the Agreement to be fair and
reasonable;

(c) CAMCO encourages it to seek independent legal
advice in relation to the meaning and effect of the
Agreement and that it has either sought and received
that advice or elected not to; and

(d) all warranties, rights and remedies in the Agreement
are in addition to any condition, warranty, right or
remedy which, pursuant to the Australian Consumer
Law, cannot be excluded, restricted or modified by
agreement.

Order Process

CAMCO will issue a Purchase Order to the Supplier which,
together with these Terms is an offer to the Supplier to
purchase Goods and/or Services from the Supplier.

A Purchase Order:

(a) will contain a description of the Goods and/or Services,
all necessary Specifications, prices for the Goods and/or
Services, a Supply Date and (if applicable) a Delivery
Address; and

(b) may contain Special Conditions, Documentation and/or
Materials for, or in relation to, the Supplier's supply of
the Goods and/or Services and (if applicable) a
Collection Address.

The Supplier can accept the Purchase Order by notifying
CAMCO of its acceptance or by supplying the Goods and/or
Services to CAMCO. By accepting a Purchase Order, the

4.2

5.2

5.3

6.2

Supply of Goods and/or Services

The Supplier must supply the Goods and/or Services to
CAMCO:

(a) in accordance with:

(i) the Agreement, including all Specifications,
Special Conditions and Materials set out, or
referred to, in the accepted Purchase Order;

(ii) all reasonable instructions and directions given
by CAMCO; and

(iii) all applicable laws; and

(b) with all Documentation and all necessary instructions
and materials for proper and safe use, handling and
storage of the Goods and/or Services.

The Supplier must obtain at its cost all licenses, permits,
registrations, approvals, consents, authorisations and other
requirements required by law to supply the Goods and/or
Services under the Agreement.

Variation

CAMCO may, prior to the Supply Date, request changes to
the accepted Purchase Order by submitting a notice to the
Supplier (Revision Request):

(a) to correct any errors or omissions to the Purchase
Order (Correction); or

(b) to make changes to the Purchase Order (including in
respect of Specifications, quantity, delivery or
collection) (Variation).

The Supplier must not unreasonably refuse a Revision
Request. If the Correction or Variation will increase the Price
for the Goods and/or Services or affect the supply of the
Goods and/or Services by the Supply Date, the Supplier
must notify CAMCO of the price increase or the new supply
date (as the case may be) before accepting the Revision
Request. CAMCO may accept the price increase or new
supply date or withdraw its Revision Request.

If the Supplier agrees to the Correction or Variation (as the
case may be), the Supplier must not make the Correction or
Variation until it receives a copy of the Purchase Order with
a Revision Number.

Entry onto Site

CAMCO will give the Supplier access to CAMCO’s Site at
any reasonable time(s) to enable the Supplier to supply the
Goods and/or Services, subject to the Supplier's compliance
with clause 6.2.

If the Supplier or its Personnel enters CAMCO’s Site to
supply the Goods and/or Services, the Supplier must, and
must ensure that its Personnel:

(a) have attended any inductions CAMCO requires before
entering the Site or before using any machinery, plant or
equipment at the Site, as determined by CAMCO;

(b) comply with all reasonable directions given by CAMCO
or its Personnel and all rules, policies and procedures of
CAMCO and the Site relating to health, safety and the
environment;
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6.3

6.4

7.2

7.3

7.4

(c) cooperate with others carrying out work at the Site and
use its best endeavours not to interfere with any of
CAMCO’s activities, or the activities of any other person,
on or at the Site;

(d) provide the Goods and/or Services in a manner such
that the Site is left secure, clean, orderly and fit for
immediate use.

The Supplier acknowledges and agrees that:

(a) if the Supplier enters the Site, the Supplier does so at
the Supplier's own risk. The Supplier must ensure that
the Supplier's Personnel are aware they enter the Site
at their own risk; and

(b) all machinery, plant, equipment, materials and items
that CAMCO may provide to the Supplier to supply the
Goods and/or Services at the Site are used at the
Supplier’s own risk and remain the property of CAMCO.

Subject to clause 13, the Supplier is liable for and must
indemnify CAMCO and keep CAMCO indemnified from and
against all Claims and Liabilities arising out of, or in
connection with, any personal injury, illness or death to any
person or damage to any property or any other loss or
damage of any kind whatsoever caused or contributed to by
the entry onto, and the activities undertaken on and in, the
Site by the Supplier or the Supplier's Personnel.

