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Well Services Contract

Effective Date: ___________________

	Company:____________________________
	Contractor: __________________________

	
	

	
Company is a ____________________ 
	
Contractor is a ____________________ 

	
[insert type of entity] formed under the laws of 



.
	
[insert type of entity] formed under the laws of 



.

	
	

	
	

	Registered Address
	Registered Address

	_____________________________________
	____________________________________

	_____________________________________
	____________________________________

	
	

	Notice Address (if different)
	Notice Address (if different)

	Attn:_________________________________________________________________________
	Attn:________________________________

____________________________________

	______________________________________
	____________________________________

	
	

	Telephone: (___)______________________
	Telephone: (___)______________________

	Facsimile: (___) ______________________      
	Facsimile: (___) ______________________      

	E-mail: _____________________________
	E-mail: _____________________________


In consideration of the conditions and covenants hereinafter contained, the Parties agree as follows:

Article 1 
DEFINITIONS

The following terms, if capitalized as indicated, shall have the following meanings in this Contract:

1.1 "Affiliate" means any Person which controls, or is controlled by, or which is controlled by an entity which controls, another Person. In this Article 1.1, "control" means the ownership directly or indirectly of fifty (50) percent or more of the voting rights in a Person.

Optional

In this Article 1.1, "Affiliate," as respects a Host Government corporation or agency or other government controlled entity, means 




, excluding a regulatory agency of the Host Government.

1.2 "Area of Operations" means _______________________________ within the Country of Operations where the Work shall take place.
1.3 "Business Day" means a day on which the banks in the Country of Operations are customarily open for business.

1.4 "Change Order" means a written communication as provided in Article 12.

1.5 "Claim(s)" shall, unless specifically provided otherwise, mean all claims, damages (excluding punitive or exemplary damages), liabilities, losses, demands, liens, encumbrances, causes of action of any kind (including, without limitation, actions in rem or in personam), obligations, costs, judgments, interest, and awards (including, without limitation, legal counsel fees and costs of litigation if awarded as part of the judgment in favor of the Person asserting the Claim), whether created by law, contract, tort, voluntary settlement, or otherwise, arising out of, related to, or in any way connected with this Contract or the performance of the Work.

1.6 "Company" means the Person(s) whose name appears in the blanks following the word "Company" on the first page of this Contract.

1.7 "Company Group" means Company, Company’s contractors and their Subcontractors (other than Contractor and Contractor’s Subcontractors), Company’s Affiliates, Joint Interest Owners and Company's Invitees, and the shareholders, officers, directors, employees, agents, consultants, servants and insurers of all of the foregoing.

1.8 "Company's Invitee(s)" means any Person that would otherwise be a Third Party except that such Person's presence in the workplace is by invitation of any member of Company Group.

1.9 "Company Representative" means the individual (and any alternate individuals) appointed by Company to act on Company's behalf in all matters relating to the conduct of the Work, except for modifying any provision of this Contract.

1.10 "Confidential Information" means all information and data obtained by Contractor Group under this Contract from Company Group, in the performance of or derived from the Work, or under this Contract, which information is the property of or obtained on behalf of any member of Company Group or Host Government or is owned by a Third Party which any member of Company Group has agreed to hold confidential.

1.11 "Consumables" means all products and materials, including, without limitation, service related materials, drilling fluids, drill-in fluids, and completion fluids and the additives of each, which are ordinarily consumed in the course of the Work or ordinarily cannot be reused, except perhaps following reconditioning.

1.12 "Contract" means this contract and all attached Schedules.
1.13 "Contract Currency" means the currency specified in Schedule 3 in which Company shall pay Contractor for performance of the Work

1.14 "Contractor" means the Person(s) whose name appears in the blanks following the word "Contractor" on the first page of this Contract.

1.15 "Contractor Group" means Contractor, Contractor’s Subcontractors, Contractor’s Affiliates, Participants, and Contractor’s Invitees, and the shareholders, officers, directors, employees, agents, consultants, servants and insurers of all of the foregoing.

1.16 "Contractor's Invitee(s)" means any Person that would otherwise be a Third Party except that such Person's presence in the workplace is by invitation of any member of Contractor Group.

1.17 "Contractor Representative" means the individual (and any alternate individuals) appointed by Contractor to act on Contractor's behalf in all matters relating to the conduct of the Work, except for modifying any provision of this Contract.

1.18 "Cost of Control and Cleanup" shall include emergency response costs, disposal costs, consultants' fees, legal counsel fees, and other such pollution control and cleanup costs even if tendered in the form of fines or penalties.

1.19 "Country of Operations" means _______________________________.

1.20 "Defend" shall, unless specifically provided otherwise, include the obligation to pay (with either prior Notice to the indemnitor or reasonable opportunity to approve) reasonable legal counsel fees, court costs, experts' fees, and other costs incurred by the indemnitor or indemnitee as a result of defending against a Claim as required under this Contract.

1.21 "Down Hole" means in the well bore, as well as inside casing or riser below the rotary table or drill floor or casing or riser otherwise connected to the well bore.

1.22 "Effective Date" shall be the date inserted after the words "Effective Date" at the beginning of this Contract.

1.23 "Force Majeure" means any event or circumstance (excluding the inability to pay compensation due under this Contract) beyond the reasonable control of a Party which prevents or impedes the due performance of this Contract, and which by the exercise of reasonable diligence, such Party is unable to prevent, including, without limitation, act of war, act of terrorism, riot, rebellion or civil unrest, act of God, flood, earthquake, lightning or other natural physical disaster, explosion, fire, or expropriation, nationalization, requisition or other interference by any government authority, the enactment or amendment after the effective date of any statute, order, by-law or other rule or regulation having the force of law in the Area of Operations hereunder or promulgated by a government body claiming to have jurisdiction over a Party, and national or regional strikes or similar labor disputes (official or not). The mere shortage of labor or equipment shall not constitute Force Majeure unless caused by events or circumstances that are themselves Force Majeure.

1.24 "Good and Workmanlike Manner" means services performed in a manner deemed proficient by those with the special knowledge, training, and experience concerning such services.

1.25 "Gross Negligence" means such an entire lack of care as to indicate a conscious indifference and reckless disregard for the safety of people and property and includes willful misconduct.

1.26 "HS&E" means health, safety and environment.

1.27 "Host Government" means any federal, state, national or local authority, or their agencies and instrumentalities, having jurisdiction over the Area of Operations.

1.28 "Host Government Contract" means the instrument concluded between the Host Government and Company, along with other Joint Interest Owners, if applicable, and any extension, renewal or amendment thereof agreed to in writing and those laws, statutes, rules and regulations with respect to the exploration, development or production of hydrocarbons within the Area of Operations.

1.29 "Joint Interest Owner" means any co-interest owners, joint venturers, partners or co-lessees of Company for the property related to the Work or any other Person (other than Contractor or Contractor’s Subcontractors or its or their Affiliates) that shares an interest with Company in the right(s) to explore, develop, or produce within the Area of Operations.

1.30 "Key Personnel" means the personnel referenced in Article 8.3.2 and identified or listed by name or category in Schedule 2.

1.31 "Negligence" means any sole or concurrent negligent act or omission, fault (including, without limitation, pre-existing conditions), strict liability, breach of duty or warranty (statutory or otherwise), product liability, defect (whether patent, latent, or pre-existing) of any property, equipment, or materials, unseaworthiness, and unairworthiness unless specifically otherwise stated, and shall include passive as well as active Negligence. The term "Negligence" does not include "Gross Negligence."

1.32 "Notice" means a communication delivered in accordance with Article 17.
1.33 "Participants" mean any co-owners, joint venturers, or partners of Contractor Group in connection with performance of the Work or any other Person participating in Contractor's economic risk in connection with performance of the Work (other than any member of Company Group).

1.34 "Party" or "Parties" mean(s) the Persons whose names appear following the words "Contractor" or "Company" on the first page of this Contract. For purposes of Article 20, lower-case "parties" shall have the meaning set forth in Article 20.

1.35 "Person" means an individual, partnership, joint venture, corporation, limited liability company, unincorporated organization, government entity, or any other entity.

1.36 "Public Official" means

Alternative 1

any individual holding a legislative, administrative or judicial office, whether appointed or elected; any individual exercising a public function for a foreign country, including, without limitation, for a public agency or public enterprise; any official or agent of a public international organization; and any political party or party official, or any candidate for public office.

Alternative 2

any individual holding a legislative, administrative or judicial office, whether appointed or elected; any individual exercising a public function for a foreign country, including, without limitation, for a public agency or public enterprise; and any official or agent of a public international organization.

1.37 "Regardless of Cause" means without regard to Negligence, in whole or in part, of the Party or other Person seeking indemnity or of any other Person. Where expressly stated, Regardless of Cause also means without regard to Gross Negligence, in whole or in part, of the Party or other Person seeking indemnity or of any other Person.

1.38 "Re-Perform," "Re-Performed," or "Re-Performance" means re-perform and, where applicable, also means corrective services that are within the scope of services typically provided by Contractor necessary to correct the non-conforming services provided by Contractor.

1.39 "Shall Be Liable For And Indemnify" means the indemnifying Party shall be solely responsible for and assume all liability for and Defend, release and indemnify and hold harmless the indemnified Party or other Person.

1.40 "Subcontractors" means subcontractors of any tier.

1.41 "Taxes" means any and all taxes imposed by any taxing authority including, without limitation, withholding taxes, income tax on nationals of the Country of Operations and on foreigners and taxes relevant to employment of such persons, all corporate taxes, imports, duties, levies, stamp duties, charges and other assessments and payments in the nature of taxes, wherever payable, excluding VAT.

1.42 "Third Party" means any Person other than any member of Contractor Group or Company Group.

Optional (If Article 22.13 selected)

1.43 "Third-Party Beneficiary" means any member of Company Group (other than Company) or any member of Contractor Group (other than Contractor).

1.44 "VAT" means Value Added Tax or similar tax on goods or services, including, without limitation, sales, use, excise, and similar taxes (as amended from time to time) as may be applicable to the Work.

1.45 "Work" means that which is, identified, described, or requested in Schedule 2, including, without limitation, the entirety of the operations conducted by Contractor Group under, arising out of, relating to, or in any way connected with this Contract, and all services to be rendered and any equipment to be provided by Contractor Group under this Contract.

1.46 "Work Site" means the area where Work is intended to be performed, such as the drilling location, including, without limitation, the drilling rig, drilling vessel or platform and the immediate area adjacent thereto that is utilized for the Work.

Article 2 
INTERPRETATION

2.1 Schedules and Controlling Documents

This Contract consists of the body of this Contract and the following Schedules that are attached hereto:

Schedule __
Schedule __
Schedule __
Schedule __
Schedule __

In the event of a conflict between the body of this Contract and the Schedules, the body shall govern and prevail. In the event of a conflict between or among any of the Schedules, precedence shall be determined by the descending order in which the Schedules are listed above.

2.2 Contract Work

2.2.1 Contractor shall perform the Work as described in this Contract and the attached Schedules.

2.2.2 The Work shall include all activities that are set forth in this Contract and all activities that are reasonably inferable from the express description of the Work.

Article 3 
TERM

3.1 Duration

Alternative 1

Performance of Work under this Contract shall begin on or before _______________________ and shall continue thereafter until the Work is completed unless this Contract is sooner terminated as provided in this Contract.

Alternative 2

Performance of Work under this Contract shall begin on or before _______________________ and shall continue thereafter for a term of ________________________ unless the Work is completed prior thereto or this Contract is terminated as provided in this Contract.

Optional (for Alternative 2 only)

In addition, Company shall have the right, in its discretion, to extend this Contract for whatever time is necessary to complete the Work on the well then in progress.

Optional (for Alternative 2 only)

In addition, Company shall have an option to extend the term of this Contract for an additional period in the manner specified in Schedule 1.

Article 4 
DEFAULT

4.1 Actions of Default

If any of the following events occur, Contractor or Company, as applicable, shall be in default:

4.1.1 A Party becomes insolvent or receivership (for financial or other reasons), insolvency, or bankruptcy proceedings are commenced by or against a Party; 

4.1.2 A Party assigns or transfers any right or interest in this Contract other than as authorized under this Contract;

4.1.3 Contractor fails to make payment for services or materials related to the Work in accordance with the terms of an applicable contract;

4.1.4 Contractor fails to complete the Work in accordance with the requirements provided in this Contract; or

4.1.5 Except for breach of warranty under Article 7, a Party breaches any provision of this Contract which directly and adversely affects the Work or the performance of either Party's obligations under this Contract.

4.2 Company's Right to Terminate for Default by Contractor

If Contractor is in default and Company gives Notice to Contractor of Contractor’s act or omission constituting a ground for default under Article 4.1, Company shall have the following rights and Contractor shall have the following obligations:

4.2.1 Contractor shall take all commercially reasonable measures, if any are available, to begin to rectify the default as promptly as reasonably possible under the circumstances, (which shall not exceed a period of _______ (__) days from the date Contractor is given Notice thereof by Company). Contractor shall not be responsible for failing to rectify the default to the extent such failure results from unreasonable delay by Company in giving Notice to Contractor of the default.

4.2.2 If Contractor is unable to rectify the default, does not begin to rectify the default within the time period specified in Article 4.2.1, or fails to rectify the default as promptly as reasonably possible thereafter, Company may terminate this Contract by giving Notice to Contractor.

4.3 Company's Remedies for Default by Contractor That Results in Termination 

4.3.1 If Company terminates this Contract pursuant to Article 4.2.2, Company shall have the right to finish the Work, with or without the assistance of third parties, without incurring liability to Contractor.  Contractor, subject to its right to be compensated for that portion of the Work satisfactorily performed,

Alternative 1

shall pay Company for all actual direct costs reasonably necessitated by the default or termination that would not otherwise have been incurred, including, without limitation, as applicable, any additional mobilizing or demobilizing costs incurred by other contractors and their Subcontractors, and excess costs incurred in obtaining performance of the remaining Work by other contractors and their Subcontractors or by Company.

Optional (for Alternative 1 only)

Provided, however, Contractor's maximum liability to Company for such costs shall not exceed 

Alternative 1.1



 (enter a maximum amount).

Alternative 1.2



 percentage of the Contract price that would have been payable to Contractor for completion of that portion the Work remaining to be performed as of the date of termination of this Contract.

Alternative 2

shall pay Company for all actual direct costs reasonably necessitated by the default or termination that would not otherwise have been incurred, including, without limitation, as applicable, any additional mobilizing and demobilizing costs incurred by other contractors and their Subcontractors, and excess costs incurred in obtaining performance of the remaining Work by other contractors and their Subcontractors or by Company, plus any damages resulting from delay incurred as a result of the termination. Provided, however, Contractor's maximum liability to Company for such costs and damages shall not exceed 

Alternative 2.1


 (enter a maximum amount).

Alternative 2.2


 percentage of the Contract price that would have been payable to Contractor for completion of that portion of the Work remaining to be performed as of the date of termination of this Contract.

Alternative 3

shall be liable only for the liquidated damages specified in Schedule 3, if any.

4.4 The remedies provided under Article 4.2 and Article 4.3 shall be Company's only remedies for Contractors’ default.

4.5 Contractor's Right to Terminate for Default by Company.

4.5.1 If Company is in default and Contractor gives Notice to Company of Contractor's act or omission constituting a ground for default under Article 4.1, Company shall rectify the default within a reasonable time.

4.5.2 If Company fails to rectify the default within a reasonable time, Contractor may terminate this Contract by giving Notice to Company. Company shall not be responsible for failing to rectify the default to the extent such failure results from unreasonable delay by Contractor in giving Notice to Company of the default.

4.6 Contractor's Remedies for Default by Company

The remedy provided under Article 4.5 and this Article 4.6 shall be Contractor's only remedy for Company's default. If Contractor terminates this Contract pursuant to Article 4.5, Company shall pay Contractor

Alternative 1

for performance of the Work through the date of termination plus actual, direct and non-recoupable costs reasonably necessitated by the termination (including, without limitation, the non-recoupable cost of specially manufactured equipment required to perform this Contract).

Alternative 2

a pro rata portion of the Contract price (based on the proportionate amount of the Work performed through the date of termination) plus actual, direct and non-recoupable costs reasonably necessitated by the termination (including, without limitation, the non-recoupable cost of specially manufactured equipment required to perform this Contract).

Article 5 
TERMINATION

5.1 Termination for Convenience

Company may terminate this Contract for convenience by giving Contractor_______ (___) days Notice, in which case Company shall reimburse Contractor for

Alternative 1

performance of the Work through the date of termination plus actual direct and non-recoupable costs reasonably necessitated by the termination (including, without limitation, the non-recoupable cost of specially manufactured equipment required to perform this Contract).

Alternative 2

a pro rata portion of the Contract price (based on the proportionate amount of the Work performed through the date of termination) plus actual direct and non-recoupable costs reasonably necessitated by the termination (including, without limitation, the non-recoupable cost of specially manufactured equipment required to perform this Contract).

Alternative 3

the cancellation fees set forth in Schedule 3.

