


 Page 2 of 39



 Page 3 of 39



 Page 4 of 39



 Page 5 of 39



 Page 6 of 39



 Page 7 of 39



 Page 8 of 39



 Page 9 of 39



 Page 10 of 39

General Arrangement Drawing - SM0540 with



 Page 11 of 39

 
 
 
 
 

API 610 Spec_Review Clarification 05-24-12.doc  1 

 

 
 

GE OIL & GAS 

 
API 610 (ISO 13709-2003) Specification - Clarifications 

 
 
The following is a summary of the GE Oil & Gas Surface Pumping System (SPS) design as it relates to 
the requirements of API 610, 10th Edition (ISO 13709-2003) Centrifugal Pumps for General Refinery 
Services. 
 
 
5.0 BASIC DESIGN 

5.1 General 
5.1.6 GE Oil & Gas SPS are assembled with maximum diameter impellers.  A 5% 

head increase is possible with either a variable speed drive or selecting a 
pump with blank stages. 

5.1.27 GE Oil & Gas SPS can be provided with an optional discharge drop out spool 
allowing the pump housing section to be removed without removing the 
suction piping.  Neither driver movement nor breaking discharge piping is 
required to remove the pump housing.   

5.1.31 Fasteners may have UNF threads and may be smaller than 12mm (0.5”) 
diameter. 

  
5.3 Pressure Casings 

5.3.7 Pressure casings are designed per paragraph 5.3.1.  Pump housings can be 
provided with thicker wall dimensions where required. 

 
5.4 Nozzles and pressure casing connections 

5.4.3  Auxiliary connections 
5.4.3.10 GE Oil & Gas SPS does not have standard vent or drain 

connections.  These connections can be provided at customer 
request. 

 
5.6 Rotors 

5.6.8 GE Oil & Gas SPS’s standard design is 0.004” TIR or less at shaft ends and 
0.003” TIR along the shaft length. 

5.6.9 GE Oil & Gas SPS has a design limit of 0.004” TIR at seal or shaft end. 
 
5.7  Wear rings and running clearances 

5.7.1 GE Oil & Gas SPS does not include wear rings. 
5.7.4 GE Oil & Gas SPS’s standard clearances are proven to provide dependable 

service life.  Clearance data is available upon request. 
 

5.9 Dynamics 
5.9.1 through 5.9.2.6 GE Oil & Gas and purchaser will mutually agree to the extent, 

method, and acceptance criteria for these analysis. These 
types of analysis are not included in our standard scope of 
supply but can be offered at customer request. 

5.9.3 Vibration 
5.9.3.6 GE Oil & Gas SPS limits for a fully assembled system running 

on the test stand are: 0.156 in/sec RMS, unfiltered. 
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GE OIL & GAS 

5.9.4 Balancing 
5.9.4.1 Impellers only are dynamically balanced to ISO 1940-1:2003 

G6.3 as our standard. 
 
5.10  Bearings and Bearing Housings 

5.10.2 Bearing Housings 
5.10.2.10 GE Oil & Gas SPS uses a vibration map to locate and record 

vibration values. 
 
5.11 Lubrication 

5.11.1 through 5.11.4. Pump inner-stage bearings are product lubricated. 
 
5.12 Materials 

5.12.1.1 GE Oil & Gas SPS’s standard materials of construction are 
listed in the table below.  Additional materials and coatings 
are available when requested or specified. 

 

COMPONENT MATERIAL ASTM AISI AMIS 

Heads, Bases, etc. 
Stainless Steel 

316(L) Stainless 
Steel 

A276   

Housing or Casing 
Carbon Steel 

C1026 A513   

Optional Housing 
Material 

9cr-1moly A387, A691   

Pump shaft-Nitronic 50 Nitronic 50 A484  4676 

Pump shaft-Inconel Inconel 625 B446  5666 

Stages-Ni-Resist 
Impellers & Diffusers 

Ni-Resist Type 1 A436  5392 

Fasteners-Steel Steel  
3140, 4037 
4140, 5137 

 

Fasteners-Monel K500   4677 
 

6.0 ACCESSORIES 
6.1 Drivers 

6.1.10 GE Oil & Gas SPS uses shimming under the skid clamps, which are used for 
alignment of the pump to skid and driver. 