Delivery, collection and packaging

The Supplier must supply the Goods and/or Services to
CAMCO in the manner specified in the Purchase Order
(including on the Supply Date and either to the Delivery
Address or from the Collection Address (as applicable)) or
as otherwise agreed by the parties in writing. If no Supply
Date is specified in the Purchase Order, the Supplier must
supply the Goods and/or Services within a reasonable time
and at the time(s) reasonably notified to CAMCO or as
otherwise agreed by the parties in writing.

For the avoidance of doubt, CAMCO is not obliged to accept
delivery of the Goods and/or Services or collect the Goods
prior to the Supply Date, unless agreed by the parties in
writing or specified in the Purchase Order.

If the Supplier is unable to or does not supply the Goods
and/or Services on the Supply Date (or, where applicable,
within a reasonable time):

(a) the Supplier must promptly notify CAMCO of any actual
or anticipated delay, together with a detailed
description of the cause, and the expected supply date;
and

(b) CAMCO may (without prejudice to any other rights it
may have):

(i) terminate all or any part the Purchase Order
immediately by notice to the Supplier and CAMCO
will be entitled to recover from the Supplier any
losses or costs CAMCO incurs as a result of the
Supplier’s failure to comply with clause 7.1; and

(i) source some or all of the Goods and/or Services
from another supplier.

To the maximum extent permitted by applicable law,
CAMCO is not liable to the Supplier or any third party for any
losses or costs that may arise in connection with CAMCO’s
termination of all or part of the Purchase Order under clause
7.3(b), except to the extent a delay in supply is caused or
contributed to by CAMCO or its Personnel.

7.5

8.2

9.2

9.3

9.4

9.5

9.6

10
10.1

10.2

Unless otherwise agreed by the parties, the Supplier is
responsible for ensuring that Goods are properly and safely
packed, labelled and delivered (including off-loading) to the
Site in accordance with all applicable laws and good industry
practice to avoid being damaged during transportation,
loading and unloading.

Risk and title

Risk in the Goods passes to CAMCO on the date on which
the Goods are collected by or delivered to CAMCO in
accordance with clause 7 and accepted by CAMCO in
accordance with clause 9.

Title in the Goods passes to CAMCO on the earlier of:

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

(b) risk passing to CAMCO.
Inspection and acceptance

CAMCO will inspect the Goods and/or Services within
fourteen (14) days after they have been delivered or
supplied. Delivery, collection or payment of Goods and/or
Services before inspection does not constitute acceptance
of the Goods and/or Services.

If, upon inspection, CAMCO reasonably believes any of the
Goods and/or Services have a Defect, CAMCO may, by
notice to the Supplier:

(a) reject any Defective Goods and/or Services; or

(b) require the Supplier to promptly repair, make good or
resupply the Defective Goods and/or Services.

If CAMCO does not notify the Supplier in accordance with
clause 9.2 within the time specified in clause 9.1, CAMCO is
deemed to have accepted the Goods and/or Services.

The Supplier must promptly collect any rejected Goods from
CAMCO and refund to CAMCO all payments made by
CAMCO in respect of rejected Goods and/or Services.

If at any time during a period of twelve (12) months after
supply of the Goods and/or Services (Warranty Period),
CAMCO gives notice that the Goods and/or Services have a
Defect, the Supplier must at its own cost promptly rectify the
Defect so that the relevant Goods and/or Services comply
with the requirements of the Agreement.

If requested by CAMCO, the Supplier must allow CAMCO
and its Personnel to access the Supplier's premises to
inspect the Goods and/or Services at any reasonable time(s)
before the supply of Goods and/or Services to CAMCO.
Whilst on or at the Supplier's premises, CAMCO and its
Personnel will comply with all reasonable directions and
instructions given to it by the Supplier.

Price and payment

Unless otherwise specified in the Purchase Order or agreed
by the parties in writing, the Price includes:

(@) all costs for packaging, packing, testing,
Documentation, insurance and delivery of the Goods
and/or Services; and

(b) all duties and taxes except GST.