5.2 Termination Following Suspension
If Company suspends the Work under Article 6 and such suspension exceeds _______ (___) days, and if Contractor is not in default, then either Party may terminate this Contract; however, if Company and Contractor mutually agree to continue the Work, Contractor shall have the right to renegotiate its pricing based on the then current economic and market conditions. If this provision applies and if the Parties fail to reach mutual agreement respecting the continuation of the Work, suspension of the Work for a period in excess of the time period specified in this Article 5.2 shall be deemed a termination for convenience by Company under Article 5.1 without further Notice to Contractor.

5.3 Termination for Default, Force Majeure and Non-Compliance

Termination for default is governed by Article 4, termination for Force Majeure is governed by Article 18.3, and termination for non-compliance with the provisions in Article 21 is governed by Article 21.7.

Article 6 
SUSPENSION

6.1 Suspension by Company
6.1.1 Company may suspend all or any part of the Work for Contractor's default under Article 4 or for convenience by giving Notice to Contractor, which states the ground for suspension and, if for default, the specific nature of the default.

6.1.2 Upon any such suspension, Contractor shall cease such Work on the date specified in such Notice. Such suspension shall end when Company, by Notice to Contractor, requires Contractor to resume the suspended Work or when Company or Contractor terminates this Contract in accordance with Article 4 or Article 5, as applicable.

6.2 Payment of Costs
If Contractor is not in default during the suspension period, Company shall pay Contractor: 

6.2.1 the standby rates specified in Schedule 3, or if not specified, reasonable standby costs for personnel and equipment prior to demobilization;

Optional

and Contractor's reasonable standby costs for personnel and equipment subsequent to demobilization if Company requests that Contractor remain on standby and fully available to resume the Work;

6.2.2 actual costs incurred by Contractor to demobilize equipment and personnel from the Work Site, including, without limitation, the costs of ancillary items related to the suspended Work;

6.2.3 actual costs incurred by Contractor to remobilize equipment and personnel to the Work Site if requested by Company; and

6.2.4 other reasonable costs incurred by Contractor associated with the suspension, including, without limitation, storage costs, increased costs of materials and subcontracts, and other third-party charges.

6.3 This Article does not apply to any suspension for Force Majeure under Article 18.

Article 7 
WARRANTIES

7.1 Contractor Warranties

7.1.1 Qualifications and Performance. Contractor warrants that it is qualified to and shall perform the Work.

Alternative 1

7.1.2 Service Warranty

Contractor makes no warranties regarding any services provided under this Contract.

Alternative 2

7.1.3 Service Warranty

7.1.3.1 Warranty. The service warranty applies to all services performed by Contractor as part of the Work. Contractor warrants that it shall perform all such services in a Good and Workmanlike Manner. Contractor's warranty shall not apply to the extent Contractor has reasonably relied on inaccurate or incomplete information supplied by or on behalf of Company.

7.1.3.2 Duration. The service warranty period shall be __________________________ for Down Hole services and __________________________ for other services. The service warranty period begins on the day Contractor completes the service and ends at midnight on the last day of the warranty period. Warranty services shall be warranted as a new service with a new warranty period for that service only.

7.1.3.3 Remedies. In the event that Contractor fails to perform a service as warranted under Article 7.1.2.1, Company shall not later than ____ days after expiration of the service warranty period, advise Contractor of such failure (1) in writing, verbally, by facsimile, or by e-mail if such communication is acknowledged, confirmed, or otherwise evidenced in writing, by facsimile, or by e-mail by Contractor, or (2) by Notice. Contractor, at Company's option, shall Re-Perform the non-conforming services to the reasonable satisfaction of Company or, refund or credit Company, as applicable, that portion of the compensation that is attributable to the non-conforming service. If Company elects to have Contractor Re-Perform a non-conforming service, Contractor shall promptly commence Re-Performance upon request by Company (unless remobilization is required, in which case promptly upon remobilization). If marine or air transportation is required for Contractor's equipment, materials or personnel to return to the Work Site, ____________________[insert Company or Contractor] shall bear the expense of such transportation. If Contractor fails to complete such Re-Performance to the reasonable satisfaction of Company within _____________ (__) days, Company shall have the right to complete or correct the non-conforming services by itself or through another Person, and Contractor shall be responsible for all reasonable costs incurred by Company in the completion or correction of the non-conforming services. If marine or air transportation is required for such other equipment, materials or personnel to mobilize to the Work Site, ____________________[insert Company or Contractor] shall bear the expense of such transportation. 

Optional Alternative 1

Provided, however, Contractor's maximum liability to Company for such reasonable costs shall not exceed _______________________.

Optional Alternative 2

Provided, however, Contractor's maximum liability to Company for such reasonable costs shall not exceed ________________________ percent of the compensation that would have been payable to Contractor for completion of the Work.

Alternative 1

7.1.4 Product Warranty

Contractor makes no warranties regarding any products provided under this Contract.

Alternative 2

7.1.5 Product Warranty

7.1.5.1 Warranty. Except for Consumables covered by Article 7.1.3.5 and rental items covered by Article 7.1.3.6. Contractor warrants that all products, equipment, and material, including, without limitation, service-related materials (collectively items) shall conform to the published specifications (and any standards set forth in Schedule 2), be new (or like new if allowed by Company in writing), shall be free from defects in workmanship and materials, and shall meet the technical specifications for such items required by applicable laws, regulations, codes and standards.

7.1.5.2 Duration. The product warranty period shall be _____ months from date of installation or ____ months from the date of delivery, whichever first occurs.

Alternative 1

7.1.5.3 Remedies. In the event that Contractor fails to conform to the product warranty, Company shall not later than ____ days after expiration of the product warranty period, advise Contractor of such failure (1) in writing, verbally, by facsimile, or by e-mail if such communication is acknowledged, confirmed, or otherwise evidenced in writing, by facsimile, or by e-mail by Contractor, or (2) by Notice. Contractor, at Contractor's option, shall replace or repair the non-conforming item to Company's reasonable satisfaction or, refund or credit to Company, as applicable, that portion of the compensation that is attributable to the non-conforming item. If such item is Down Hole equipment or subsurface equipment, Company shall, at its sole cost and risk, return such item to the surface for repair or replacement. Contractor shall not be responsible for retrieving or removing non-conforming items or any part thereof or for reinstalling the same when repaired or replaced, or for any cost incurred in connection therewith.

Alternative 2

7.1.5.4 Remedies. In the event that Contractor fails to conform to the product warranty, Company shall not later than ____ days after expiration of the product warranty period, advise Contractor of such failure (1) in writing, verbally, by facsimile, or by e-mail if such communication is acknowledged, confirmed, or otherwise evidenced in writing, by facsimile, or by e-mail by Contractor, or (2) by Notice. Contractor shall, at Contractor's option, replace or repair the non-conforming item to Company's reasonable satisfaction. Contractor shall be responsible for all reasonable costs incurred in retrieving, removing, and reinstalling the non-conforming item up to but not exceeding the amount of ________________.

7.1.5.5 Time to Repair or Replace. Contractor shall commence corrective action to repair or replace the non-conforming item as promptly as reasonably possible upon discovering that the item is defective or after receipt of a Notice from Company that the item is defective, whichever first occurs. If Contractor fails to repair or replace the non-conforming item within a reasonable time period, Company shall have the right to have the non-conforming item repaired or replaced by itself or by another Person, and Contractor shall be responsible for all reasonable costs incurred by Company in the repair or replacement of the non-conforming item.

Optional Alternative 1

Provided, however, Contractor's maximum liability to Company for such reasonable costs shall not exceed ______________________. 

Optional Alternative 2

Provided, however, Contractor's maximum liability to Company for such reasonable costs shall not exceed ________________________ percent of the cost that would have been payable to Contractor for the item.

7.1.5.6 Consumable Products and Materials Warranty. Contractor warrants that all Consumables shall meet the agreed specifications when delivered and for their normal shelf life. For shelf life, Contractor warrants that the represented quantity, composition, and effectiveness of the Consumables shall not be materially lessened during storage that complies with the manufacturer's or supplier's recommended storage conditions and storage period. The warranty period shall expire when the Consumables are consumed or the shelf life expires, whichever first occurs. For avoidance of doubt, a Consumable must meet the specifications on the date of use and on the last day of its shelf life.

In the event that any Consumables fail to conform to this Consumables warranty, Company shall not later than ____ days after expiration of the applicable Consumables warranty period, advise Contractor of such failure (1) in writing, verbally, by facsimile, or by e-mail if such communication is acknowledged, confirmed, or otherwise evidenced in writing, by facsimile, or by e-mail by Contractor, or (2) by Notice. Contractor, at Contractor's option, shall replace the non-conforming Consumable to Company's reasonable satisfaction or, refund or credit to Company, as applicable, that portion of the compensation that is attributable to the non-conforming Consumable which could not be used due to its non-conformity and has been returned to Contractor, wherever reasonably possible.

7.1.5.7 Rental Items Warranty. Contractor warrants that all items rented to Company under this Contract shall meet specifications as set forth in Schedule 2 upon delivery. Rental equipment shall be in good working condition throughout the rental period (ordinary wear and tear or misuse by Company or Company's other contractor(s) excepted), and, where ordered by Company, shall include operating manuals, supplies, and spare parts. Rental equipment shall be returned by Company in the same condition as when received, ordinary wear and tear excepted. Rental items which are Consumables, including, without limitation, drilling fluids, shall be returned in the same quantity and quality as when delivered or be subjected to a reconditioning fee and a charge for the quantity of the Consumable used as set out in Schedule 3.

In the event that a rental item fails to conform to this rental items warranty, Company shall advise Contractor of such failure (1) in writing, verbally, by facsimile, or by e-mail if such communication is acknowledged, confirmed, or otherwise evidenced in writing, by facsimile, or by e-mail by Contractor, or (2) by Notice. Contractor, at Contractor's option, shall replace or repair the non-conforming rental item to Company's reasonable satisfaction or, refund or credit to Company, as applicable, that portion of any compensation paid by Company from the date Company first advised Contractor of the non-conformity and attributable to the non-conforming rental item that could not be adequately operated due to its non-conformity. If Company fails to return a rental item in same condition as when received, ordinary wear and tear excepted, or fails to return a Consumable rental item in the same quantity and quality as when received, Contractor shall promptly notify Company in the same manner provided for notifications to Contractor of such failure. Company, at Company’s option, shall replace or repair such rental item to Contractor’s reasonable satisfaction, except that in the case of a Consumable rental item, Company shall pay Contractor a reasonable reconditioning fee. 

7.1.5.8 Assignable Warranties. In addition to Contractor's warranties, Contractor shall obtain from Contractor’s Subcontractors and, to the extent reasonably possible, from Contractor’s vendors and suppliers, assignable warranties that are no less favorable than this Contract's warranties on services, products, Consumables, and rental items, as applicable. If obtained, Contractor shall assign such warranties to Company. If no formal assignment is made, such warranties shall be deemed assigned after Contractor has completed the Work.

7.1.5.9 Warranty Exclusions. The warranties under this Article 7.1.3 shall not apply: 

To the extent an item fails by reason of ordinary wear and tear, erosion, corrosion, temperature, pressure or other conditions in excess of or contrary to agreed specifications (or, if there are not agreed specifications, the normal operating environment for that item);

If any member of Company Group have improperly repaired or reworked the warranted item in any material respect;

To a warranted item that has been modified or improperly handled, stored, installed, repaired, operated, or maintained in any material respect;

To any improper design where Contractor prepared drawings or lists from designs furnished by any member of Company Group; provided, however, Contractor shall use reasonable efforts to obtain from such other parties a freely assignable warranty and assign such warranty to Company, but if no formal assignment is made, such freely assignable warranties shall be deemed assigned after Contractor has completed the Work.

7.2 Company Warranties

Company warrants legal and actual access to the Work Site.

7.3 Warranty Limitations

The express warranties and remedies for breach of warranty in this Contract shall be in lieu of any and all other warranties, conditions, and remedies, including, without limitation, the default provisions in this Contract, whatsoever, express, implied or statutory as may have otherwise been applicable, including, without limitation, any implied warranties of merchantability, fitness for a particular purpose, satisfactory quality, and any implied conditions of contract law.
Optional Alternative 1

Company acknowledges that information, interpretation, advice, or provision of data by Contractor shall be in an advisory capacity only and that Contractor does not warrant the accuracy of, and shall not be liable under a breach of warranty for any such information, interpretation, advice, or provision of data.

Optional Alternative 2

Company acknowledges that information, interpretation, advice, or provision of data by Contractor, which is not part of the Work, shall be in an advisory capacity only and that Contractor does not warrant the accuracy of, and shall not be liable under a breach of warranty for any such information, interpretation, advice, or provision of data.

Article 8 
CONTRACTOR'S RIGHTS AND RESPONSIBILITIES

8.1 Status

8.1.1 Independent Contractor. Contractor shall act as an independent contractor and not as an agent of Company. Persons engaged by Contractor for the conduct of the Work and for all matters incident thereto, shall be employees or independent Subcontractors of Contractor. Neither Company nor Contractor shall have direction or control of the employees of the other Party in the conduct of the Work. Contractor, as an independent contractor, shall have complete control over the manner and performance of its operations, Company being interested only in the results to be obtained from the Work. 

8.1.2 Instruction and Direction. Subject to the other provisions of this Contract, Company may instruct and direct Contractor, from time to time, as to the results to be obtained from the Work.

8.1.3 Contractor to Act in Own Name.  All responsibilities undertaken by Contractor in connection with the Work, including, without limitation, those concerning Contractor’s personnel, shall be undertaken in the name of Contractor and not in the name of Company.

8.2 General Responsibilities

8.2.1 Work Performance.

8.2.1.1 Contractor has acquainted itself with the nature and scope of the Work required by this Contract and with matters which may affect the Work, including, without limitation:

the geographic, climatic, weather, and cultural conditions prevailing in the Area of Operations;

third-party services, labor, facilities and ports available; and

government rules, regulations, orders, ordinances, codes, policies and laws.

Failure by Contractor to familiarize itself with any such matter shall not relieve Contractor in whole or in part from its obligations under this Contract.

8.2.1.2 Contractor shall perform the Work as rapidly as existing conditions permit, in a Good and Workmanlike Manner, strictly in accordance with the technical specifications and terms and conditions contained in this Contract, without interruption, except in the event of Force Majeure or as may be authorized or required by Company. 

8.2.2 Handling. Contractor shall exercise the same degree of care in handling and using Company's equipment as Contractor would its own equipment. Contractor shall visually inspect all equipment provided by Company when delivered into Contractor's possession in the Area of Operations.

8.2.3 Reports. Contractor shall prepare technical and production reports on a timely, regular basis. Contractor shall deliver such reports to Company Representative either by fax, e-mail or by other dependable and mutually agreed means. Reporting formats and procedures, as well as the required frequency of each report are provided in Schedule 2.  A complete and final report, covering the entire period of Work shall be produced by Contractor as specified in Schedule 2.

8.2.4 Defects. If Contractor becomes aware of defects or deficiencies in equipment supplied by Company pursuant to Schedule 1, becomes aware of discrepancies between information provided by Company in the Schedules and actual on-site conditions, or becomes aware of errors or omissions in the specifications in the Schedules, Contractor shall advise Company.

8.2.5 Equipment Return. On completion of the Work, Contractor shall return to Company any equipment received by Contractor from Company or purchased by Contractor for Company's account and not consumed in the performance of the Work. Contractor shall return such equipment in the same condition as originally delivered to Contractor, ordinary wear and tear excepted.

8.2.6 Electronic Data Transmission and Storage
Contractor shall endeavor to transmit data or other information to Company electronically as accurately and as securely as practicable in accordance with current industry practice; however, Contractor shall not be responsible for the accuracy of such data or other information transmitted to Company by electronic processes and shall not be responsible for accidental or intentional interception of such data or other information by others unless Contractor (i) misaddresses or misdirects any such data or fails to comply with Company’s encryption instructions or (ii) transmits such data or other information to Company contrary to Company’s instructions. Contractor does not warrant the safe storage or the length of time of storage of any digital tapes, optical logs, prints or other similar products or materials.

8.2.7 Vessels and Aircraft 

If any vessel or aircraft is owned or chartered by Contractor and used in performing the Work, Contractor agrees that the vessels are, and shall remain throughout this Contract, seaworthy and maintained in class and that the aircraft are, and shall remain throughout this Contract, airworthy.

8.3 Personnel Responsibilities

8.3.1 Personnel. Contractor shall maintain at all times the minimum personnel necessary to perform the Work or as otherwise specified in Schedule 2. If requested by Company, or proposed by Contractor and approved by Company, Contractor shall assign to the Work the optional personnel, if any, as provided in Schedule 2.

8.3.2 Fitness and Qualification of Personnel. The personnel assigned by Contractor to conduct the Work, or any part thereof, shall be mentally and physically fit, trained, competent, skilled and experienced in the conduct of the tasks for which they are intended. Contractor's Key Personnel shall be able to read, write and speak the English[Or insert alternative language] language fluently. If requested by Company prior to the commencement of Work, Contractor shall provide to Company curriculum vitae for all of Contractor’s Key Personnel to be assigned to the Work. Company shall have a reasonable time, after receipt of such material, to make a reasonable request that any of such personnel not be assigned to the Work, in which event Contractor shall provide suitable substitute personnel. Contractor shall not remove any of its Key Personnel, as provided in Schedule 2, without the prior approval of Company.