 
6.3 Base plates 

GE Oil & Gas SPS’s standard skid design does not meet all requirements set forth in 
this section.  All skid design modifications/requirements to be mutually agreed upon 
between GE Oil & Gas and purchaser.  
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6.6 Special Tools 

GE Oil & Gas SPS provides a list of standard mechanics tools needed to perform 
maintenance work.  The only special tool required is a rolling hydraulic jack used for 
pump replacement. 
 

 
7.0 INSPECTION, TESTING, AND PREPARATION FOR SHIPMENT 

7.3 Testing 
7.3.1 General 

7.3.1.1 GE Oil & Gas SPS conducts a performance test on each pump.  Testing 
is based upon API RP 11S2. GE Oil & Gas also conducts a complete 
unit mechanical string test after assembly. 

7.3.2 Hydrostatic Test 
7.3.2.1 through 7.3.2.6 Each pump assembly is hydrostatically tested to 1.5 

times MAWP. 
7.3.4 Optional tests 

7.3.4.1 through 7.3.4.7 Optional tests can be developed jointly by GE Oil & 
Gas and the purchaser at time of order placement. 

 
7.4 Preparation for Shipment 

7.4.3.5 GE Oil & Gas SPS uses plastic or wood covers on major flange 
connections as a standard. 

 
VENDOR DATA 
5.1 Proposals 
5.2 Contract Data 
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g GE OIL & GAS 

WS-AL, Rev. 3 (Canada) - GENERAL TERMS AND CONDITIONS  

FOR THE SALE OF PRODUCTS, PARTS AND SERVICES AND EQUIPMENT RENTAL 

 

NOTICE:  Sale by Contractor of any Products, Parts and/or Services and/or Equipment rental is expressly conditioned on the 
Company's consent to these Terms and Conditions.  Any additional or different terms proposed by Company are expressly 
objected to and will not be binding upon Contractor unless specifically accepted to in writing by Contractor's authorized 
representative.  Any order for Products Parts and/or Services and/or Equipment rental, or any statement of intent to purchase 
Products Parts and/or Services and/or Equipment rental, or any direction to perform work followed by Contractor's 
performance of work shall constitute assent to this Terms and Conditions. 

 

1. INTERPRETATION 

In these Standard Terms and Conditions: 

“Company ” means the person, firm or company with whom the Contract 
is made; 

“Company Group ” means (i) Company and its client, the owner and/or 
end-user its and their respective parent, co-venturers, affiliates and 
subsidiaries, (ii) Company’s other contractors of any tier (excluding 
Contractor) and (iii) the officers, directors, employees, (including agency 
personnel) agents and invitees of all of the foregoing. 

“Confidential Information ” means (a) all pricing for Parts, Products, 
Equipment rental and Services, (b) all Contract terms, (c) all information 
that is designated in writing as “confidential” or “proprietary” by Disclosing 
Party at the time of written disclosure, and (d) all information that is orally 
designated as “confidential” or “proprietary” by Disclosing Party at the 
time of oral disclosure and is confirmed to be “confidential” or 
“proprietary” in writing within ten (10) days after oral disclosure.   