Unless otherwise specified in a Purchase Order or agreed
by the parties in writing, the Supplier must submit tax
invoices to CAMCO, no earlier than (as applicable):

(a) for Goods - upon delivery or collection of the Goods in
accordance with clause 7; and
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10.3

10.4

10.5

10.6

11
11.1

12
12.1

(b)
All tax invoices submitted to CAMCO must:

for Services - on completion of the Services.

(a) comply with the GST Act and the relevant Purchase
Order relating to invoice requirements; and

contain all relevant records to enable CAMCO to
calculate and verify the amount of the invoice, including
Purchase Order number, line-item number, part
number and description of Goods and/or Services.

(b)

Subject to the Supplier's compliance with this clause 10,
CAMCO must pay all invoices rendered to CAMCO by the
Supplier within forty-five (45) days from receipt of the
invoice, unless CAMCO disputes the invoice, in which case:

(@) CAMCO will pay the undisputed part (if any) of the
relevant tax invoice and may withhold the balance
pending resolution of the dispute in accordance with
clause 20; and

if the resolution of the dispute determines that CAMCO
is to pay an amount to the Supplier, CAMCO must pay
that amount within seven (7) days of resolution of the
dispute or within forty-five (45) days from the date of
receipt of the relevant tax invoice, whichever is the
later.

Unless otherwise agreed, all amounts payable to the
Supplier will be paid in Australian dollars.

A party may set off or deduct at any time from any amount
payable to the other party under the Agreement any amount
owed to the first part by the other party under the
Agreement.

Supplier Warranties

The Supplier warrants to CAMCO that the Goods and/or
Services:

(a)
(b)

comply with all applicable laws;

are fit for the purposes for which goods or services of
the same kind are commonly supplied and for any other
purpose made known to the Supplier by CAMCO or as
represented by the Supplier; and

(c) will not infringe the intellectual property rights or other
rights of any third party.

The Supplier warrants to CAMCO that the Goods:
(a)
(b)

(c) correspond with any Materials provided to the
Supplier;

are of acceptable quality;
are free from any security, charge or encumbrance;

(d)

correspond with any description or specification
provided to CAMCO by the Supplier; and

if the Supplier gave CAMCO a sample of the Goods
or provided CAMCO with a demonstration of the
Services before CAMCO issued the Purchase Order,
correspond with any such sample or demonstration
model provided to CAMCO.

The Supplier warrants to CAMCO that the Services will be
provided with due care and skill and to the standard and in
the manner reasonably expected of a professional person
providing services of the same kind.

(e)

Insurance

The Supplier will take out and maintain, with a reputable
insurer, insurance coverage that protects CAMCO to the

12.2

13
13.1

13.2

13.3

13.4

values specified in this clause, unless otherwise agreed in
the Purchase Order:

(a) the Goods against all risks (for goods of that kind)
between the date on which CAMCO orders the Goods
and the date on which title to the Goods passes to

CAMCO, in accordance with clause 8; and

the Supplier and CAMCO from all Claims and Liabilities
which may arise out of or result from the Supplier's
performance under the Agreement, including:

(b)

(i) public and products liability insurance with a
minimum cover of $10,000,000 per claim;

(ii) workers’ compensation insurance as required by
law;

(iii) if the Supplier or its Personnel deliver or supply the
Goods and/or Services on CAMCO’s Site,
insurance of any registered motor vehicles or
registered mobile plant or equipment for legal
liability for third party property damage with a
minimum cover of $10,000,000 per claim on an
ongoing basis for a period of one (1) year after
termination or expiry of this Agreement;

(iv)if the Supplier or its Personnel will use or provide
any machinery, plant or equipment, plant and
equipment insurance for the replacement value of
the plant and equipment;

(v) if professional services are supplied to CAMCO,
professional indemnity insurance with a minimum
cover of $5,000,000 per claim for the duration of this
Agreement and for a period of three (3) years
thereafter; and

(c) any other insurances specified in the Purchase Order
and required by law.

If requested by CAMCO, the Supplier must promptly provide
CAMCO with evidence of the currency of such insurance
policies under this clause 12.

Liability and Indemnity

The Supplier is liable for and must indemnify and hold
harmless CAMCO and its Personnel from and against all
Claims and Liabilities suffered or incurred by CAMCO and
its Personnel arising out of or in connection with: (a) the
Supplier's breach of the Agreement; or (b) any reckless,
wilful, fraudulent, criminal or negligent act or omission of the
Supplier or the Supplier's Personnel in any way relating to
the Agreement.