8.3.3 Discipline and Replacement of Personnel. Contractor shall maintain strict discipline and good order among its personnel, and those of Contractor’s Subcontractors, during the performance of the Work. In the event of willful or reckless misconduct, negligence, gross negligence, evident professional incompetence, or non compliance with (1) applicable laws or customs of the Host Government or (2) with applicable HS&E regulations by any personnel directly or indirectly employed by Contractor for the conduct of the Work, and, if these events have or are reasonably likely to have a materially adverse effect on the performance of the Work, Contractor shall promptly replace at its expense, whether or not requested by Company, any culpable personnel with a competent substitute(s) within 24 hours or such longer time as may be agreed by Company. This provision shall also apply whenever the behavior of any personnel is likely to jeopardize the relationship between Company and Host Government. Any such personnel shall be immediately removed from the Area of Operations at the expense of Contractor. Any personnel removed for any of these reasons shall not be engaged again in the Work or on other work done for Company without the prior approval of Company.

Contractor shall remove any of its personnel, if requested by Company without cause, at the sole cost of Company.

8.3.4 Medical Care. Contractor shall be responsible, at its expense, for all medical and hospital expenses of Contractor's personnel. Contractor's personnel shall undergo such pre-employment and periodic medical examinations as may be provided in Schedule 2, as Company may reasonably prescribe, and as otherwise required by applicable law. Medical certificates, upon request, shall be made available for inspection by Company.

8.3.5 Visas and Work Permits. Unless otherwise specified in Schedule 1 to this Contract, Contractor shall obtain and provide at its expense all visas, working permits, exit and re-entry permits and all other Host Government authorizations or documentation required in connection with the entry, presence, employment or exit of Contractor's personnel from the Area of Operations.

8.3.6 Rotation. Contractor shall be responsible, at its expense, to provide and schedule for the normal rotation of all of its personnel for rest and leave purposes, including, without limitation, transportation. Contractor shall ensure that it has available sufficient other personnel, who are suitably experienced and competent, to replace such personnel when at rest or on leave. Before commencing the Work, Contractor shall provide Company with Contractor’s rotational leave schedule.

8.3.7 Wages, Salaries, and Benefits. Contractor shall be responsible for and promptly pay salaries and wages and other benefits due Contractor's personnel, including, without limitation, overtime, allowances, social benefits, relocation expenses, indemnities, compensations and fringe benefits of whatever nature and shall ensure that such payments and benefits comply with applicable law.

8.3.8 Personnel Transport. Upon receipt of Notice by Company that Contractor's personnel are required for duty in connection with the Work, Contractor shall promptly provide such personnel to Company at Company's base of operations as provided in Schedule 1.

8.3.9 Expenses. Unless otherwise specified in Schedule 1, Contractor shall arrange and be responsible for expenses incurred in transporting Contractor's personnel between their points of origin and Company's base of operations. When Contractor's personnel are required by Company at Company's offshore Work Site, Company shall provide, at its expense, substantially the same type of transportation, under the circumstances, for such personnel as Company does for other personnel of similar classification from the base of operations to the offshore Work Site and return.

8.4 Permit Responsibilities

Host Government Authorizations. Subject to Article 9.1.1 and Article 9.2.1 below and except as otherwise specified in Schedule 1, Contractor shall be responsible for obtaining and maintaining, Host Government authorizations necessary for the performance of the Work and for Contractor's personnel (along with their personal effects) and equipment to enter into and operate within the Country of Operations. 

Article 9 
COMPANY'S RIGHTS AND RESPONSIBILITIES

9.1 Access and Inspection

9.1.1 Access. Company shall provide Contractor with access to and from the Work Site, including, without limitation, any permits or licenses from the Host Government as may be necessary to provide access. Company shall promptly give Notice to Contractor of any restrictions or limitations on Company's access. Should Contractor be denied access to the Work Site for any reason beyond Contractor's control, Contractor shall be compensated for any resulting loss in time at the standby rate provided for in Schedule 3.

9.1.2 Inspection of Work. Company may inspect the performance of the Work, from time to time, and advise Contractor of any substandard performance. Company shall have access at all times to the site where the Work is being performed and to the equipment and personnel of Contractor for the purpose of inspecting the performance of the Work. The inspection of any aspect of the performance of the Work shall not excuse Contractor from any obligation hereunder. If Company or others fail to inspect, witness, test, discover defects or reject Work performed by Contractor that is not in accordance with this Contract, Contractor shall not be relieved from the liabilities and obligations specified in this Contract

9.2 Responsibilities

9.2.1 Authorizations Obtained by Company. Company shall obtain, in its name, Host Government authorizations, which, by law or contract, may be obtained only in Company's name, and which are necessary for Contractor to conduct the Work.

9.2.2 Company Assistance. To the extent feasible, Company shall assist Contractor in Contractor’s performance of the Work, including, without limitation, and subject to Article 11.2, importing and exporting Contractor equipment, materials, and supplies, maintaining liaison with the Host Government, and obtaining reasonable access to Company's infrastructure in the Country of Operations and related matters.

9.2.3 Food and Accommodation. Unless otherwise provided in Schedule 1, Company shall provide food and accommodation for Contractor’s personnel performing the Work. Any such accommodation and food shall be of the same type and quality as Company provides for other personnel of similar classification under similar conditions provided that Contractor and Contractor's personnel comply with Company's administrative requirements.

9.2.4 Transportation. Except as may be provided in Schedule 1, where Contractor's equipment and personnel are required offshore, Company shall arrange the transportation of Contractor's equipment and personnel at Company's expense from Company's base to the offshore Work Site and for the return of Contractor’s equipment and personnel from the offshore Work Site to Company's base.

9.2.5 Medical Facilities. If Company provides medical facilities, staffed by Company personnel and supported by Company equipment, at the Work Site or base of operations, Company shall make such facilities available to Contractor's personnel for emergency first aid only and on a reimbursement of cost basis.

Optional

9.2.6 Emergency Evacuation. In the event of a medical emergency, civil disturbance, natural disaster, or other emergency situation, whether considered Force Majeure or otherwise, the emergency evacuation of Contractor personnel and Company personnel, as applicable, from the Work Site shall be in accordance with Schedule 1.

9.3 Equipment

Company shall provide, at its expense, the items of equipment and materials designated in Schedule 1. Title and risk of loss to any such designated equipment and materials purchased or otherwise provided by Contractor to or on behalf of and paid for by Company shall pass, unless otherwise agreed in Schedule 1, to Company upon delivery at the Work Site for an onshore operation or at base of operations for an offshore operation.

Optional

9.4 Release of Personnel and Equipment

Company reserves the right to release Contractor's personnel and equipment during this Contract; however, the right to recall released personnel and equipment and the compensation payable to Contractor as a result of such a release or recall, as applicable, shall be as provided in Schedule 3.

Article 10 
Contractor and Company Representatives

10.1 Representatives

Contractor shall appoint a Contractor Representative (and one or more alternates for rotational purposes) and Company shall appoint a Company Representative (and one or more alternates for rotational purposes) to act at the Work Site for the benefit of the appointing Party in all matters relating to the conduct of the Work as specified in this Contract, but excluding the modification of this Contract.  Company Representative shall be at the Work Site at times designated by Company, but with such frequency and duration so as not to impede the progress of the Work and shall have authority to give general instructions to Contractor Representative on behalf of Company regarding the results to be obtained from the Work. Contractor Representative and Company Representative shall have authority to settle disputes concerning the Work at the field level, subject to any internal procedure of either Party that requires the approval of a superior. The instructions and decisions of Contractor Representative and Company Representative shall be binding on the respective Parties if they are given and received in accordance with the terms of this Contract.

10.2 Replacement and Removal

Contractor reserves the right, exercisable in its reasonable discretion, to remove and replace, at its expense, its Contractor Representative (or alternate). Company reserves the right, exercisable in its reasonable discretion, to remove and replace, at its expense, its Company Representative (or alternate). This right to remove and replace may be exercised by giving Notice, stating the reasons for such removal or replacement, to the other Party. The exercising Party shall immediately replace such Contractor Representative or Company Representative, as applicable, with another similarly qualified and experienced individual, upon giving Notice to the other Party. Company shall have the right, exercisable in its reasonable discretion, to request Contractor to remove and replace Contractor Representative (or alternate) upon giving Notice to Contractor. The Parties shall promptly meet to discuss the matter, and if the matter cannot be amicably resolved without the removal of such Contractor Representative, Contractor shall thereupon remove and replace such Contractor Representative, as provided in this Article 10.2.

Article 11 
FINANCIAL Matters

11.1 Payment

11.1.1 Rates. Company shall pay to Contractor the compensation as provided in Schedule 3.

11.1.2 Invoicing. Contractor shall provide to Company an invoice, together with any required supporting documents, as provided in Schedule 3.

Optional

Contractor invoices not previously submitted to Company shall be submitted to Company within ____ days after completion of the Work. Invoices submitted to Company beyond such period shall not, at the option of Company and absent good cause shown by Contractor for the delay, be honored by Company.

11.1.3 Payment and Currency

11.1.3.1 Dispute. After receipt of each invoice, Company shall have ___ days to dispute the contents of the invoice or any portion thereof. If disputed, Company shall promptly give Notice to Contractor of the full particulars concerning the dispute or question. 

11.1.3.2 Payment. Payment of Contractor's undisputed invoices or such undisputed parts of an invoice shall be made in the Contract Currency specified in Schedule 3 within a period of _____________ days from date of receipt of invoice. Payment shall be made by check or bank transfer to the bank account and address as specified in Schedule 3. If made by bank transfer, payment shall be deemed effective from the date of confirmation of receipt into Contractor's bank account.

11.1.3.3 Currency. Where Contractor has incurred expenditures in a currency other than the Contract Currency, invoices to Company shall specify any amounts paid in such currency and Company may, at Company's option, pay such amounts to Contractor in such currency or in Contract Currency utilizing the relevant exchange rates for such currency reported by ______________ on the date of Contractor's invoice.

11.1.3.4 Banking and Currency Laws. Payments made under, or in connection with, this Contract shall be subject to applicable banking and currency control regulations of the Host Government.

11.1.3.5 No Waiver of Company's Rights. The payment of, objection to, or failure to object to any invoice, or any payment or settlement in resolution of any dispute, or any combination thereof shall not constitute acceptance by Company of the accuracy or justification of Contractor's invoices. Any payment by Company is made on the condition that Company reserves the right to challenge subsequently the validity of any invoiced amounts, subject only to the limitations contained in Article 11.4.

Optional

11.1.3.6 Late Payment Fees. Undisputed invoices or portions thereof that are past due for a total of ____ days after becoming due shall bear a service charge equal to _____________ percent per month, not to exceed the maximum rate allowed by the law of the Host Government until paid, as well as Contractor's costs of collection, including, without limitation, reasonable legal counsel fees and expenses.

11.1.4 Set-Off Right. Company shall have the right, exercisable at its sole discretion, to offset, against amounts claimed by Contractor to be due and owing to Contractor by Company under the terms of this Contract, any amount claimed by Company to be due and owing to Company by Contractor under the terms of this Contract. Any disputes between the Parties with regard to amounts due and owing by one to the other shall be resolved in accordance with Article 20.

Optional Alternative 1

11.1.5 Payment Security

11.1.5.1 Guarantees. If Contractor reasonably believes that Company may fail to meet Company’s payment obligations on a timely basis, Contractor may require Company to provide to Contractor a parent company guaranty, an irrevocable stand-by letter of credit, bank guarantee or other security reasonably acceptable to Contractor to assure timely payment of all compensation due Contractor.

11.1.5.2 Security Interest. If Contractor reasonably believes that Company may fail to meet Company’s payment obligations on a timely basis, Contractor may, at its option, reserve a security interest, lien or other security as may be available to Contractor under the law of the Host Government in the oil and gas wells, well equipment and production which are affected or benefited by the Work to further secure the payment obligations of Company under the terms of this Contract. Company agrees to execute such documents as are reasonably requested by Contractor to perfect or otherwise document such security interest or lien of Contractor.

Optional Alternative 2

11.1.6 Payment Security. If either Party reasonably believes that the other Party may fail to fulfill its obligations, the concerned Party may require the other Party to provide a parent company guaranty, irrevocable stand-by letter of credit, bank guarantee or other security designed reasonably to secure the timely and full performance of the obligations of the Party providing such security.

Alternative 1

11.2 Taxes and Import and Export Duties

11.2.1 Contractor's Tax Obligation. Subject to the further provisions of this Article 11.2, Contractor shall pay any Taxes assessed or levied on Contractor or its personnel by the taxing authority of any country, resulting from the performance of this Contract. Contractor shall require Contractor’s Subcontractors and their personnel to pay such Taxes. Contractor acknowledges that, in establishing the rates, fees, lump sums and other compensation provided in this Contract, Contractor has taken into account any existing Taxes for which it may be liable; however, Company shall reimburse Contractor for applicable VAT imposed on Contractor as a result of compensation paid to Contractor under the terms of this Contract, provided that Contractor separately invoices Company for VAT. As between Company and Contractor, Contractor shall pay for VAT levied against Contractor’s Subcontractors, and shall not invoice Company for same, unless otherwise provided in Schedule 1.

11.2.2 Contractor's Import Obligations. Subject to the further provisions of this Article 11.2, Contractor shall be responsible, at its expense, for customs duties, port dues, brokerage fees, handling fees, and related charges imposed on Contractor as a result of its equipment utilized for the Work and shall defend, indemnify and hold harmless Company from any claims, assessments and liabilities respecting same.

11.2.3 Contractor's Export Obligation. Subject to the further provisions of this Article 11.2, Contractor shall be responsible, at its expense, for exporting from the Country of Operations any Contractor equipment which has been imported therein under either (1) a Host Government Contract or other sponsorship by Company duty free or (2) a temporary import bond or similar regime whereby the equipment must be exported from the Country of Operations at the termination of the Work for which the equipment was first imported. This obligation of Contractor shall not apply to Contractor equipment which was permanently imported by Contractor or for which there is no obligation to export the equipment or to pay duty in lieu of export and shall not apply if Contractor elects to pay duty to the Host Government to maintain the equipment therein beyond the conclusion of the Work.

11.2.4 Company Import and Export Exemptions. If, pursuant to a Host Government Contract, Company is granted exemptions from import and export duties (including, without limitation, commercial handling charges), fees or Taxes, and such exemptions are available to Company's contractors, Company shall make such exemptions available for utilization by Contractor, to the extent Company is legally and contractually permitted to do so, subject to the following:

11.2.4.1 Contractor shall request prior written authorization from Company for the importation of Contractor's equipment necessary to perform the Work in the Country of Operations.

11.2.4.2 Contractor agrees not to sell, transfer or dispose of its equipment assigned to the Work without prior written approval of Company and without payment of the applicable import duties due to the appropriate Host Government authorities.

11.2.5 New Taxes and Import Duties. If, at any time and from time to time after the date of

Alternative 1

this Contract,

Alternative 2

Contractor's bid on which Contract is based,

new or amended Taxes or customs or import and export laws, rules, decrees or regulations of the Host Government increase or decrease Contractor's Tax obligation resulting from the performance of this Contract by _____[insert amount of money or percentage], then, upon a request for an adjustment by either Party, Company and Contractor shall meet to discuss, in good faith, and in compliance with applicable law, appropriate written modifications to Contractor's compensation or to this Contract to neutralize such increase or decrease.

11.2.6 Withholding. If Company is required by the law of the Host Government to withhold compensation due Contractor to satisfy any obligation of Contractor for Taxes due the Host Government, Company shall give prior Notice to Contractor of Company’s intention to withhold and Company agrees to pay on a timely basis the amounts so withheld over to the applicable taxing authority, on behalf of Contractor, and to provide Contractor with any tax receipts (originals, if possible) or other reliable evidence of payment issued by the taxing authority. Company shall not withhold compensation due Contractor if Contractor produces evidence, acceptable to Company, that Contractor is not subject to the withholding of such Taxes. Company agrees that it shall not unreasonably withhold such acceptance. Company shall reimburse Contractor for any Taxes withheld for which receipts or other reliable evidence substantiating the remittance of Taxes to the Host Government are not supplied to Contractor. Company's obligation to deliver to Contractor tax receipts or other reliable evidence issued by the taxing authority shall not apply if Company establishes to the reasonable satisfaction of Contractor that the taxing authority does not provide such documentation.

Alternative 2

11.3 Taxes and Import and Export Duties

11.3.1 Taxes. Company shall pay any Taxes assessed or levied against Contractor by the taxing authorities of the Host Government resulting from the performance by Contractor of this Contract. Contractor shall pay any Taxes assessed against Contractor by the taxing authorities of jurisdictions other than those of the Host Government resulting from the performances by Contractor of this Contract.

11.3.2 Duties. Company shall pay any customs duties, port charges, brokerage fees, handling fees and related expenses imposed on Contractor as a result of Contractor’s equipment.

11.3.3 Taxes and Duties on Contractor’s Personnel. Notwithstanding Articles 11.2.1 and 11.2.2 Contractor shall pay any Taxes, import duties and related charges imposed against Contractor as a result of compensation paid to or personal effects imported by or for Contractor's personnel.