“Contract ” means the contract between the Contractor and the Company 
for the sale and purchase of the Products and/or Services and/or the 
rental of Equipment, incorporating these Standard Terms and Conditions; 

“Order Acknowledgement ” means the written acceptance by Contractor 
of Company’s purchase order or specification which shall incorporate 
these Standard terms and Conditions which forms the Contract; 

“Product(s) ” means any products or parts agreed in the Contract to be 
sold to the Company by the Contractor; “Contractor ” means the selling 
entity identified in the Order Acknowledgement, or if none, the quotation; 

“Rental Equipment” or “Equipment” means the personal property (herein 
individually and collectively called the "Equipment") described on the 
Rental Equipment Proposal Schedule A executed and delivered by 
Company to Contractor from time to time hereunder upon agreement of 
Contractor and Company (the "Schedule" or "Schedules"), which shall be 
in the form attached hereto as: the “Equipment Lease and/or Well Test 
Proposal.” 

“Contractor Group ” means (i) Contractor, its parent, subsidiary and 
affiliated companies, (ii) its subcontractors of any tier and (iii) the officers, 
directors, employees, (including agency personnel) agents and invitees of 
all of the foregoing. 

“Services ” means any services agreed in the Contract to be supplied to 
the Company by the Contractor; 

“Special Conditions ” means those Special Terms and Conditions set out 
in the Order Acknowledgement or other document issued by the 
Contractor. 

 

2. PRICES, QUOTATIONS & TERMS OF PAYMENT FOR 
PRODUCTS AND SERVICES 

2.1 All prices are subject to change without notice. Prices do not 
include packing and preparation of export shipment, inland or ocean 
freight, loading, unloading, carriage, insurance or forwarding fees, taxes, 
or duties of any kind or other similar charges applicable to the Products, 
Services and/or the Contract. Company agrees to pay such charges 
incurred by Contractor on Company’s behalf together with additional 
handling charges upon receipt of Contractor’s invoice for the same. 

2.2 Unless Contractor and Company otherwise agree in writing to 
payment terms other than those specified herein, payment shall be made 
in U.S. dollars in accordance with remittance instructions furnished by 
Contractor 

2.3 All payments shall be made within thirty (30) days after date of 
Contractor’s invoice. Time for payment shall be of the essence. 

2.4 If the Contract Price is less than U.S., Two Hundred Fifty 
Thousand Dollars ($250,000), Contractor shall issue invoices upon 
shipment of Products and as Services are performed.  If the Contract 
Price is U.S. Two Hundred Fifty Thousand Dollars ($250,000) or more, 
progress payments shall be invoiced starting with twenty-five percent 
(25%) of the Contract Price for Products and Services upon the earlier of 
Contract signature or issuance of Contractor’s order acknowledgement, 
and continuing such that ninety percent (90%) of the Contract Price for 
Products is received before the earliest scheduled Product shipment and 
Services are invoiced as performed (“Progress Payments”) 

2.5 As and if requested by Contractor, Company shall at its 
expense establish and keep in force payment security in the form of an 
irrevocable, unconditional, sight letter of credit or bank guarantee 
allowing for pro-rata payments as Products are shipped and Services are 
performed, plus payment of cancellation and termination charges, and all 
other amounts due from Company under the Contract (“Payment 
Security”).  The Payment Security shall be (a) in a form, and issued or 
confirmed by a bank acceptable to Contractor, (b) payable at the 
counters of such acceptable bank or negotiating bank, (c) opened at least 
sixty (60) days prior to both the earliest scheduled shipment of Products 
and commencement of Services, and (d) remain in effect until the latest 
of ninety (90) days after the last scheduled Product shipment, completion 
of all Services and Contractor’s receipt of the final payment required 
under the Contract.  Company shall, at its expense, increase the 
amount(s), extend the validity period(s) and make other appropriate 
modifications to any Payment Security within ten (10) days of 
Contractor’s notification that such adjustment is necessary in connection 
with Company’s obligations under the Contract. 

2.6 Contractor is not required to commence or continue its 
performance unless and until any required Payment Security is received, 
operative and in effect and all applicable Progress Payments have been 
received.  For each day of delay in receiving Progress Payments or 
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acceptable Payment Security, Contractor shall be entitled to a matching 
extension of the schedule.  If at any time Contractor reasonably 
determines that Company’s financial condition or payment history does 
not justify continuation of Contractor’s performance, Contractor shall be 
entitled to require full or partial payment in advance or otherwise 
restructure payments, request additional forms of Payment Security, 
suspend its performance or terminate the Contract.  