CAMCO is liable for and must indemnify and hold harmless
the Supplier and its Personnel from and against all Claims
and Liabilities suffered or incurred by the Supplier and its
Personnel arising out of or in connection with: (a) CAMCO’s
breach of the Agreement; or (b) any reckless, wilful,
fraudulent, criminal or negligent act or omission of CAMCO
or CAMCO's Personnel in any way relating to the
Agreement.

Subject to clause 13.4, neither party will be liable to the other
for any Indirect Loss incurred or sustained however arising
and whether in an action in contract, tort (including
negligence), equity, under statute, or on any other basis.

Nothing in the Agreement excludes or limits a party’s liability
for matters which cannot be excluded or limited under
applicable law.
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13.5

14
14.1

14.2

15
15.1

15.2

15.3

15.4

16
16.1

The liability of a party under or in relation to the Agreement
is reduced proportionately to the extent that the act or
omissions of the other party or its Personnel, or those of a
third party, contributed to or caused the liability.

Cancellation

CAMCO may, prior to the Supply Date, cancel all or any part
of an accepted Purchase Order at any time by giving notice
to the Supplier.

If CAMCO cancels all or any part of a Purchase Order under
clause 14.1, to the maximum extent permitted by law:

(@) CAMCOr’s liability to the Supplier is limited to payment
of the Supplier's reasonable costs incurred in respect of
the Goods and/or Services as at the date of
cancellation, including costs of materials and other
items ordered in connection with the Goods and/or
Services for which the Supplier is legally bound to pay
and the Supplier's reasonable costs to deliver such
materials and other items to CAMCO, risk and title to
which shall pass in accordance with the requirements of
clause 8 which apply mutatis mutandis; and

(b) subject to clause 14.2(a), CAMCO is not liable to the
Supplier or any third party for any losses, cost or
expenses in connection with CAMCO’s cancellation of
all or any part of the Purchase Order under this clause
14.

Termination

Either party may terminate the Agreement immediately by
giving notice to the other party:

(a) if the other party breaches any term of the Agreement
and fails to remedy the breach within seven (7) days of
written notification of the breach;

(b) if a party suffers an Insolvency Event; or

(c) if a party novates, subcontracts or otherwise transfers
any of its rights, interests or obligations under this
Agreement without the prior written consent of the
other party.

A party’s right to terminate under clause 15.1 is subject to
any restraints on the exercise of that right under the
Corporations Act 2001 (Cth).

Clauses 6.4, 9.5, 11, 13, 15.3, 16, 17.3, 24, 33 and 34
survive termination or expiry of the Agreement.

Termination of the Agreement under clauses 15.1 or 21.2 is
without prejudice to any rights or liabilities of the parties
under the Agreement or at law which have accrued on or
before the date of termination.

Confidential information
Each party must:

(a) keep the Confidential Information of the other party
confidential, except where disclosure is permitted
under clause 16.2;

(b) take all reasonable precautions as may be
necessary to preserve the confidentiality of the
Confidential Information of the other party; and

(c) immediately on demand from the other party: (i)
deliver to the other party all Confidential Information
of the other party which is capable of being
transferred by delivery; and (ii) delete permanently

16.2

16.3

17
17.1

17.2

17.3

17.4

17.5

18
18.1

all Confidential Information in electronic form stored
on any computer or similar facility under its control.
Each party may:
(a) only use the Confidential Information of the other
party for the purposes of the Agreement;
(b) disclose the Confidential Information of the other
party:
(i) only to those persons who need to know for the
purposes of the Agreement and who are under
a written obligation of confidence in relation to
that Confidential information on terms similar to
this clause 16;
(ii) to its professional advisers, bankers or financial
advisers;
which is or becomes part of the public domain
without any breach of the Agreement; or
(iv) that a party is required by law to disclose; and

(iif)

(c) in addition to and without limiting clause 16.2(b)
above, only make a disclosure in relation to the
Agreement for the purpose of:

(i) complying with or enforcing its rights or
obligations or defending any claim or action
under the Agreement; or

(i) allowing a prospective purchaser of its business
to conduct due diligence on the business,
subject to the prospective purchaser signing a
non-disclosure agreement prior to any such
disclosure.