11.4 Liens

11.4.1 Contractor's Obligation. Contractor shall pay any valid claims of indebtedness for personnel and equipment as they become due. No lien, charge, encumbrance or similar rights available to creditors under applicable law (collectively lien) shall become fixed upon Company's Host Government Contract, wells, equipment, lands, fixtures, improvements, or other property as a result of Contractor failing to pay Contractor’s employees, suppliers, vendors, or Subcontractors or failing to pay Taxes payable by Contractor under this Contract.

11.4.2 Company's Right to Pay. If Contractor fails to pay valid claims of indebtedness, Company shall have the right to pay such claims of indebtedness and to set off such payments against compensation due or to become due to Contractor under this Contract; provided, however, Company shall not pay claims of indebtedness that Contractor is actively contesting if Contractor has taken all actions necessary (including, without limitation, the posting of a bond or other security, if appropriate) to protect Company's interests and the interests of Company Group and Host Government in the Area of Operations.

11.4.3 Contractor Liens on Company. The rights referred to in Article 11.3.1 shall not prohibit Contractor from filing liens if Company fails to pay compensation due Contractor in a timely manner. If Company fails to pay compensation due Contractor in a timely manner, Contractor shall have the right to file liens (or to pursue similar rights as may be available to Contractor under applicable law) and to exercise all of Contractor’s available remedies to collect the compensation due.

Optional

11.4.4 Contractor's Certificate of Payment. Before Company pays any of Contractor's invoices, Company may require Contractor to certify, in a format specified in the Schedule 3 or, if none is specified, as may be agreed by the Parties, that there are no unsatisfied claims for personnel or equipment or Taxes payable by Contractor under this Contract.

11.5 Audit

11.5.1 Company's Right to Audit. During the term of this Contract, Company reserves the right to inspect, examine and copy the books and account records of Contractor and Contractor’s Subcontractors to verify (1) amounts payable to Contractor under this Contract, and (2) compliance by Contractor with Article 21. During the term of this Contract, and within _______ months thereafter, any representative authorized by Company in writing may review any records of Contractor and Contractor’s Subcontractors and vendors of any tier relative to the Work and to transactions related thereto for the purposes provided above.

11.5.2 Contractor Record Maintenance Duty. Contractor shall safely keep, in accordance with generally accepted accounting practices, true and detailed records and accounts pertaining to the Work performed and to transactions related thereto for at least ____ years after termination of this Contract.

11.5.3 Limitations on Company's Right. Company's rights of inspection, examination, copying and audit shall be limited to the verification of the correctness of paid invoiced items and shall not apply to non-reimbursable expenses, profit margins, charges which are expressed as a fixed unit rate or percentage, proprietary Contractor information or trade secrets, Contractor confidential data, other customers' information, information subject to an obligation of confidentiality by Contractor, or other records not necessary to verify the matters specified in Article 11.4.1.

11.5.4 Contractor's Reasonable Assistance Duty. Contractor shall provide reasonable assistance to Company in making such audits. If such audit(s) should reveal any discrepancy or error, such discrepancy or error shall be promptly corrected and the corresponding reimbursement to or payment by Company (as the case may be) shall be made, if appropriate.

Optional

11.6 Effect of New or Changed Legislation or Regulations. Except as addressed in Article 11.2, if Contractor’s costs are increased or decreased as a result of any new or amended legislation or regulations applicable to this Contract and not enacted at the Effective Date of this Contract, Company and Contractor shall discuss in good faith a fair and equitable reflection of any such new or amended legislation or regulations in Contractor's applicable rates and fees.

Article 12 
Work Changes

Alternative 1

12.1 Written Change Order

Company may change portions of the Work, by means of a written Change Order. Upon the written request of either Party, the Parties shall promptly meet and negotiate equitable adjustments in the Work, including, without limitation, the compensation due Contractor, the time of Work performance, and other relevant factors arising from the effects of an issued or contemplated Change Order. Contractor may decline to perform any Change Order to the extent such Change Order contemplates services which fall beyond the reasonable capability of Contractor or which, in Contractor's reasonable opinion, shall result in the contravention of any HS&E rule or regulation of Contractor, of Company or as contained in applicable law.

12.2 Adjustments
Unless Company determines, to its reasonable satisfaction, that suspension of the Work during negotiation of a Change Order shall unduly jeopardize the Work or other activities of Company at the Work Site, Contractor shall not be required to perform the Change Order until the Parties have a written agreement concerning adjustments in compensation, time of Work performance or other relevant factors. 

Alternative 2 (12.1 through 12.5 inclusive)

12.3 Written Change Order

Company may, through a written Change Order, direct Contractor to make any change in the performance of the Work, including, without limitation, changes in the manner of performance of the Work in Contractor supplied personnel, equipment, materials or facilities, that reasonably falls within the general scope of the services or products provided under this Contract.

12.4 Impact of Change Order

If Contractor determines that a Change Order shall not impact Contractor’s cost or schedule of the Work, Contractor shall execute the Change Order, return the signed copy to Company, and proceed as specified in the Change Order. If Contractor reasonably determines that the Change Order directed by Company shall increase or decrease Contractor's cost or time of performing the Work, Contractor shall not proceed as specified in the Change Order but shall immediately give Notice to Company that the Change Order shall impact the cost or time of performance. Contractor may decline to perform any Change Order to the extent such Change Order contemplates services which fall beyond the reasonable capability of Contractor or which, in Contractor's reasonable opinion, shall result in the contravention of any HS&E rule or regulation of Contractor, Company or applicable law.

12.5 Contractor Proposal

As soon as possible, but not later than _______ (____) days after receipt of a Change Order, which in the opinion of Contractor increases or decreases the cost of or time to perform the Work, Contractor shall submit a proposal to Company specifying the amount of the increase or decrease in the cost of or time to perform the Work. Company shall review Contractor's proposal and may accept, reject or modify the proposal for Contractor's reconsideration as soon as reasonably possible.

12.6 Effect of Change Order
If and when Company and Contractor reach agreement on all matters pertaining to the Change Order, the Change Order shall be executed by the parties. The Change Order shall be deemed an amendment to the Work to be performed, and Contractor shall proceed as specified in the Change Order.

12.7 Dispute

Should Company and Contractor fail to agree on the terms of the Change Order, Company, at its option, may direct Contractor to proceed with the Change Order under terms and conditions as specified by Company, and Contractor shall proceed as specified in the Change Order, in which case, Contractor may implement the dispute resolution provisions of Article 20.

Article 13 
LIABILITIES AND INDEMNIFICATION

13.1 General

To avoid the time and expense of protracted litigation between the Parties and to allow each Party to arrange for insurance or self-insurance as deemed appropriate to address the relevant risks, the responsibility for certain Claims shall be allocated between the Parties in accordance with the further provisions of this Article 13.

13.1.1 Contractor’s indemnity of Company Group. Regardless of Cause, Contractor Shall Be Liable For And Indemnify Company Group from Claims arising out of personal injury, illness, death, or property loss or damage suffered by any member of Contractor Group.

13.1.2 Rented or consigned property. Property that has been rented to or consigned to Company by Contractor and (1) is specifically identified as part of Schedule 2 or, (2) is not being operated or maintained by Contractor Group shall be considered property of Company for purposes of this Article 13.

Alternative 1
13.1.3 Company’s indemnity of Contractor Group. Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group from Claims arising out of personal injury, illness, death, or property loss or damage suffered by Company, Company’s Affiliates, Joint Interest Owners and Company's Invitees, and its and their shareholders, officers, directors, employees, agents, consultants, servants and insurers of all of the foregoing.

Alternative 2

13.1.4 Company’s indemnity of Contractor Group. Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group from Claims arising out of personal injury, illness, death, or property loss or damage suffered by any member of Company Group.

Optional

13.1.5 Third Parties

13.1.5.1 Contractor Shall Be Liable For And Indemnify Company Group from and against any and all Claims arising out of personal injury, illness, death, or property loss or damage suffered by Third Parties, to the extent attributable to the Negligence or Gross Negligence of any member of Contractor Group; provided, however, Contractor shall not be obligated to Defend Company Group for any such Claims.

13.1.5.2 Company Shall Be Liable For And Indemnify Contractor Group from and against any and all Claims arising out of personal injury, illness, death, or property loss or damage suffered by Third Parties, to the extent attributable to the Negligence or Gross Negligence of any member of Company Group; provided, however, Company shall not be obligated to Defend Contractor Group for any such Claims.

13.2 Special Risk and Indemnity Provisions

To the extent of conflict, the following indemnity provisions control over the provisions of Article 13.1.

13.2.1 Down Hole Equipment and Fishing

13.2.1.1 Regardless of Cause, Company shall perform all fishing to recover Down Hole equipment at Company's expense.

13.2.1.2 Regardless of Cause, Company, at Company’s sole option, shall either reimburse Contractor as provided in Article 13.2.4.2 or for the costs of repair of any equipment of any member of Contractor Group that is lost or damaged Down Hole, whichever is less.

Optional

13.2.2 Surface Equipment

Except to the extent of fair wear and tear, if Contractor can demonstrate that any equipment (other than that located Down Hole) of any member of Contractor Group has been subject to abnormal damage (meaning damage which could not be reasonably expected) resulting directly from corrosion, erosion or abrasion caused by the nature of the well effluent, Contractor shall be reimbursed as provided in Article 13.2.4.2 or for the cost of repair, whichever is less, except to the extent that such damage is caused by the Negligence of any member of Contractor Group.

Optional

13.2.3 Marine Transported Equipment

Regardless of Cause, unless due to the Gross Negligence of any member of Contractor Group, Company shall either reimburse Contractor as provided in Article 13.2.4.2 or for the costs of repair, whichever is less, for loss to (and salvage and recovery, if required by law) or damage of the equipment of any member of Contractor Group while on marine conveyance arranged by or while being loaded or unloaded therefrom by any member of Company Group. 
13.2.4 Contractor Equipment

13.2.4.1 With regard to any Contractor Group equipment that is lost or damaged as provided in this Article 13.2, Contractor shall advise Company (1) in writing, verbally, by facsimile, or by e-mail if such communication is acknowledged, confirmed, or otherwise evidenced in writing, by facsimile, or by e-mail by Company, or (2) by Notice within thirty (30) days of the date of recorded loss of or damage to equipment of any member of Contractor Group, giving full details of any such loss or damage and the amount of reimbursement due the member of Contractor Group.

13.2.4.2 With regard to any Contractor Group equipment that is lost or damaged as provided in this Article 13.2, Company shall reimburse Contractor on the following basis: (1) for equipment which is periodically refurbished at FOB replacement cost, with Company responsible for transportation costs to the Work Site if requested by Company, and (2) for equipment which is not periodically refurbished at depreciated value which shall (unless the Parties agree on a specific depreciation schedule attached as part of Schedule 3) be based on original cost (substantiated by original invoice or equivalent records) reduced by a depreciation factor of _____ percent (___%) per month up to a maximum of _____ percent (__%); however, if Contractor fails to furnish an original invoice or equivalent records, then the maximum depreciation percentage shall apply.

13.2.5 Wild Well

Alternative 1

Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group from Claims arising from a Work Site fire or explosion or blowout, cratering or any uncontrolled well condition, including, without limitation, the cost of controlling a wild well, underground or above the surface, and the removal of debris, save and except Claims arising out of personal injury, illness, death, or property loss or damage suffered by any member of Contractor Group. 

Optional (to Alternative 1)

In this regard, Company Shall Be Liable For And Indemnify Contractor Group for such Claims arising out of the Gross Negligence of any member of Contractor Group in excess of _________________ per occurrence.

Alternative 2

Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group for the reasonable costs of controlling a wild well, underground or above the surface, and the removal of debris. 

Alternative 3

Regardless of Cause (including Gross Negligence), Company Shall Be Liable For And Indemnify Contractor Group from Claims arising from a Work Site fire or explosion or blowout, cratering or any uncontrolled well condition, including, without limitation, the cost of controlling a wild well, underground or above the surface and the removal of debris, save and except Claims arising out of personal injury, illness, death, or property loss or damage suffered by any member of Contractor Group.

13.2.6 Reservoir

Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group from Claims for damage to the subsurface including, without limitation, damage to the reservoir and the well.

Optional

In this regard, Company Shall Be Liable For And Indemnify Contractor Group for such Claims arising out of the Gross Negligence of any member of Contractor Group in excess of ______________________ per occurrence.

Optional

13.2.7 Subsurface Trespass

Alternative 1

Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group from Claims for subsurface trespass or related causes of action.

Optional (to Alternative 1)

In this regard, Company Shall Be Liable For And Indemnify Contractor Group for such Claims arising out of the Gross Negligence of any member of Contractor Group in excess of ______________ per occurrence.

Alternative 2

Regardless of Cause (including Gross Negligence), Company Shall Be Liable For And Indemnify Contractor Group from Claims for subsurface trespass or related causes of action.

13.2.8 Patents and Copyrights

13.2.8.1 Contractor Shall Be Liable For And Indemnify Company Group from Claims for patent or copyright infringement by Contractor's customarily supplied equipment, goods, and services (contained in Contractor’s published price list) unless such infringement results from Company's use of such equipment, goods, and services in combination with other equipment, goods or services in the operation of any process. In the event Contractor's customarily supplied equipment, goods, or services are held to be infringing and their use is enjoined, Contractor shall, at its own expense, either procure for Company the right to continue using the equipment, goods, and services, replace the same with non-infringing equipment, goods, and services, or modify the equipment, goods, and services so that they become non-infringing. 

13.2.8.2 Company Shall Be Liable For And Indemnify Contractor Group from Claims for patent and copyright infringement by equipment, goods, and services which are not customarily supplied by Contractor (i.e., not contained in Contractor’s published price list) but which Company specifies that Contractor shall nonetheless provide and by equipment, goods, and services furnished by Company and utilized by Contractor in performing the Work.

13.2.9 Taxes

Each Party Shall Be Liable For And Indemnify the other Party from and against all Claims resulting from failure of the indemnifying Party to pay any of the Taxes or other charges for which such indemnifying Party is responsible under Article 11.2.

13.2.10 Pollution

13.2.10.1 Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group from Claims of pollution arising out of spills emanating from the equipment of any member of Company Group provided such equipment is in the care, custody and control of any member of Company Group.

13.2.10.2 Regardless of Cause, Contractor Shall Be Liable For And Indemnify Company Group from Claims of pollution arising out of spills emanating from the equipment of any member of Contractor Group provided such equipment is in the care, custody and control of any member of Contractor Group.

13.2.10.3 Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group from Claims of pollution arising out of spills of material provided by any member of Contractor Group to Company for use by any member of Company Group once the material is delivered to the location and during transit on conveyance arranged by any member of Company Group. 

13.2.10.4 Regardless of Cause, Contractor Shall Be Liable For And Indemnify Company Group from Claims of pollution arising out of spills of material to be provided by any member of Contractor Group to any member of Company Group during transit on conveyance arranged by any member of Contractor Group.

Alternative 1

13.2.10.5 Notwithstanding this Article 13.2.10.1, Regardless of Cause (including Gross Negligence), Company Shall Be Liable For And Indemnify Contractor Group from Claims of pollution arising out of a blowout, seepage of sub-surface origin or uncontrolled well flow.

Alternative 2

13.2.10.6 Notwithstanding Article 13.2.10.1, Regardless of Cause, (including Gross Negligence) Company Shall Be Liable For And Indemnify Contractor Group from Claims of pollution arising out of a blowout, seepage of sub-surface origin or uncontrolled well flow, unless due to the Gross Negligence of any member of Contractor Group up to a cap of ________________ and Company Shall Be Liable For And Indemnify Contractor Group for such Claims to the extent in excess of such amount.

Alternative 3

13.2.10.7 Notwithstanding Article 13.2.10.1, Regardless of Cause, except to the extent of the Negligence of any member of Contractor Group up to a cap of __________, Company Shall Be Liable For And Indemnify Contractor Group from Claims of pollution arising out of a blowout, seepage of sub-surface origin or uncontrolled well flow. 

13.2.11 Radioactive sources lost Down Hole

13.2.11.1 Regardless of Cause (including Gross Negligence) recovery or abandonment of any radioactive source lost Down Hole shall be performed by Company at Company's sole cost and risk.

Optional Alternative 1

13.2.11.2 Regardless of Cause, Company Shall Be Liable For And Indemnify Contractor Group from Claims due to radioactivity arising out of personal injury, illness, death, or property loss or damage to any member of Company Group or a Third Party to the extent attributable to a radioactive source lost Down Hole or the recovery of such source. 

Optional (for Alternative 1 only)

Contractor Shall Be Liable For And Indemnify Company Group from Claims due to radioactivity arising out of personal injury, illness, death, or property loss or damage to any member of Company Group or a Third Party to the extent caused by the Gross Negligence of any member of Contractor Group up to a cap of _____________________ per occurrence. Regardless of Cause (including Gross Negligence), Company Shall Be Liable For And Indemnify Contractor Group from Claims due to radioactivity arising out of personal injury, illness, death, or property loss or damage to any member of Company Group or a Third Party in excess of the foregoing cap.
Optional Alternative 2
13.2.11.3 Regardless of Cause (including Gross Negligence), Company Shall Be Liable For And Indemnify Contractor Group from Claims due to radioactivity arising out of personal injury, illness, death, or property loss or damage to any member of Company Group or a Third Party to the extent attributable to a radioactive source lost Down Hole or the recovery of such source
13.3 Consequential Damages

Alternative 1

Regardless of Cause (Optional including Gross Negligence) except to the extent otherwise provided in Article 4, neither Party shall be liable to the other Party for indirect, incidental or consequential losses or damages (including, without limitation, punitive and exemplary damages, loss of earnings, loss of production, loss of value or decrease in earnings from any goods or property, including, without limitation, loss of reserves, loss of use, loss of financial advantage, business interruption or downtime).