Notwithstanding clause 16.1(c), a party has no obligation to
return or destroy any information which is legally privileged
or to the extent it is required by law to retain that
information.

Intellectual Property

A party’s Background IP will be retained by that party. Each
party must not use the other party’s Background IP other
than as expressly permitted by the Agreement or by law.

CAMCO grants to the Supplier a non-exclusive, non-
transferable, non-sublicensable, royalty-free licence to use,
adapt, modify and reproduce CAMCO’s Background IP
(including the Materials) solely for the purpose of supplying
the Goods and/or Services and complying with its
obligations under the Agreement.

The Supplier grants to CAMCO a non-exclusive, royalty-
free licence to use the Supplier's Background IP to enable
CAMCO to use the Goods and/or Services.

Subject to CAMCO’s payment of the Price in full in
accordance with the Agreement, the Supplier assigns
absolutely to CAMCO all of its right, title and interest in and
to the Services IP on or after the date of the Agreement, as
and when it is created, excluding the Supplier's Background
IP.

Upon termination or expiry of the Agreement, the licence
granted to the Supplier under clause 17.2 ceases and the
Supplier must immediately cease and refrain from using
CAMCO'’s Background IP and (where applicable) Services
IP.

Assignment and sub-contracting

Neither party may assign, novate, subcontract (subject to
clause 18.3) or otherwise transfer any of its rights, interests
or obligations under the Agreement without the prior written
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18.2

18.3

18.4

19
19.1

19.2

19.3

19.4

20
201

20.2

20.3

consent of the other party (which consent may not be
unreasonably withheld).

For the purpose of clause 18.1, a Change of Control in
respect of a party is not deemed to be an assignment of this
Agreement. If a party experiences a Change of Control, that
party must give notice to the other party within 30 days after
the Change of Control.

The Supplier may subcontract the Supplier's obligations
under the Agreement with CAMCO’s prior written consent
(which CAMCO will not unreasonably withhold) provided
the Supplier and the subcontractor enter into a written
subcontract which includes provisions that require the
subcontractor to:

(a) comply with all relevant terms of the Agreement (as
if the subcontractor was the Supplier), including
clauses 6 (entry onto Site), 7 (delivery and
packaging), 9 (inspection and acceptance), 11
(Supplier warranties), 16 (confidential information)

and 17 (intellectual property);
(b)

not assign or subcontract without CAMCO’s prior
written consent; and

effect and maintain insurance on the same terms as
the Supplier is required to in the Agreement.

()

If a party gives notice under clause 21.1, that party must
use its reasonable endeavours to minimise and remedy
those adverse effects.

If requested by CAMCO, the Supplier must promptly
provide CAMCO with evidence of any subcontract under
clause 18.3.

GST

In this clause 19, a word or expression defined in the A New
Tax System (Goods and Services Tax) Act 1999 (Cth) (GST
Act) has the meaning given to it in that Act.

If a party makes a supply under or in connection with this
agreement in respect of which GST is payable, the
consideration for the supply but for the application of this
clause 19.2 (GST exclusive consideration) is increased by
an amount equal to the GST exclusive consideration
multiplied by the rate of GST prevailing at the time the supply
is made.

If a party must reimburse or indemnify another party for a
loss, cost or expense, the amount to be reimbursed or
indemnified is first reduced by any input tax credit the other
party is entitled to for the loss, cost or expense, and then
increased in accordance with clause 19.2.

A party need not make a payment for a taxable supply made
under or in connection with this agreement until it receives a
tax invoice for the supply to which the payment relates.

Disputes

A party must not commence court proceedings (except
proceedings seeking urgent interlocutory relief) in respect of
a dispute arising out of the Agreement (Dispute) unless it
has complied with this clause 20.

A party claiming that a Dispute has arisen must notify the
other party giving details of the Dispute. Within fourteen (14)
days of receipt of such notice, senior representatives of each
party with authority to resolve the Dispute must meet to
attempt to resolve the Dispute in good faith.

If the senior representatives cannot, using reasonable
efforts, resolve the Dispute within fourteen (14) days of the

21
211

21.2

22

23

24
241

25

26

meeting referred to under clause 20.2, the managing director
of each party must promptly meet to attempt to resolve the
Dispute in a timely manner. If the managing directors cannot,
using reasonable efforts, resolve the Dispute within fourteen
(14) days of the meeting referred to in this clause 20.3 (or
longer period agreed in writing by the parties to the Dispute),
a party may commence court proceedings in respect of the
Dispute.

Force Majeure

If a party’s performance of its obligations under the
Agreement are prevented or delayed by reason of any cause
outside its reasonable control (excluding delay of carrier),
then that party may give notice of the cause to the other party
and the time for performance of that obligation (other than to
pay money) will be extended by the period the cause
continues.

If the delay or failure to perform continues for more than thirty
(30) days, either party may terminate all or any part of the
Purchase Order.

Privacy

Each party must ensure that any Personal Information it
obtains or holds as a result of the Agreement is collected,
handled, used and disclosed in accordance with the Privacy
Laws. Each party will promptly report to the other party any
unauthorised access to, use or disclosure of Personal
Information of the other party or its Personnel of which it
becomes aware, and will take reasonable steps to remedy
the incident.

Notices

Unless otherwise agreed to by the parties, all notices under
the Agreement must be in writing and sent to the recipient’s
email address set out in the Purchase Order or such other
email address as may be notified in writing by a party to the
other party from time to time. Notices will be deemed to have
been received by the addressee at the time the email is
sent, unless the sender receives an automated notification
that the email was not delivered. A notice received after
5.00pm, or on a day that is not a Business Day, is taken to
be received at 9.00am on the next Business Day.

Trustee provisions

If the Purchase Order states that a party is a trustee, that
party enters into the Agreement in its own capacity and as
trustee of the trust named in the Purchase Order, and that
party represents and warrants to the other party that:

(a) it has full authority and power to enter into and observe
its obligations under the Agreement and it has entered
into the Agreement in its capacity as trustee of the trust

and for the benefit of the beneficiaries of that trust; and

(b) it has a right to be fully indemnified out of the trust in
respect of the obligations incurred by it under the

Agreement.
Consents

Except as expressly stated otherwise in the Agreement, a
party may conditionally or unconditionally give or withhold
any consent or approval to be given under the Agreement
and is not obliged to give its reasons for doing so.

Waiver

A party does not waive a right, power or remedy if it fails to
exercise or delays in exercising the right, power or remedy.
A single or partial exercise of a right, power or remedy does
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not prevent another or further exercise of that or another
right, power or remedy. A waiver of a right, power or remedy
must be in writing and signed by the party giving the waiver.

27 Variation

The Agreement may only be varied in writing and signed by
the parties. CAMCO may modify, vary or amend these Terms
in relation to future Purchase Orders. If the Supplier does not
wish to be bound by such modifications, variations or
amendments in respect of future Purchase Orders, the
Supplier is entitled to cease providing Goods and Services to
CAMCO.

28 Relationship

Nothing in the Agreement constitutes a joint venture, agency,
partnership, employment or other fiduciary relationship
between the parties and neither party has any authority or
power to bind the other party or to contract in its name or to
create a liability against it in any way or for any purpose.

29 Severability

A term or part of a term of the Agreement that is void, illegal
or unenforceable is severed from the Agreement and the
remaining terms or parts of the terms of the Agreement
continue in force.

30 Business Ethics and Compliance

30.1 The Supplier must comply with all applicable laws and
regulations relating to Modern Slavery, Anti-Corruption, and
business ethics in connection with the supply of Goods
and/or Services under this Agreement. The Supplier
represents and warrants that neither it nor any of its officers,
directors, employees, Related Bodies Corporate, or agents
have engaged in, nor will engage in, any conduct that would
constitute a violation of such laws, including but not limited

to:

(a) offering, authorising, promising, giving, soliciting, or
accepting any payment, gift, service, thing of value, or
other advantage that would contravene Anti-Corruption
Law; or

(b) engaging in or allowing any conduct that would
constitute a violation of Modern Slavery Laws.

30.2 The Supplier shall release, defend, indemnify, and hold
harmless CAMCO from all claims, liabilities, losses, or
damages arising out of or resulting from the Supplier’s failure
to comply with any Modern Slavery or Anti-Corruption Law.
The Supplier must immediately notify CAMCO of any actual
or suspected breach of any Modern Slavery or Anti-

Corruption Law.

31 Without limiting the Supplier’s obligations under clause 30,
the Supplier must, upon request from time to time by
CAMCO, provide written confirmation of its compliance with
Modern Slavery and Anti-Corruption Law, and participate in
reasonable compliance audits conducted or commissioned
by CAMCO. This clause survives termination or expiry of this
Agreement.