Alternative 2

Regardless of Cause (Optional including Gross Negligence), except to the extent otherwise provided in Article 4, Contractor Shall Be Liable For And Indemnify Company Group (excluding Company’s other contractors and their Subcontractors) for any indirect, incidental or consequential losses or damages (including, without limitation, punitive and exemplary damages, loss of earnings, loss of production, loss of value or decrease in earnings from any goods or property, including, without limitation, loss of reserves, loss of use, loss of financial advantage, business interruption or downtime) incurred by any member of Contractor Group. Regardless of Cause (Optional including Gross Negligence), except to the extent otherwise provided in Article 4, Company Shall Be Liable For And Indemnify Contractor Group for any indirect, incidental or consequential losses or damages (including, without limitation, punitive and exemplary damages, loss of earnings, loss of production, loss of value or decrease in earnings from any goods or property, including, without limitation, loss of reserves, loss of use, loss of financial advantage, business interruption or downtime) incurred by any member of Company Group (excluding Company’s other contractors and their Subcontractors).

Article 14 
insurance

14.1 Minimum Insurance

Alternative 1

Contractor, at its expense, shall procure and maintain throughout the duration of this Contract the following minimum insurance from insurers authorized by the laws of the Country of Operations where the Work is to be performed in any combination of primary and excess:

Alternative 2

Company, at its expense, and Contractor, at its expense, each shall procure from insurance companies authorized by the laws of the Country of Operations where the Work is to be performed the following respective insurance coverages of the types and minimum amounts in any combination of primary and excess insurance, and shall maintain such insurance coverages throughout the duration of this Contract:

14.1.1 'Workers' Compensation Insurance' as prescribed by applicable laws and 'Employer's Liability Insurance' with ______________ limit per accident or occurrence;

14.1.2 'Commercial General Liability Insurance' with a ___ combined single limit for bodily injury and property damage per occurrence (Optional and _____ in the annual aggregate). This insurance specifically shall include Contractual Liability for the insured’s obligations under this Contract, products liability, completed operations and sudden and accidental pollution coverage; and, if the Work is to be performed on or over water or involves vessels or maritime workers, shall delete any non-owned watercraft exclusion; and 

14.1.3 'Automobile Liability Insurance' with a ___ combined single limit for bodily injury and property damage including, without limitation, hired and non-owned liability.

14.2 Excess Liability Insurance

Alternative 1

Contractor, at its expense, shall procure and maintain 'Excess Liability Insurance' with a minimum limit of _______________________ per occurrence (Optional and _____ in the annual aggregate).  Such insurance shall be maintained throughout the duration of this Contract and shall include contractual liability, products liability, completed operations and sudden and accidental pollution coverage.

Alternative 2

Company, at its expense, and Contractor, at its expense, each shall procure and maintain 'Excess Liability Insurance' with a minimum limit of _______________________ per occurrence (Optional and _____ in the annual aggregate). Such insurance shall be maintained throughout the duration of this Contract and shall include contractual liability, products liability, completed operations, and sudden and accidental pollution coverage.

Optional

14.3 Vessels

Alternative 1

For vessels owned, operated, chartered or brokered by or for Contractor in connection with its Work under this Contract, Contractor shall carry or require the owner or operator of such vessels to carry in any combination of primary and excess insurance:

Alternative 2

For vessels owned, operated, chartered, or brokered by or for a Party in connection with the Work under this Contract, that Party shall, at its expense, carry or require the owner or operator of such vessels to carry in any combination of primary and excess insurance, which shall be maintained throughout the duration of this Contract:

14.3.1 'Hull Insurance' at agreed value including, without limitation, coverage for collision and tower's liability and removal of wreck on a voluntary basis or where required by law, regulation or contract;

14.3.2 'Protection and Indemnity Insurance' with a minimum limit of _______________ per occurrence including, without limitation, coverage for contractual liability for those liabilities assumed by the insured, liability for pollution and clean up on a sudden and accidental basis as per WQIS policy form or equivalent, full crew coverage, collision and 'Tower's Liability' and 'Cargo Legal Liability'; and 'Charterer's Legal Liability Insurance' with a minimum limit of 


per occurrence.

Optional

14.3.3 Vessel Seaworthiness

Alternative 1

The policies listed in Article 14.3 shall provide that the insurers accept seaworthiness of vessels used to perform the Work (or that insurers shall waive in favor of Company Group the vessel owner's or Contractor's warranty of seaworthiness).

Alternative 2

The policies listed in Article 14.3 shall provide that the insurers accept seaworthiness of vessels used to perform the Work (or that insurers shall waive in favor of Company Group or Contractor Group, whichever is applicable, the vessel owner's or Contractor's warranty of seaworthiness).

Optional

14.4 Aircraft
Alternative 1
For aircraft owned, operated, chartered, or brokered by or for Contractor in connection with the Work, Contractor shall carry or require the owner or operator of such aircraft to carry and maintain throughout the duration of this Contract:

Alternative 2

For aircraft owned, operated, chartered, or brokered by or for a Party in connection with the Work, that Party shall, at its expense, carry or require the owner or operator of such aircraft to carry and maintain throughout the duration of this Contract:

14.4.1 'All Risks Hull Insurance' at agreed value including, without limitation, coverage for collision liability; and

14.4.2 'Aircraft Liability Insurance' with a minimum limit of _________________ per occurrence including, without limitation, coverage for bodily injury, death and property damage, passenger liability, and contractual liability for those liabilities assumed by the Party;

14.5 Insurance Endorsements and Provisions

Alternative 1

14.5.1 Prior to commencing Work, Contractor shall obtain a waiver of subrogation from its insurers on the policies required under this Contract in favor of Company Group, but only for, and to the extent of, the insured liabilities assumed by Contractor under this Contract.

Alternative 2

14.5.2 Prior to commencing Work, Contractor shall obtain a waiver of subrogation from its insurers on the policies required under this Contract in favor of Company Group, but only for, and to the extent of, the insured liabilities assumed by Contractor under this Contract, and such waiver of subrogation shall only apply in favor of Company's other contractors and their Subcontractors to the extent Company has obtained equivalent waivers from such other contractors' or their Subcontractors' insurers, as applicable, prior to any occurrence giving rise to a claim by such other contractors or their Subcontractors under Contractor's insurance policies.

Optional to Alternatives 1 or 2

Prior to commencing Work, Company shall obtain a waiver of subrogation from its insurers on the policies required under this Contract in favor of Contractor Group, but only for, and to the extent of, the insured liabilities assumed by Company under this Contract.

14.5.3 Any such waiver of subrogation shall not inure to the benefit of the named insured's employees such that a named insured's employee recovers under ‘Workers' Compensation or Employers' Liability Insurance,’ as well as under the named insured's ‘Commercial General Liability Insurance,’ as a result of indemnity obligations assumed by the named insured under this Contract. The intention of the Parties is that the required insurance shall protect the Parties and provide primary coverage for any and all losses covered by the described insurance.

14.5.4 Notwithstanding the insurance requirements under this Contract, either Party (or its insurer) may fully enforce the indemnity and release provisions in this Contract. The insurance requirements under this Contract shall not constitute a waiver of the rights of any Party or its insurer to enforce the indemnity and release obligations owed to them under this Contract. The failure to secure any insurance coverages required under this Contract or to secure any endorsements on insurance policies as may be necessary to comply with this Contract shall not relieve the breaching Party from its obligations under this Contract.

14.5.5 Except as otherwise provided in this Contract, the indemnity obligations under this Contract shall not be limited in amount or in scope to coverages provided by insurance required under this Contract.

Alternative 1

14.5.6 All insurance coverage that Contractor is required to obtain under this Contract shall:

14.5.6.1 provide liability coverage on an occurrence basis unless the Parties agree in writing that Contractor may provide coverage on a claims made basis;

14.5.6.2 except for Workers' Compensation (or equivalent insurance), name the other Party (and Company Group or Contractor Group, as applicable) as additional insureds (but only for, and to the extent of, the liabilities assumed by the naming Party under this Contract);

14.5.6.3 when applicable, contain, or be endorsed to contain, a severability of interest or cross liability clause or similar provision so that each insured shall be treated separately under the policy (but only for, and to the extent of, the liabilities assumed by the naming Party under this Contract); provided however, this provision shall not cause any insurer or underwriter to pay more than the limits of the insurance coverage provided;

14.5.6.4 be primary to any insurance coverage maintained by the other Party (but only for and to the extent of the insured liabilities assumed by Contractor under this Contract);

14.5.6.5 be carried by a company or companies reasonably acceptable to Company;

14.5.6.6 be maintained in full force and effect during the term of this Contract; and

14.5.6.7 contain a provision stating that such policies shall not be cancelled without thirty days prior Notice having first been furnished to Company.

Alternative 2

14.5.7 All Insurance coverage required under this Contract shall:

14.5.7.1 provide liability coverage on an occurrence basis unless the Parties agree in writing that either or both Parties may provide coverage on a claims made basis;

14.5.7.2 except for Workers' Compensation (or equivalent insurance), name the other Party (and Company Group or Contractor Group, as applicable) as additional insureds (but only for, and to the extent of, the liabilities assumed by the naming Party under this Contract);

14.5.7.3 when applicable, contain, or be endorsed to contain, a severability of interest or cross liability clause or similar provision so that each insured shall be treated separately under the policy (but only for, and to the extent of, the liabilities assumed by the naming Party under this Contract); provided however, this provision shall not cause any insurer or underwriter to pay more than the limits of the insurance coverage provided;

14.5.7.4 be primary over any insurance coverage maintained by the other Party (but only for, and to the extent of, the insured liabilities assumed by the waiving Party under this Contract);

14.5.7.5 be carried by a company or companies reasonably acceptable to both Parties;

14.5.7.6 be maintained in full force and effect during the term of this Contract; and

14.5.7.7 contain a provision stating that such policies shall not be cancelled without thirty days prior Notice having first been furnished to the other Party.

14.6 Certificate of Insurance

Alternative 1

Prior to commencing the Work, at least thirty days prior to the expiration of any required coverages, and, upon Company's request, Contractor shall obtain from its insurers and shall submit to Company certificate(s) of insurance showing compliance with the types and amounts of coverage required under this Contract and stating that the insurance companies shall not cancel, non-renew or materially reduce coverages, or allow their lapse, without first providing thirty days Notice to Company.

Alternative 2

Prior to commencing the Work, at least thirty days prior to the expiration of any required coverages, and, upon Company's request, Contractor shall obtain from its insurers and shall submit to Company certificate(s) of insurance showing the types and amounts of coverage required under this Contract and stating that the insurance companies endeavor not to cancel, non-renew or materially reduce coverages, or allow their lapse, without first providing thirty days Notice to Company. If requested by Contractor, Company shall obtain from its insurers and shall submit to Contractor certificate(s) of insurance showing the types and amounts of coverage required under this Contract.

Optional

14.7 Self-Insurance

Alternative 1

Notwithstanding this Contract's insurance requirements, Company shall have the right to self-insure all or any part of the insurance coverages required under this Contract, if any, and such self-insurance shall respond in coverage as if it were an insurance policy.

Alternative 2

Notwithstanding this Contract's insurance requirements, either Party shall have the right to self-insure all or any part of the insurance coverages required under this Contract if the other Party consents in writing, which consent shall not be unreasonably withheld or delayed. Any such self-insurance shall respond in coverage as if it were an insurance policy.

Alternative 3

Notwithstanding this Contract's insurance requirements, Contractor shall have the right to self-insure all or any part of the insurance coverages required under this Contract upon obtaining Company's written consent, which consent shall not be unreasonably withheld or delayed. Any such self-insurance shall respond in coverage as if it were an insurance policy.

Alternative 4

Notwithstanding this Contract's insurance requirements, Contractor shall have the right to self-insure all or any part of the insurance coverages required under this Contract. Any such self-insurance shall respond in coverage as if it were an insurance policy.

Alternative 5

Neither Party shall have the right to self-insure all or any part of the insurance coverages required under this Contract.

Article 15 
ASSIGNMENT

15.1 Company Assignment

Company may assign all or part of its rights and obligations under this Contract without Contractor's approval to 

Alternative 1

an Affiliate of Company
Alternative 2

an Affiliate of Company, a Joint Interest Owner or an Affiliate of a Joint Interest Owner

having clear financial capability to meet prospective obligations under this Contract or Company guarantees such obligations. Company shall not assign this Contract to any other Person without Contractor's prior written consent. 

15.2 Contractor Assignment
Contractor may assign all or part of its rights and obligations under this Contract without Company's approval to an Affiliate of Contractor having access to assignor's technical expertise and having clear financial capability to meet obligations under this Contract. Any increased cost to Company resulting from such assignment shall be at the expense of assignee. Contractor shall not assign this Contract to any other Person without Company's prior written consent.

15.3 Obligations
If the assignee meets the requirements of this Article 15 and assumes in the document of assignment all obligations of the assignor under this Contract, including, without limitation, liability for all prior acts and omissions of assignor, assignor’s contractors, Subcontractors, agents or servants as fully as if they were the acts, defaults or omissions of assignee, then in such event, and only in such event, assignor shall be relieved from obligation for future performance hereunder other than with respect to liability arising out of, relating to or in any way connected with acts or omissions occurring prior to the effective date of the assignment.

15.4 Effective
No assignment of this Contract shall become effective until assignor has furnished the non-assigning Parties with an executed duplicate original document of assignment.

Article 16 
SUBCONTRACTING

16.1 Consent
Alternative 1

Contractor shall not subcontract the whole or any part of the Work to any Person, other than an Affiliate of Contractor, without Company's prior written consent. 

Alternative 2

Before Contractor enters into any subcontract covering a substantial portion of the Work, Company shall be given adequate opportunity to review any relevant details requested by Company, including, without limitation, the choice of Subcontractor, the part of the Work included in the subcontract, and the form of subcontract. If Company is reasonably satisfied that the Subcontractor has the financial ability and expertise to fully and timely perform the part of the Work that is subcontracted and shall be able to otherwise comply with Contractor's obligations under this Contract, Company shall not unreasonably withhold or delay its consent.

16.2 Obligations
Notwithstanding Company's consent and approval under Article 16.1, no subcontract or similar arrangement shall relieve Contractor from its obligations or liabilities under this Contract and Contractor shall be responsible for the acts, defaults and omissions of Contractor’s Subcontractors, agents or servants as fully as if they were the acts, defaults or omissions of Contractor.

16.3 Assignment

Every subcontract shall expressly reserve Contractor's right to freely assign the subcontract to Company.

Article 17 
NOTICES AND COMMUNICATION
17.1 Notice Provisions

Notices required or permitted to be given under this Contract must be written in English, be addressed or sent in accordance with the receiving Party's contact information provided in the beginning of this Contract, and be delivered by (1) hand, (2) courier, (3) facsimile which provides confirmation of receipt of complete transmission, or (4) e-mail which is affirmatively acknowledged by the addressee, who shall have an affirmative duty to acknowledge promptly that the e-mail has been received. A Party may change its contact information by sending a Notice to the other Party. If local law requires Notices to be in a language other than English, such Notices shall be accompanied by an English translation, and as between the Parties, the English translation shall be primary.

17.2 Effective

Such Notices shall be effective if delivered by hand or courier, at the time of delivery; or if delivered by an electronic means of transmitting written communications, the first Business Day at the recipient’s address following the date of complete transmission.

Article 18 
FORCE MAJEURE

18.1 Liability

Neither Party shall be liable for any delay in or failure of performance of the terms of this Contract (excluding indemnification obligations and the payment of compensation as provided in Schedule 3) if and to the extent such delay or failure is attributable to Force Majeure.

18.2 Notice and Performance

If either Party is prevented from or delayed in performing any of its obligations under this Contract by Force Majeure, such Party shall promptly give Notice to that effect to the other Party, stating the particulars of such Force Majeure and of the obligations thereby affected, and shall thereupon be excused from the performance or punctual performance, as the case may be, of such obligations for so long as the circumstances of Force Majeure continue. A Party so affected by Force Majeure shall use every reasonable effort to minimize the effect of Force Majeure upon the performance of this Contract and shall promptly resume performance as soon as reasonably possible after removal of the circumstances of Force Majeure.

18.3 Termination

Either Party may terminate this Contract by Notice to the other Party if performance ceases for reasons of Force Majeure for a continuous period of ____ (__) days, or for a cumulative period of _______ (__) days in any period of thirty (30) consecutive days; provided, however, Contractor shall have no such right of termination if Contractor is entitled to the Force Majeure rate set forth in Schedule 3. In the event of termination for Force Majeure, Contractor shall be compensated as though the Contract was terminated for convenience under Article 5.1.

Article 19 
Governing Law of Contract

19.1 Governing Law

The substantive law of ________________, without regard to any conflicts of laws principles that could require application of any other law, shall govern the interpretation of this Contract and any dispute, controversy, or claim arising out of, relating to, or in any way connected with this Contract, including, without limitation, the existence, validity, performance, breach, or termination thereof. 

The Parties agree that this Contract is not governed by the United Nations Convention on the International Sale of Goods.

Article 20 
DISPUTE RESOLUTION—ARBITRATION

20.1 Rules

Any dispute, controversy, or claim arising out of, relating to, or in any way connected with this Contract, including, without limitation, the existence, validity, performance, breach, or termination thereof, shall be settled by final and binding arbitration in accordance with the following arbitration Rules:

Alternative 1

International Arbitration Rules of the American Arbitration Association (AAA).

Alternative 2

Rules of Arbitration of the International Chamber of Commerce (ICC).

Alternative 3

International Arbitration Rules of the London Court of International Arbitration (LCIA).

Alternative 4

CPR Institute for Dispute Resolution Rules for Non-Administered Arbitration of International Disputes.

Alternative 5

The Rules of the Arbitration Institute of the Stockholm Chamber of Commerce.

Alternative 6

UNCITRAL Arbitration Rules.

Special Provision for UNCITRAL arbitrations only

The appointing authority shall be _______________. 

Optional for UNCITRAL arbitrations

The administering arbitral institution shall be _________________________.

20.2 Seat

The seat of the arbitration shall be ____________________.

20.3 Language

The language of the arbitration shall be ____________________.

20.4 Selection of Arbitrator(s)

Alternative 1

Sole Arbitrator. Within thirty (30) days of respondent's receipt of notice of arbitration, the Parties shall agree on the sole arbitrator to hear their dispute. 

Alternative 2

Three-Member Tribunal. Within thirty (30) days of respondent's receipt of notice of arbitration, each Party shall select an arbitrator, and within fifteen (15) days of selection of the second arbitrator the two arbitrators shall select the third, who shall act as Chair. 

20.5 Qualification of Arbitrator(s)

The arbitrator(s) shall be qualified by education, training, or experience to determine the dispute, controversy, or claim.

20.6 Notice

Any papers, notices, or process necessary or proper for an arbitration hereunder, or any court action in connection with an arbitration or an award may be served on a party as provided in Article 17, provided that a reasonable opportunity to be heard with regard to the court action is or has been granted to the party.

20.7 Entry of Judgment
The Parties agree that a judgment based on an arbitral award made under this Article 20 may be entered and enforced by any court of competent jurisdiction.

20.8 Parties

For the purposes of this Article 20, "party" or "parties" means those capable of making or defending any disputes, controversies, or claims arising out of, relating to, or in any way connected with this Contract.

Optional

20.9 Multiple Parties
20.9.1 Whenever there are three or more participating parties to an arbitral proceeding, the participating parties shall jointly select all arbitrators within thirty (30) days of receipt by respondent(s) of the notice of arbitration. If the participating parties fail to select all arbitrators within the above time, the[arbitral institution] shall select all arbitrators.

20.9.2 Notice of arbitration shall be sent by the claimant(s) to all parties, including, without limitation, any signatories to this Contract not named as respondent(s) or claimant(s). 

20.9.3 Any party may intervene as a participating party in the arbitral proceedings within 30 days of receipt of the above notice.

20.9.4 Any party may be joined in the arbitral proceeding by any other participating party within 30 days of receipt of the above notice by the participating party causing the joinder. 

20.9.5 Any participating party may bring a claim, counterclaim, or cross-claim against any other participating party within 30 days after the intervention or joinder of any participating party.

20.9.6 Any participating party intervening in the arbitral proceedings or causing another participating party to be joined shall give notice of the intervention or joinder at that time to all parties and these procedures shall apply mutatis mutandis to all parties as a consequence of the intervention or joinder.

20.9.7 The parties who received the above notice(s) shall be bound by the award, whether or not they participated in the arbitral proceedings, and such a party may not challenge the award on the ground that it did not participate in the arbitral proceedings.

Optional

20.10 Interim Measures in Aid of Arbitration

Unless otherwise agreed in writing, the arbitral tribunal may, at the request of a Party, order any Party to take such interim measures of protection as the tribunal may consider necessary in respect of the subject matter of the dispute. Such interim measures may include provisional, protective, or conservatory measures. The arbitral tribunal may require any Party to provide appropriate security in connection with any such measures of protection. Such measures may also include the arbitral tribunal, or a Party with the approval of the arbitral tribunal, requesting from a competent court of jurisdiction assistance in taking and compelling evidence or preserving and producing documents regarding the subject matter of the dispute.

Optional

20.11 Consolidation

Alternative 1

The Parties agree that a court may, at the request of a Party, consolidate two or more arbitral proceedings among the same Parties if there are common questions of law or fact.

Alternative 2

The Parties agree that a court may, at the request of a Party, consolidate two or more arbitral proceedings in which one or more of the Parties is a participating party if there are common questions of law or fact and if any third parties in the consolidated proceedings consent to the consolidation.

Optional

20.12 Submission to Jurisdiction

20.12.1 The Parties irrevocably agree that an action in aid of arbitration, including, without limitation, a request for injunctive relief to maintain the status quo pending arbitration or to enforce this arbitration agreement or the arbitral award, may be submitted to the non-exclusive jurisdiction of the courts of[arbitral site] and the Parties irrevocably attorn and submit to the personal jurisdiction of the above courts for these purposes. 

20.12.2 The Parties further irrevocably waive any objection to venue in the above courts.

20.12.3 The Parties further irrevocably waive any objection based on the doctrine of forum non conveniens or similar grounds that the above courts are inconvenient for determination of the above matters.

Optional

20.13 Waiver of Sovereign or State Immunity

The Parties, by agreeing to submit the subject matter of the dispute, controversy, or claim to arbitration, hereby waive any state or sovereign immunity that they may be entitled to raise against the jurisdiction of the arbitral tribunal and against any court action in aid of arbitration or for enforcement or execution of the award.

Optional

20.14 Confidentiality

This arbitration process is intended to resolve a private dispute. 

Alternative 1

The Parties agree to maintain the confidentiality of any information, documents, or things regarding or disclosed in the course of an arbitration, including, without limitation, the award, except as required by law, regulation, or bona fide business purpose, such as disclosure to accountants, shareholders, or third-party purchasers. Unless agreed by the Parties, the arbitral tribunal and any administering arbitral institution shall maintain the confidentiality of all matters relating to the arbitration, including, without limitation, the award.

Alternative 2

The Parties agree to maintain the confidentiality of, and not to disclose to a Third Party, the following information and things: (1) the existence of arbitral proceedings; (2) written notices, pleadings, and correspondence prepared in and for the arbitration; (3) reports, summaries, witness statements, and other documents prepared for the arbitration; (4) documents exchanged or disclosed in the arbitral proceedings; (5) transcripts, or excerpts of transcripts, of arbitral proceedings, notes prepared in the course of arbitral proceedings, or other information regarding these proceedings; and (6) the contents of any award, decision, or ruling of the arbitral tribunal. However, a Party may disclose such information and things in a judicial proceeding to enforce, nullify, modify, or correct an award, and as otherwise required by law, regulation, or a bona fide business purpose, such as disclosure to accountants, shareholders, or third-party purchasers. Before making a disclosure, other than in connection with an action to enforce, nullify, modify, or correct an award, a Party shall advise the other participating parties regarding the nature and purpose of the disclosure. These confidentiality provisions may be enforced by specific performance before the arbitral tribunal or any court of competent jurisdiction.

Optional

20.15 Multi-Step Dispute Resolution 

20.15.1 The Parties agree that they shall attempt to resolve every dispute first through amicable negotiations. When a dispute arises, a Party shall commence the negotiation process by providing written notice of a dispute to the other Party(ies) (hereafter Notice of Dispute). The Notice of Dispute shall identify the Parties to the dispute and contain a short statement of the nature of the dispute and the relief requested. 

20.15.2 If the dispute is not resolved, for any reason or for no reason, by execution of a written memorandum of settlement within 30 days of receipt by the recipient(s) of the Notice of Dispute, the dispute shall be submitted to mediation. If the Parties do not agree on a mediator within 45 days of receipt by the recipient(s) of the Notice of Dispute, the mediator shall be selected by[Appointing Authority] within 60 days of receipt by the recipient(s)of the Notice of Dispute. 

20.15.3 If the dispute is not resolved, for any reason or for no reason, by execution of a written memorandum of settlement within 91 days of receipt by recipient(s) of the Notice of Dispute, the dispute shall be determined by binding arbitration, in accordance with this Article 20.

20.15.4 The Parties agree that delivery of a Notice of Dispute shall toll running of any applicable limitations of actions imposed by law or under this Contract for resolution of a dispute, and the Parties further agree to take whatever steps, if any, that may be necessary under applicable law to effectuate their intention as stated in this provision.

Optional

20.16 Expedited Arbitration

Notwithstanding any other provision contained in this Article 20, or the Rules otherwise governing the arbitration, in the case of a dispute the value of which is less than _________________, the Parties agree to expedite the arbitration procedures in accordance with the following:

20.16.1 the dispute shall be decided by a sole arbitrator;

20.16.2 the arbitrator shall have the sole discretion to set the timing and method of communicating notices, documents, necessary pleadings, and correspondence supporting the arbitration;

20.16.3 the arbitrator shall, as soon as practicable following his or her appointment, identify the issues to be determined, and shall request each Party to deal with only those issues in its submissions and evidence in the arbitration;

20.16.4 without limiting the generality of the foregoing, the arbitrator may dispense with the requirement of formal pleadings;

20.16.5 the arbitrator shall have the sole discretion to limit the length of written briefs or memorials submitted in arbitration;

20.16.6 the arbitrator shall determine, after consultation with the Parties, the extent to which direct witness testimony shall be presented, and whether such testimony should be presented in written form prior to the hearing, and shall determine and allocate the total time for the examination of witnesses (if necessary) and the time to be allocated to each Party regarding the presentation of its position, including, without limitation, opening and closing statements;

20.16.7 in implementing the provisions of this Article 20, the arbitrator shall not extend, but may reduce, the time limits prescribed by the Rules otherwise governing the arbitration.

Optional

20.17 Currency

The arbitral award shall be made and payable in the currency of ______________, free of any tax or other deduction.

Optional (if England or Wales is chosen as the Seat of the Arbitration)

20.18 English Arbitration Act

The parties agree that if any question of law arises in the course of the arbitral proceedings or arises out of an award, no application may be made or appeal brought to the High Court of England on such a question of law, and the parties expressly waive their rights to make such an application or bring such an appeal under Sections 45 or 69 of the English Arbitration Act 1996 (or any amendment thereto).

Article 21 
Dispute resolution—COURTs

Alternative

If Arbitration Provisions selected, then this alternative should be omitted entirely

21.1 Jurisdiction of Courts

The Parties agree that any dispute, controversy, or claim arising out of, relating to, or in any way connected with this Contract, including, without limitation, the existence, validity or invalidity, performance, breach, or termination thereof,[may][shall] be settled[exclusively][non-exclusively] by the Courts of [specify the jurisdiction] , and the Parties irrevocably attorn and submit to the personal jurisdiction of these courts. The Parties irrevocably waive any objection to venue in these courts and any objection based on the doctrine of forum non conveniens or similar grounds that these courts are inconvenient for determination of the above matters.

Optional

21.2 Waiver of Sovereign Immunity

The[insert name of Host Government or its agency or instrumentality or national oil company] irrevocably waives its sovereign immunity respecting the jurisdiction of the above courts and execution on any court judgment.

Article 22 
COMPLIANCE

22.1 Compliance with Laws

22.1.1 The Parties agree to comply with all applicable laws, rules and regulations, including, without limitation, those of their respective countries of incorporation or principal place of business, and of the Country of Operations, (collectively applicable laws), directly affecting the Work or the performance of either Party's obligations under this Contract.

22.1.2 Notwithstanding any provision in this Contract to the contrary, the Parties agree that the failure by one Party, solely on account of conflict of laws, to comply with applicable laws directly affecting the Work or performance of such Party’s obligations under this Contract shall not constitute a breach of this Contract.

Optional

22.1.3 Notwithstanding any provision in this Contract to the contrary, the Parties agree that in undertaking the Work and performing their respective obligations under this Contract, neither Party agrees to nor shall either Party be obligated to engage in any act or omission to act, which is prohibited by or penalized under the laws, or regulations of _______________[Optional the United States].

22.2 Compliance Policies and Procedures

22.2.1 The Parties shall endeavor to ensure through the establishment, implementation, monitoring and active enforcement of pertinent policies and procedures, including, without limitation, the keeping of accurate books and records, that there is continuous and full compliance with all of the provisions of Article 21.

22.2.2 The Parties shall fully cooperate with each other, including, without limitation, sharing information, making necessary disclosures, and addressing concerns raised by the other Party or by government officials, to endeavor to ensure that there is continuous and full compliance with all of the provisions of Article 21.

22.3 Compliance with Export Controls and Trade Embargoes

In connection with the Work to be performed under this Contract, each Party shall comply and shall endeavor to ensure that each member of Contractor Group or Company Group, as applicable, also comply at all times with all applicable trade embargo and export control laws, rules and regulations,[Optional including, without limitation, those of the United States,] and shall not export or re-export any goods, software or technology (including, without limitation, technical data), directly or indirectly, without first obtaining all written consents, permits, or authorizations and completing such formalities as may be required by any such laws, rules or regulations. Each Party shall assist the other Party in applying for such consents, permits or authorizations and completing such formalities if so requested. Each Party shall provide to the other Party upon request copies or other written evidence of such consents, permits or authorizations and such other information regarding export control classifications as may reasonably be requested. Each Party warrants that it has in place appropriate screening procedures to ensure compliance with such laws, rules and regulations and shall apply those procedures in connection with the Work to be performed under this Contract. Each Party agrees to keep records of its export and re-export related activities for a minimum of five years or such period as is required from time to time by all relevant laws, whichever is the greater. Each Party shall make such records available to a duly authorized representative of the other Party upon reasonable request for inspection and copying. 

22.4 Improper Business Influence

22.4.1 Contractor shall not permit or countenance any member of Contractor Group offering, promising, or giving, in connection with carrying out the obligations or performing the Work under this Contract, anything of value, including, without limitation, any entertainment of a nature and cost which, when taking into account all relevant circumstances, is neither reasonable nor appropriate or a gift other than one of a nominal value, either directly or indirectly, to or for the benefit of any member of Company Group for obtaining, retaining or directing business to or for any Person or for any other improper purpose.

22.4.2 Company shall not, permit or countenance any member of Company Group requiring, demanding or soliciting, in connection with carrying out the obligations or performing the Work under this Contract, the promise, transfer or payment of anything of value, including, without limitation, any entertainment of a nature and cost which, when taking into account all relevant circumstances, is neither reasonable nor appropriate or a gift other than one of a nominal value, either directly or indirectly, to or for the benefit of any Person within Company Group for obtaining, retaining or directing business to any Person within Contractor Group or for any other improper purpose.

22.5 Improper Government Influence

Contractor shall not permit or countenance any member of Contractor Group and Company shall not permit or countenance any member of Company Group offering, promising or giving, in connection with carrying out the obligations or performing the Work under this Contract any undue pecuniary or other advantage, whether directly or indirectly through intermediaries, to a Public Official, for that official or for a third party, to act or refrain from acting in relation to the performance of official duties, to

Alternative 1

obtain or retain business or other improper advantage.

Alternative 2

obtain or retain business or other advantage. The prohibitions of Article 21.5 shall also extend and apply to any facilitating or expediting payment to a Public Official to secure the performance of routine governmental action.

Alternative 3

obtain or retain business or other improper advantage. Notwithstanding any provision in this Contract to the contrary, the prohibitions of this Contract shall not apply to any facilitating or expediting payment to secure the performance of routine governmental action unrelated to the terms, award or continuation of this Contract.

22.6 Health, Safety and Environment (HS&E)

22.6.1 Both Parties agree to comply with all applicable HS&E legal and regulatory requirements relevant to the performance of the Work.

22.6.2 Contractor shall also ensure that the Work is performed in compliance with the HS&E provisions set forth in Schedule 4.

22.7 Termination for Non-Compliance

22.7.1 If either Party breaches (Optional Article 21.1) Article 21.3, Article 21.4 or Article 21.5, the other Party may terminate this contract on ____ days' Notice (Optional without further compensation).

22.7.2 If either Party breaches (Optional Article 21.1) Article 21.2 or Article 21.6, it shall be considered a default and termination for such breach shall be governed by Article 4.

Article 23 
GENERAL PROVISIONS

23.1 Public Announcements

23.1.1 Contractor Group shall not announce or publicly disclose any information concerning this Contract, the Work or transactions contemplated under this Contract without Company's prior written approval. However, nothing in this Article shall prevent any member of Contractor Group from furnishing any information to any government agency or regulatory authority or to the public, but only insofar as is required under this Contract, law of the Area of Operations, law of such member's country of incorporation, or the rules of any stock exchanges on which such member's shares are listed; provided that any member of Contractor Group that proposes to make such a public disclosure shall, to the extent reasonably possible, provide Company with a draft of such statement in sufficient time prior to the release of such information to enable Company to review such draft and advise such member of Contractor Group of any comments Company may have respecting same.