32 Governing law

The Agreement is governed by the law of the State of
Western Australia and each party irrevocably and
unconditionally submits to the non-exclusive jurisdiction of
the courts of the State of Western Australia

33 Definitions

Capitalised terms used but not defined in this document have the
following meaning:

Anti-Corruption Law means laws anywhere in the world which are
intended to prohibit bribery and corruption, including but not limited to:
Criminal Code Amendment (Bribery of Foreign Public Officials) Act
1999 (Australia), Bribery Act 2010 (UK); and Foreign Corrupt
Practices Act 1977 (USA).

Background IP means all Intellectual Property owned by or licensed
to a party, which the party makes available, contributes or uses in
connection with the Agreement, and excludes the Services IP.

Business Day means a day other than a Saturday, Sunday or a
public holiday in Western Australia.

Camco Engineering means Camco Engineering Pty Ltd (ACN 067
041 641) as trustee for each of The Camco 1 Trust (ABN 44 606 340
303); The Camco 2 Trust (ABN 37 308 753 949); The Camco 3 Trust
(ABN 97 148 935 231); Camco 4 Trust (ABN 92 331 706 335); and
Camco 5 Trust (ABN 34 642 141 011) each a partner in the Camco
Engineering Partnership (ABN 39 530 546 576) and trading as Camco
Engineering

Camco International Pty Ltd means ACN: 617 582 591

Change of Control means: (a) any change in the direct or indirect
ownership of more than fifty (50) percent of the voting shares of a
party; (b) any merger, consolidation or acquisition of that party, by or
into another person or entity; (c) any direct or indirect sale or transfer
of substantially all of the assets of a party, if the Purchase Order states
that a party is a trustee of a trust, that party ceases to be trustee of
that trust.

Claim means any demand, claim, proceedings, penalties, fines and
liability (whether criminal or civil, in contract, tort or otherwise).

Collection Address means the address or location for collection of
the Goods and/or Services by CAMCO or its courier, as specified in
the Purchase Order or otherwise agreed by the parties.

Confidential Information of a party means (whether or not in

material form and whether or not disclosed before, on or after the date

of this agreement) any information of whatever kind that:

(a) is by its nature confidential; or

(b) is designated by a party as confidential; or

(c) the receiving party knows or reasonably ought to know is
confidential,

and includes all trade secrets and know how, financial, accounting,

marketing and technical information, customer and supplier lists,

technology, operating procedures, price lists, data bases, source

codes and methodologies and other commercially valuable

information of whatever description in whatever form, and includes the

Materials and the terms of the Agreement.

Defect means that the Goods or Services do not comply with the
Agreement or have an error, defect or malfunction and Defective
means that the Goods or Services have a Defect.

Delivery Address means the address or location for delivery of the
Goods and/or Services specified in the Purchase Order.

Documentation means the documentation, certificates and materials
to be supplied with the Goods and/or Services, as specified in the
Purchase Order.

Goods means any and all machinery, plant, equipment, apparatus,
materials, items and other goods to be provided by the Supplier, as
specified in the Purchase Order.

GST means the tax payable on taxable supplies under the GST Law.

GST Law means A New Tax System (Goods and Services Tax) Act
1999 (Cth) and any related Act imposing such tax.

Indirect Loss means indirect or consequential damages or any
economic loss of any kind, regardless of whether the liability to which
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such damages relate arise in contract, tort or otherwise in law
including any loss of opportunity, profit, contract, goodwill, business,
business opportunities, business reputation, loss of or damage to
credit rating, revenue, or any failure to realise anticipated savings.

Insolvency Event means: (a) a receiver, receiver and manager,
administrator, trustee or similar official is appointed over any of the
assets or undertaking of a party; (b) a party suspends payment of
its debts generally; (c) a party is or becomes unable to pay its debts
when they are due or is unable to pay its debts within the meaning
of the Corporations Act 2001 (Cth); (d) a party enters into or
resolves to enter into any arrangement, composition or compromise
with, or assignment for the benefit of, its creditors or any class of
them; (e) an application or order is made for the winding up or
dissolution of, or the appointment of a provisional liquidator, to a
party or a resolution is passed or steps are taken to pass a
resolution for the winding up or dissolution of the party otherwise
than for the purpose of an amalgamation or reconstruction; or (e)
an administrator is appointed under the Corporations Act 2001
(Cth).