Optional

23.1.2 Company or its Affiliates shall not announce or publicly disclose any information concerning this Contract, the Work or transactions contemplated under this Contract without Contractor's prior written approval. However, nothing in this Article shall prevent any member of Company or its Affiliates from furnishing any information to any government agency or regulatory authority or to the public, but only insofar as is required under this Contract, law of the Area of Operations, law of Company's or its Affiliate's country of incorporation, or the rules of any stock exchanges on which Company's or its Affiliate's shares are listed; provided that Company or its Affiliate that proposes to make such a public disclosure shall, to the extent reasonably possible, provide Contractor with a draft of such statement in sufficient time prior to the release of such information to enable Contractor to review such draft and advise Company or its Affiliates of any comments Contractor may have respecting same.

23.2 Amendments

No modification of or amendment to this Contract shall be valid or binding unless provided in a writing that specifically references this Contract and that has been duly executed by authorized representatives of the Parties.

23.3 Waiver

No waiver of any breach of this Contract shall be or deemed to be effective or binding unless the waiver is in writing and signed by an authorized representative of the Party purporting to have waived the breach and, unless otherwise provided in this Contract, such waiver shall be limited to the specific breach waived. A Party's failure to enforce or delay in enforcing any of the terms and conditions of this Contract shall not constitute or be deemed to constitute a waiver of such terms or conditions.

23.4 Entire Agreement

This Contract and the attachments hereto constitutes the entire agreement between the Parties regarding the Work and supersedes all prior negotiations, representations or agreements related to this Contract, either written or oral, and there are no collateral or other statements, understandings, covenants, contracts, representations or warranties, written or oral, relating to the subject matter of this Contract.

23.5 Confidentiality

23.5.1 Contractor Group shall hold Confidential Information strictly confidential and shall not disclose Confidential Information to any Person, including, without limitation, an Affiliate of Contractor, without the prior written consent of Company. Subject to the exceptions specified in this Article 22.5, each member of Contractor Group shall take all reasonable measures to protect the confidentiality of such Confidential Information. Except as is necessary to enable Contractor to perform its obligations under this Contract, no member of Contractor Group shall, without the prior written agreement of Company, use, reproduce, copy, disclose to, place at the disposal of or use on behalf of Contractor or any third party or enable any third party to use, peruse or copy any of the Confidential Information, including, without limitation, drawings, data, and computer software which:

23.5.1.1 is provided to Contractor by or on behalf of Company Group, or member thereof, in or in relation to this Contract;

23.5.1.2 become the property of or vested in Company Group, or member thereof, in accordance with this Contract; or

23.5.1.3 Contractor Group, or member thereof, prepares in connection with the Work.

23.5.2 If Contractor discloses any of the Confidential Information to any third party under the provisions of Article 22.5.1, Contractor shall be responsible for ensuring that such third party maintains such Confidential Information, complies with this Article, and returns or destroys the Confidential Information upon completion of the third party's use necessary for Contractor's performance of the Work hereunder. Contractor shall prevent Confidential Information from inappropriately leaving the Work Site and Contractor's premises. Contractor shall provide Company with lists of the names of any third parties to whom the Confidential Information is disclosed with the date of disclosure, date of return or destruction, and each and every location of the Confidential Information and each copy thereof.

23.5.3 Each member of Contractor Group shall take all reasonable measures to protect the confidentiality of Confidential Information; provided, however, that the provisions of Article 22.5.1 and Article 22.5.2 shall not apply to Confidential Information which:

23.5.3.1 is or becomes available to the public domain through no act or omission of any member of Contractor Group;

23.5.3.2 was in the possession of any member of Contractor Group prior to this Contract and which was not subject to any obligation of confidentiality;

23.5.3.3 was received from a third party whose possession of such Confidential Information is lawful and who is under no obligation not to disclose; or

23.5.3.4 is required to be disclosed to comply with the requirements of law of any government or regulatory body having proper jurisdiction over the Work or member of Contractor Group, or by the rules of any stock exchanges on which the shares of any member of Contractor Group are listed.

Optional

23.5.3.5 Provided however, any member of Contractor Group may use or disclose otherwise Confidential Information _____ years after the completion of the Work; except if applicable law, regulation or other authority require any such Confidential Information be kept confidential for longer duration, in which event such longer period of confidentiality shall apply.

23.5.4 Contractor shall ensure incorporation of the provisions of this Article 22.5 into any subcontract and compliance by all members of Contractor Group.

23.5.5 All information provided by any member of Contractor Group to Company which such member of Contractor Group wishes to remain confidential shall be clearly marked as being confidential ("Contractor information"). Company shall nevertheless be entitled, subject to such Contractor Group member's consent, which shall not be unreasonably withheld or delayed, to use and disclose any such Contractor information to third parties to the extent necessary for the execution and maintenance of the project in connection with which the Work is to be performed or in relation to any statutory or other legal requirement.

23.5.6 All data, logs, charts, drawings, tracings, documents, calculations, computer printouts and items of a similar nature, produced or developed in connection with the Work shall be Company's property, and shall be furnished to Company at Company's request and not later than completion of the Work.

Optional

Notwithstanding the foregoing, the Parties agree that all intellectual property rights in Contractor’s existing manufactured products, including, without limitation, copyright and design rights, are and shall remain vested in Contractor, and Contractor shall not be required to furnish any detailed manufacturing information pertaining thereto.

23.5.7 Contractor, on behalf of Contractor Group, acknowledges and agrees that, in the event of any breach or threatened breach of the confidentiality provisions of this Contract by any member of Contractor Group, Company Group would be irreparably and immediately harmed and could not be made whole by monetary damages recoverable under this Contract. Accordingly, in addition to any other remedy to which Company Group may be entitled at law or in equity, and notwithstanding any other provision in this Contract, any member of Company Group shall be entitled to an injunction or injunctions (without the posting of any bond and without proof of actual damages) to prevent breaches or threatened breach of, or to compel specific performance of, the provisions of this Article 22.5, and that neither any member of Contractor Group nor its representatives shall oppose the granting of such relief in any court of competent jurisdiction provided the request for injunction by Company Group is reasonable. For the purpose of this Article 22.5.7, Contractor, on behalf of Contractor Group, hereby irrevocably agrees to submit to the non-exclusive jurisdiction of any court or tribunal of competent jurisdiction in which a claim for injunction is brought. Such an application for injunctive relief may be made either to the arbitral tribunal established pursuant to Article 20 or to a court of competent jurisdiction, and making such a request to a court shall not be deemed inconsistent with the right to arbitration or a waiver of that right. In the event such injunctive relief is sought, the losing Party agrees to reimburse the prevailing Party for all costs, including, without limitation, reasonable legal counsel fees, incurred by the prevailing Party. 

23.6 Article Headings

The article headings and subheadings in this Contract are for convenience only, and shall not affect the meaning, construction or interpretation of this Contract.
23.7 Cross References

Any reference to a statute, law, rule, regulation, decree or other legislative, administrative or executive act, having the effect of law shall include and shall be deemed to be a reference to such law and to the rules and regulations made pursuant thereto, and any amendments made thereto from time to time, and to any law that may be passed which has the effect of supplementing or replacing the law so referred to or the regulations made pursuant thereto.

23.8 Counterparts and Facsimile Execution

This Contract may be executed in any number of counterparts, each of which shall be deemed an original of this Contract and which together shall constitute one and the same instrument; provided that neither Party shall be bound to this Contract unless and until both Parties have executed a counterpart. A signature page signed by a Party and sent by facsimile machine to the other Party shall be deemed to be valid as an original and shall be binding as between the Parties.

23.9 Separable Provisions

Each provision of this Contract shall be considered separable and if any provision(s) is (are) determined to be invalid, unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the operation of or affect those portions of this Contract that are valid, enforceable and legal.

23.10 Drafting

No consideration shall be given to the fact or presumption that one Party has a greater or lesser hand in drafting this Contract.

23.11 Survival
In the event of termination or expiration of this Contract, the provisions pertaining to warranty, indemnity, audit, confidentiality, insurance, disclaimer of consequential damages, limitation of liability, dispute resolution, and governing law shall remain in full force and effect.

Optional (Use if English Law is selected as Governing Law)

23.12 Retention of Rights 

Subject to the provisions relating to warranty, liability, and indemnity unless otherwise provided in this Contract, Company and Contractor shall retain all rights and remedies, both under this Contract and at law, that either may have against the other.

Optional (Use if English Law is selected as Governing Law)

23.13 Limitation of English Contracts (Rights of Third Parties) Act

Subject to this Article 22.13, the Parties intend that no provision of this Contract shall, by virtue of the Contracts (Rights of Third Parties) Act 1999 (the Act) confer any benefit on, or be enforceable by, any Person who is not a Party to this Contract.

23.13.1 Subject to the other provisions of this Contract, the indemnity, release, insurance, consequential loss, limitations of liability and patent and copyright provisions in this Contract are intended to be enforceable by a Third-Party Beneficiary.

23.13.2 Notwithstanding Article 22.13.1, this Contract may be rescinded, amended or varied by the Parties to this Contract without notice to or the consent of any Third-Party Beneficiary even if, as a result, that Third-Party Beneficiary’s right to enforce a term of this Contract may be varied or extinguished.

23.13.3 The rights of any Third-Party Beneficiary under Article 22.13.1 shall be subject to the following:

23.13.3.1 A Third-Party Beneficiary shall notify the Parties in accordance with the requirements of Article 17 as soon as such Third-Party Beneficiary becomes aware that an event may give rise to a claim arising out of any reliance on this Contract. Such notification shall contain the following information as a minimum: the details of the occurrence giving rise to the claim, and the right relied upon by the Third-Party Beneficiary under this Contract.

23.13.3.2 The provisions of Article 20 shall apply in respect of any claim by a Third-Party Beneficiary mutatis mutandis; and

23.13.3.3 The Third-Party Beneficiary's written agreement to submit irrevocably to the governing law as specified in Article 19 and to the dispute resolution provisions of Article 20 in respect of all matters relating to such rights.

23.13.4 In enforcing any right to which a Third-Party Beneficiary is entitled by virtue of the Act and the provisions of this Contract, the remedies of a Third-Party Beneficiary shall be limited to damages, but not indirect, special, incidental or consequential losses or damages (including, without limitation, punitive and exemplary damages, loss of profit, loss of production, loss of use, business interruption or downtime).

23.13.5 A Third-Party Beneficiary shall not be entitled to assign any benefit or right conferred on it under this Contract by virtue of the Act.

EXECUTED ON BEHALF OF Company and Contractor, by their duly appointed representatives, as of the Effective Date first written at the beginning of this Contract.

	COMPANY

[Insert Company's Name]

Name:

Title:
	
	CONTRACTOR

[Insert Contractor's Name]

Name:

Title:
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PART 1 - BASIC INFORMATION

Contractor Information

Contractor shall provide Company with details of Contractor’s supply base(s) for this Contract, both in-country as well as out of country, including the following:

	Supply base location
	

	Manager’s name
	

	Telephone number
	

	Facsimile number
	

	Email address
	


Reference

Article

3.1

Extension

Company shall have the right at its sole option by giving written notice thereof to Contractor to extend the term of this Contract as specified in Article 3.1 of the Contract under the same terms and conditions by one or more separate period(s) each of ___ (__) _____ in duration up to a maximum number of ____ extension periods.  If Company chooses to exercise such right(s) to so extend the duration of this Contract it shall do so by providing Contractor with Notice thereof no later than ____ (___) days prior to the end of the term as specified in Article 3.1 of the Contract or the end of each respective extension period.

Optional

The rates in each extension period shall be at mutually agreed rates and shall be agreed within ________ (__) days of the date of the notice.

3.1

Demobilization
Demobilization shall be completed no later than _____ days following completion of the Work.

8.3.8
Base of operations shall be ___________________________.  [Mobilization and demobilization of equipment and personnel of Contractor to the Work Site shall occur to and from this location unless specified otherwise herein.]

9.2.6
Designated medical evacuation location shall be ___________________.
Designated emergency evacuation location shall be _________________.

SCHEDULE 1

PART 2 - RESPONSIBILITIES OF THE PARTIES

1.
Obligation to supply:

	
	
	Category

	
	
	

	Furnished by Contractor for Contractor's account
	
	1

	
	
	

	Furnished by Contractor for Company's account, plus a handling charge of _____ percent (___%)
	
	2

	
	
	

	Furnished by Company for Company's account
	
	3

	
	
	

	Furnished by Company for Contractor's account, plus a handling charge of _____ percent (___%)
	
	4


	Item
	Description
	Category

	1
	Base of operations
	

	2
	Mobilization of Contractor’s equipment and materials to base of operations
	

	3
	Mobilization of Contractor’s consumables, spares, and replacement equipment to base of operations during the term of this Contract.
	

	4
	Duties, Taxes, and Third Party inspections of Contractor’s equipment. 
	

	5
	Demobilization of Contractor’s equipment and materials from base of operations
	

	6
	Restocking of consumable materials
	

	7
	Mobilization of Contractor’s personnel to base of operations
	

	8
	Demobilization of Contractor’s personnel from base of operations
	

	9
	Transportation of Contractor’s equipment and materials between base of operations and Work Site
	

	10
	Transportation of Contractor’s personnel between base of operations and Work Site
	

	11
	Provision of meals and lodging for Contractor’s personnel at base of operations
	

	12
	Provision of medical aid for Contractor’s personnel at base of operations
	

	13
	Provision of meals and lodging for Contractor’s personnel at Work Site
	

	14
	Provision of medical aid for Contractor’s personnel at Work Site
	

	15
	Provision of medical evacuation for Contractor’s personnel from Work Site to base of operations
	

	16
	Provision of medical evacuation for Contractor’s personnel from base of operations
	

	17
	Provision of emergency evacuation for Contractor’s personnel in the event of civil disturbance, natural disaster, or other serious condition, whether considered Force Majeure or otherwise.
	

	18
	Transportation of Company’s personnel between base of operations and Work Site
	

	19
	Provision of meals and lodging for Company’s personnel at base of operations
	

	20
	Provision of medical aid for Company’s personnel at base of operations
	

	21
	Provision of meals and lodging for Company’s personnel at Work Site
	

	22
	Provision of medical aid for Company’s personnel at Work Site
	

	23
	Provision of medical evacuation for Company’s personnel from Work Site to base of operation
	

	24
	Provision of medical evacuation for Company’s personnel from base of operations
	

	25
	Provision of visas, work permits, exit and re-entry permits, travel documents and all other Host Government authorizations or documentation required for Contractor’s personnel
	

	26
	Provision of all Host Government authorizations, permits or documentation required for Contractor to perform the Work
	

	27
	Payment of Taxes assessed or levied against Contractor by Host Government
	

	28
	Payment of customs duties, port charges, brokerage/handling fees and related expenses imposed on Contractor as a result of its equipment
	

	29
	Payment of Contractor’s subcontractor’s VAT (Article 11.2.1 of the Contract)
	

	30
	List any equipment or services to be provided by Company to assist Contractor in the performance of the Work.
	


SCOPE OF WORK

The Contractor shall carryout the Work in accordance with the following: 

Part 1.
Description of the Work

Part 2.
Equipment and Materials

Part 3.
Personnel 

all of which follow and form part of this Schedule 2 – Scope of Work

SCHEDULE 2

PART 3 - DESCRIPTION OF THE WORK

Contractor shall perform the Work which shall include, but not be limited to the following, the detail of which is described in Parts 2 and 3 of this Schedule 2.

3.1 [Provide detailed summary of the operations contemplated for Work under this Contract]

3.2 Prepare and submit the necessary detailed technical reports and other documentation as described below:

3.2.1 [Provide listing of all required reports specifying format, unit preference, language requirements, timing requirements, and distribution.]

3.3 Maintain a comprehensive inventory of equipment, spare parts and tools required to successfully perform the Work on a 24-hour basis or other hourly basis, as requested, with minimal interruptions for maintenance or repair.

3.4 Contractor shall clearly state terms and conditions for inspection and repair of Contractor’s equipment upon demobilization.

3.5 Contractor’s personnel shall inspect, assemble and make ready to operate Contractor’s equipment immediately upon arrival at the Work Site.

SCHEDULE 2

PART 4 - EQUIPMENT AND MATERIALS 

4.1 General Requirements

4.1.1 Contractor shall ensure that the equipment, materials and supplies are packed to enable efficient loading and offloading operations for forward travel from the base of operations.

4.1.2 The Contract reference number must appear on all tags, invoices, containers, bills of lading, express receipts, packing lists or other document relating to the equipment.

4.1.3 A “shipping notice” or “packing slip” must accompany each shipment describing contents of each container showing weight, quantity, serial numbers and Contract reference number.

4.1.4 All documents that relate to the transport of equipment, materials, and supplies that will ultimately be processed by customs or regulatory agencies shall be provided to Company in both English and _________ languages or as otherwise directed by Company.

4.1.5 Shipping advice shall be given to Company without delay:

2.1.5.2
In the case of ocean shipment: vessel name, date of dispatch, estimated arrival, Bill of Lading number; 

2.1.5.2
In the case of air shipment: name of airlines, flight number, date of dispatch, estimated arrival, air way bill number; and 

2.1.5.3
In the case of ground transportation (truck or rail): name of the carrier, date of dispatch, estimated arrival, freight bill number.

4.1.6 Contractor shall not substitute specified equipment or materials, or ship more or less that the quantity ordered without prior authorization of Company, or Company reserves the right to reject the entire shipment or the quantity in excess of the quantity ordered.

4.1.7 Contractor shall provide “material safety data sheets” for all materials and chemicals shipped to the Work Site or base of operations in both English and __________ languages.

4.2 Equipment

Contractor shall provide the following equipment when requested by Company.  Items marked as “Regular Operation” shall be kept on or close to the Work Site to perform services at call. Items marked “optional “ are to be made available to Company after ___ hours notice.

4.2.1 Surface equipment

	Item
	Qty
	Description
	Regular Operation
	Optional

	
	
	
	
	

	
	
	
	
	


Surface equipment shall be able to withstand the following environmental conditions:

[List all requirements such as hydrogen sulfide resistance, flow rate, logging speed, logging accuracy, etc.]

4.2.2 Down Hole equipment

	Item
	Qty
	Description
	Regular Operation
	Optional

	
	
	
	
	

	
	
	
	
	


Down Hole equipment shall be able to withstand the following environmental conditions:

Maximum Depth:
Maximum temperature:
Maximum pressure:

[List other requirements such as hydrogen sulfide resistance, flow rate, logging speed, logging accuracy, etc.]

4.2.3 Rented or Consigned Equipment (as contemplated in Article 13.1.2)

	Item
	Qty
	Description
	Regular Operation
	Optional

	
	
	
	
	

	
	
	
	
	


[List any specific performance standards herein or in an attached exhibit.]

4.3 Materials

4.3.1 Consumable Materials

Contractor shall provide the following materials when requested by Company.  Items listed as “Regular Operation” shall be kept on or close to the Work Site to perform services at call. Items marked “optional “ are to be made available to Company after ___ hours notice.

	Item
	Qty
	Description
	Regular Operation
	Optional

	
	
	
	
	

	
	
	
	
	


[List any specific performance standards herein or in an attached exhibit.]

4.3.2 Consumables which are rental items (Such as drilling fluids).

	Item
	Qty
	Description
	Regular Operation
	Optional

	
	
	
	
	

	
	
	
	
	


[List any specific performance standards herein or in an attached exhibit.  Specifically list the performance standards required upon return to the Contractor.]

SCHEDULE 2

PART 5 - PERSONNEL

5.1 Contractor shall furnish as a minimum the number of personnel on the Work Site as listed below, having the qualifications as specified.

5.2 Personnel required at the Work Site

5.2.1 Key Personnel: [List all required positions with qualifications.]

5.2.2 Other Personnel: [List all required positions with qualifications.]

5.2.3 Personnel at the Work Site shall work a __&__ day schedule unless specifically approved in writing by Company.

5.3 Personnel required to support personnel at the Work Site

5.3.1 Technical support personnel: [List all required positions with qualifications.]

5.3.2 Data process personnel: [List all required positions with qualifications.]

5.4 Training and Certification Requirements:

5.4.1 All Work Site personnel shall have [List all required training requirements, by position if relevant.]

5.4.2 Contractor shall submit photocopies of all safety training certificates prior to commencement of the Contract.  Certificates shall be considered invalid if older than ___ (__) years at the Commencement Time.

5.5 Contractor shall ensure that all Contractor’s Work Site personnel have been subjected to pre-employment physical examinations, including drug screening, and periodic physical examinations in accordance with Contractor’s written policies.  Furthermore, Contractor shall ensure that all Contractor’s Work Site personnel are subject to random, periodic drug screenings.  Contractor warrants that none of its Work Site personnel have failed a pre-employment or random periodic drug screening while in the employ of Contractor.

COMPENSATION

Contractor shall be compensated for the Work as per the following:

Part 1.
Basis for Charges

Part 2.
Payment Details

Part 3.
Turnkey

Part 4.
Equipment Charges

Part 5.
Materials Charges

Part 6.
Personnel Charges

Part 7.
Data Transmission Charges

Part 8.
Data Processing Charges

Part 9.
Contractor’s published Price List and Discount

Part 10.
Discounts

SCHEDULE 3

PART 6 - BASIS FOR CHARGES

6.1 For Payment on the Basis of Time:

6.1.1 "Hour" shall mean a consecutive sixty (60) minute period commencing when service commenced;

6.1.2 "Day" shall mean a consecutive twenty-four (24) Hour period between 0:00 and 24:00 hours on any given calendar day;

6.1.3 "Week" shall mean any consecutive seven (7) Day period during which Work is performed; and 

6.1.4 "Month" shall mean any consecutive period of thirty (30) Days during which Work is performed.

For compensation based on time, when periods of Work are less than the measure of the time specified, and the unit of time or method of compensation are designated as proratable, the compensation due the Contractor shall be prorated as follows:

6.1.5 the nearest quarter hour (i.e. 1/4 hour) for a "prorated hour";

6.1.6 the nearest hour (i.e. 1/24 day) for a "prorated day";

6.1.7 the nearest day (i.e. 1/7 week) for a "prorated week"; and

6.1.8 the nearest day (i.e. 1/30 month) for a "prorated month".

For payment on basis other than time, the Contractor shall be compensated for the actual Work performed, according to Schedule 3, Part 3.

If, during a period of time, more than one payment rate based on time is applicable, only the lowest of such rates shall be payable.

6.2 All-Inclusive Prices/Rates/Charges

All-inclusive prices/rates/charges/ shall mean total cost payable by the Company and shall include all costs, expenses and profit the Contractor incurs in providing the Work to the Company, unless specified otherwise in the Contract.

The Contractor's prices/rates/charges and mark-ups shall be fixed and firm throughout the term of the Contract 

Optional

and any extension of the Contract term.

6.3 Reimbursable Costs

The Company shall compensate the Contractor for the reimbursable costs specified in the Contract at the Contractor's actual cost as substantiated by paid third party invoices or by such documentation as may be required by the Company plus the agreed mark up of ____ percent (__%).  At the request of the Company, the Contractor shall obtain competitive bids from at least _____ sources and shall award to the lowest bidder.

6.4 Contract charges shall commence on the day the equipment is fully operational at the Work Site and shall cease upon return to the base of operations.

6.5 For additional personnel, with the exception of the personnel specified in Schedule 2, charges shall apply from departure from the base of operations until the return to that base, with the exception that Company shall be charged for one (1) day only for relief change out personnel on a one-for-one basis.

6.6 In the event that additional engineer/crew are required due to the personnel specified in Schedule 2 being unable to perform all the Work agreed to be performed by Contractor to Company’s satisfaction within an agreed to period of time, Company shall not be liable for any attendant engineer/crew charges.

6.7 Unless otherwise specified, all transportation charges for the Contract equipment to and from the base of operations, duties, taxes, third party inspections, and restocking charges shall be for Contractor’s account.

6.8 Company shall accept no additional equipment maintenance charges once Contractor’s equipment is returned to the base of operations.

Optional

6.9 Cancellation fee for the right to terminate for convenience:
US$______

Optional

6.10 Liquidated damages for which Contractor shall be liable in the event of default:
US$______

Optional

6.11 Should Company elect to release Contractor’s personnel and equipment during this Contract, Company shall have the right to recall said released personnel and equipment after providing __ days written notice to Contractor and by providing a remobilization lump sum fee of US$______ and agreeing to a re-demobilization lump sum fee of US$______.  Should Contractor not be able to provide said personnel and equipment within Company’s desired time constraints, Contractor shall advise Company in writing within __ days of receipt of notice when the personnel and equipment can be available.

SCHEDULE 3

PART 7 - PAYMENT DETAILS

7.1 All invoices shall quote Company Contract reference number and title (if any) and must be in accordance with the basis and rates established in this Schedule 3 to the Contract and shall be submitted with such documentary evidence as Company may reasonably require to support such invoices and permit verification thereof by Company.  [Specific required supporting documents may be listed if so desired.]
7.2 All invoices shall be submitted as one (1) original and ___ (_) copy(ies) and shall be addressed as follows:

Company Name


_______________________

Attention


_______________________

Company invoicing address
_______________________

7.3 Invoices shall be submitted on a _______ basis, in arrears, with the final invoice being submitted not more than ____ (__) days following the completion of the Work.

7.4 Payment of the invoices shall be in    (state currency)  except for reimbursement of expenditures in other currencies as specified in Article 11.1.3.3 of the Contract.

7.5 Payment of invoices shall be made to:

Contractor Name

_______________________

Bank Name


_______________________

Bank Mailing Address

_______________________

ABA NBRS


_______________________

Account Number

_______________________

SCHEDULE 3

PART 8 - TURNKEY

If turnkey is not the selected option to conduct the Work, state “Not Applicable”.

8.1 Turnkey price for performing the Work specified:



US$_________

8.2 The turnkey price shall be paid as per the following schedule based on achievement of the listed milestones:

	Milestone
	Payment Amount

	[Insert applicable milestones]
	[Insert appropriate portion of turnkey amount]

	
	


SCHEDULE 3

PART 9 - EQUIPMENT

If daywork is not the selected option to conduct the Work, state “Not Applicable”.

9.1 Mobilization:
All-inclusive lump sum to base of operations

US$_______________

9.2 Demobilization:
All-inclusive lump sum from base of operations
US$_______________

9.3 Installation charges:

The all-inclusive lump sum charges for equipment and labor to install
Contractor’s equipment at Company’s Work Site



US$_______________

9.4 Definitions

As used in the following clauses:

"Exclusive" means equipment that Contractor provides and holds on stand-by only for the performance of Work for Company.

"Non-exclusive" means equipment that Contractor may utilize for the performance of work for others when not being utilized by Company.

9.5 Surface equipment

9.5.1 Stand-by rates

	Item
	Qty
	Description
	Exclusive Daily Rental
	Force Majeure Rate
	Replacement Charge

	
	
	
	
	
	

	
	
	
	
	
	


9.5.2 Operating rates

	Item
	Qty
	Description
	Hourly Operating Rate
	Other – Specify

	
	
	
	
	

	
	
	
	
	


9.6 Down Hole Equipment

9.6.1 Stand-by rates

	Item
	Qty
	Description
	Exclusive Daily Rental
	Non-Exclusive Daily Rental
	Force Majeure Rate
	Replacement Charge

	
	
	
	
	
	
	

	
	
	
	
	
	
	


9.6.2 Operating charges

	Item
	Qty
	Description
	Depth Charge
	Survey Charge
	Other - Specify

	
	
	
	
	
	

	
	
	
	
	
	


9.7 Rented or Consigned Equipment (as contemplated in Article 13.2.3)

9.7.1 Stand-by rates

	Item
	Qty
	Description
	Exclusive Daily Rental
	Non-Exclusive Daily Rental
	Force Majeure Rate
	Replacement Charge

	
	
	
	
	
	
	

	
	
	
	
	
	
	


9.7.2 Operating charges

	Item
	Qty
	Description
	Daily Operating Rate
	Other – Specify

	
	
	
	
	

	
	
	
	
	


9.8 Depreciation schedule for those items of equipment not specifically provided a replacement charge in this Schedule 3.  [Insert negotiated schedule]

SCHEDULE 3

PART 10 - MATERIALS

If daywork  is not the selected option to conduct the Work, state “Not Applicable”.

10.1 Materials – To be charged when consumed during the Work.

10.1.1 Consumable Materials – To be charged when consumed during the Work.

	Item
	Qty
	Description
	Unit Charge

	
	
	
	

	
	
	
	


10.1.2 Consumables which are rental items (such as drilling fluids).

	Item
	Qty
	Description
	Unit

Charge

If Consumed
	Unit Charge

If Returned Out of Spec

	
	
	
	
	

	
	
	
	
	


SCHEDULE 3

PART 11 - PERSONNEL

If daywork  is not the selected option to conduct the Work, state “Not Applicable”.

11.1 Personnel required at the Work Site

11.1.1 Key Personnel

	Qty
	Position Title
	Daily Rate
	Stand-by Rate
	Force Majeure Rate
	Mobilization Charge

Per man/event

	
	
	
	
	
	

	
	
	
	
	
	


11.1.2 Other dedicated personnel

	Qty
	Position Title
	Daily Rate
	Stand-by Rate
	Force Majeure Rate
	Mobilization Charge

Per man/event

	
	
	
	
	
	

	
	
	
	
	
	


11.1.3 Other call-out personnel

	Qty
	Position Title
	Daily Rate
	Stand-by Rate
	Force Majeure Rate
	Mobilization Charge

Per man/event

	
	
	
	
	
	

	
	
	
	
	
	


11.2 Personnel required to support personnel at the Work Site

11.2.1 Technical support personnel

	Qty
	Position Title
	Hourly Rate

	
	
	

	
	
	


11.2.2 Data process personnel

	Qty
	Position Title
	Hourly Rate

	
	
	

	
	
	


SCHEDULE 3

PART 12 - DATA TRANSMISSION CHARGES

[Insert specific service requirements.  If there are none, state “None”]

SCHEDULE 3

PART 13 - DATA PROCESSING CHARGES

[Insert specific service requirements.  If there are none, state “None”]

SCHEDULE 3

PART 14 - CONTRACTOR’S PUBLISHED PRICE LIST AND DISCOUNT

14.1 Contractor shall include its full price list with the applicable discount of ___ percent (__%) for all products and services which Contractor can provide in the region.  This price shall apply for services or products that may be used in the conduct of the Work which have not be specified in this Contract.

14.2 The prices quoted in the price list referenced in Article 9.1 above with the applicable discount shall remain firm and shall not be subject to change during the term of this Contract.

14.3 In the event of a conflict between the price list referenced in Article 9.1 above with the applicable discount and this Schedule 3, the latter shall prevail.

SCHEDULE 3

PART 15 - DISCOUNTS

15.1 Volume discount 

[In the event that Company’s work program is extended, Contractor should indicate what threshold value, if any that would justify a volume discount to Company.  Contractor should also indicate any sliding scale of volume discount that may be applicable.]

	Contract Value
	Additional Discount Applicable

	From
	To
	

	
	
	

	
	
	


15.2 Contractor shall apply the appropriate “exclusive tools” services discount for those tools added to the list of “exclusive tools”.

15.3 Multiple service discount

Should Contractor be awarded Contracts for multiple services for the project, the following additional discounts shall apply to each of the services:

COMPANY POLICIES

1.
Safety Standards

2.
Environmental Standards

3.
Conflict of Interest Policy

4.
Improper Payments Policy

5.
Confidential Information Policy

6.
Security Policy

FORM OF LETTER OF CREDIT

[Financial Institution Letterhead]

[must include telex & fax nos.]

______________________, 200_:

TO:
[Company] a Company registered under the laws of ____________, with its registered office at _________________________________________.

FROM:
[FINANCIAL INSTITUTION]
(



) established at 





Branch No. (

)

AMOUNT:
USD [INSERT AMOUNT]

GENTLEMEN:

We hereby establish our irrevocable standby letter of credit no. __________ in favor of [Company] (“the Company”) at the request of and for the account [Contractor] (the “Account Party”), for an aggregate amount not to exceed ______________ US dollars (US$_________).

TERMS:

(1)
This credit is available for payment at sight with [FINANCIAL INSTITUTION] (the “Bank”) against submission of a written demand sent by tested telex or a signed, written demand sent by facsimile (at the numbers noted above) from Company stating:

QUOTE:

We demand payment of USD (to be indicated by the Company) under your standby letter of credit no. [insert no.]. We hereby certify that the amount demanded hereunder is payable to us under the _________________________ Contract dated [EFFECTIVE DATE] between the Company  and the Account Party (as amended).

UNQUOTE:

OTHER CONDITIONS:

1.
We, the Bank, are bound by this standby letter of credit to pay in an irrevocable and absolute manner to the Company upon submission of the document mentioned under condition (1) above.

2.
All bank fees related to this standby letter of credit are for the account of the Account Party.

3.
This standby letter of credit shall come into effect as of the date hereof and will terminate automatically, without requiring any modifications and/or execution of any procedure whatsoever, on [INSERT EXPIRY DATE].

4.
We, the Bank, shall make the payments under the standby letter of credit in dollars of the United States upon submissions of the document required and without any evidence or condition concerning the accuracy of the statements made in such document, and irrespective of whether the Account Party has filed a bankruptcy, reorganization or delay procedure.

5.
Partial drawings are allowed under this standby letter of credit.

6.
The Company  shall be entitled, by notice in writing to the Bank made in the same manner as for drawings hereunder, to assign its rights and benefits under this standby letter of credit, which rights and benefits shall enure to the Company and its respective successors and assigns.

7.
Except as otherwise expressly stated herein, this standby letter of credit is subject to the Uniform Customs and Practice for Documentary Credits (1993 revision), International Chamber of Commerce, Publication No. 500. 

[FINANCIAL INSTITUTION]

DISCLAIMER

This model form has been prepared only as a suggested guide and may not contain all of the provisions that may be required by the parties to an actual agreement. The provisions of the model form do not necessarily represent the views of the Association of International Petroleum Negotiators (AIPN), the Petroleum Equipment Suppliers Association (PESA) or any of their members. Use of this model form or any portion or variation thereof shall be at the sole discretion and risk of the user parties. Users of the model form or any variation thereof are encouraged to seek the advice of qualified legal counsel to ensure that the final document reflects the actual agreement of the parties. The AIPN  and PESA disclaim any and all interests or liability whatsoever for loss or damages that may result from use of this model form or portions or variations thereof.  All logos and references to the AIPN  and PESA must be removed from this model form when used as an actual agreement.
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