Intellectual Property means all current and future intellectual
property and industrial property whether registered or unregistered,
including copyright, designs, trademarks, trade secrets, know-how,
domain names, internet addresses, rights in confidential information,
patents, patent applications and inventions, all rights subsisting in any
of the same, and all rights to apply for registration or protection of any
of the same.

Liabilities include Claims, demands, costs, losses, obligations and
liabilities, whether present, future or contingent and includes a liability
arising under an indemnity owed to any person or party who is not a
party to the Agreement.

Materials means any materials, technical plans, drawings, designs,
data or calculations referred to in the Purchase Order or provided to
the Supplier by CAMCO for, or in connection with, the supply of the
Goods and/or Services.

Modern Slavery means any activity, practice, or conduct that
constitutes an offence or violation under Modern Slavery Laws,
including but not limited to slavery, servitude, forced labour, deceptive
recruiting for labour or services, trafficking in persons, forced
marriage, child labour, debt bondage, and other slavery-like practices.

Modern Slavery Laws means any law, regulation, ordinance, or
legally binding measure of any jurisdiction that prohibits, regulates, or
seeks to prevent modern slavery, human trafficking, forced labour, or
child labour, including without limitation: Modern Slavery Act 2018
(Australia), Modern Slavery Act 2015 (UK), Relevant provisions under
the U.S. Federal Acquisition Regulation and other anti-human
trafficking laws.

Personal Information has the meaning given to that term in the
Privacy Act 1988 (Cth).

Personnel means a party’'s officers, employees, agents and
contractors (in the case of CAMCO, the reference to a contractor in
this definition excludes the Supplier).

Price means the amount payable to the Supplier for the Goods and/or
Services as specified in, or calculated in accordance with, the
Purchase Order, or as otherwise agreed in writing between the
parties.

Privacy Laws means the Privacy Act 1988 (Cth) and any other laws,
codes or guidelines which relates to the protection of Personal
Information.

Purchase Order means the purchase order issued to the Supplier by
CAMCO for specific Goods and/or Services bearing an identifying
purchase order number and (where applicable) revision number.

Related Bodies Corporate has the meaning given in section 46 of the
Corporations Act 2001 (Cth).

Revision Number means a revision number specified in the accepted
Purchase Order and issued to the Supplier under clause 5.2.

Services means any and all services to be provided by the Supplier,
including erection works, as specified in the Purchase Order.

Services IP means all Intellectual Property created or developed by
the Supplier for the sole purpose of providing the Goods and/or
Services to CAMCO under the Agreement.

Site means the Collection Address or the Delivery Address (as the
case may be).

Special Conditions means all instructions, requirements, comments,
and other information specified in the Purchase Order, including under
the heading “Special Notes and Comments”.

Specifications means all specifications, descriptions, instructions,
performance criteria, functional and technical requirements and other
standards or requirements specified in the Purchase Order.

Supplier means the company, individual, partnership, trust or entity
supplying the Goods and/or Services to CAMCO, as named or
identified in the Purchase Order.

Supply Date means the date for delivery or supply of the Goods and/or
Services specified in the Purchase Order.

34 Interpretation

Unless the context otherwise requires:

(a) the singular includes the plural and vice versa, and a gender
includes other genders;

(b) another grammatical form of a defined word or expression has
a corresponding meaning;

(c) a reference to a document or instrument includes the
document or instrument as novated, altered, supplemented or
replaced from time to time;

(d)  areference to A$, $A, dollar or $ is to Australian currency;
(e) a reference to time is to time in Perth, Western Australia;

(f) a reference to a party is to a party to this agreement, and a
reference to a party to a document includes the party's
executors, administrators, successors and permitted assigns
and substitutes;

(9) a reference to a person includes a natural person, partnership,
body corporate, association, governmental or local authority
or agency or other entity;

(h) a reference to a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(i) the meaning of general words is not limited by specific
examples introduced by including, for example or similar
expressions;

() any agreement, representation, warranty or indemnity in
favour of two or more parties is for the benefit of them jointly
and severally; and

a rule of construction does not apply to the disadvantage of a party

because the party was responsible for the preparation of this

agreement or any part of it.
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