2.7 The Company shall make all payments due under the Contract 
in full without any deduction whether by way of set-off, counterclaim, 
discount, abatement or otherwise. All payments payable to the Contractor 
under the Contract shall become due immediately on its termination 
despite any other provision. If the Company fails to pay the Contractor 
any sum due pursuant to the Contract, the Company shall be liable to pay 
interest to the Contractor on such sum from the due date for payment at 
the rate of eighteen percent (18%) per annum or at the highest rate 
allowed by law. 

2.8 In addition to other remedies under the Contract, for each 
calendar month, or fraction thereof, that payment is late, Company shall 
pay a late payment charge computed at the rate of 1.5%  per month, not 
to exceed the lesser of eighteen percent (18%) per annum or the 
maximum amount permitted by applicable law, on all amounts not timely 
paid in accordance with the Contract.  

3. TAXES AND DUTIES 

3.1  Contractor shall be responsible for Contractor Taxes and shall 
pay Contractor Taxes in accordance with local law to the applicable 
government authority.  

3.2 If Company deducts or withholds Contractor Taxes from the 
Contract Price, for each deducted or withheld amount of Contractor 
Taxes, Company shall provide Contractor, within one (1) month from 
payment, with the official receipt issued by the appropriate governmental 
authority to which the Contractor Taxes have been paid.  Company shall 
be responsible for, and shall pay directly when due and payable, any and 
all Company Taxes, , and all payments due and payable by Company to 
Contractor under this Contract shall be grossed-up for withholding tax 
and made in the full amount of the Contract Price except as may be 
prohibited by local law.  

3.3 If Company does not comply with the legislation of the country 
where the Services are rendered and/or Parts, Products, or Rental 
Equipment delivered, Company will indemnify Contractor for any cost, 
risk and responsibility including, but not limited to, fees, taxes, duties, 
charges, penalties, legal expenses, and interest which Contractor might 
suffer as a result of Company’s breach in compliance. 

3.4 If the law of the country where the Services are rendered, 
Rental Equipment provided and/or Parts or Products delivered, or the law 
of the country of incorporation of Company, requires the Contract to be 
subject to stamp duty, fee, or registration with any local authority, 
Company will be responsible of the required formalities and bear the 
related costs. Company shall return to Contractor a copy of the 
registration certificate or a registered copy of the Contract within ten (10) 
days from the due date provided by the above-mentioned laws to apply 
for the fee, duty or registration. 

3.5 If Company benefits from any tax, fee or duty exemption 
applicable to the Contractor and its sub-contractors, Company agrees to 
provide Contractor, without charge, before the execution of the contract 
with documentation acceptable to the taxing or customs authorities 
supporting the tax, fee or duty exemption and with instructions for 
Contractor and its sub-contractors about the procedure to apply for the 
exemption. 

3.6 Should the Contractor be refused to have the right to apply for 
the tax, fee or duty exemption, or should the Company not send the 
Contractor such documentation, the Contractor shall invoice and the 
Company shall pay unconditionally the applicable tax, fee or duty. 

3.7 Company will promptly inform Contractor about the revocation, 
expiry or any other change to the mentioned exemption by means of 
written communication sent to the Contractor. If such communication is 
late or does not occur, the Company will compensate the Contractor for 
any tax, duty, fee and fine, penalties, interest and court or administrative 
costs assessed against or incurred by Contractor. 

3.8 The Contract Price does not include any tax, duty, fee, or 
charge, including but not limited to VAT, GST and other sales, turnover, 
consumption or service taxes, or corporate income tax levied by any 
governmental authority other than the Contractor's country of 
incorporation. Therefore if any of such taxes are applied, they will be 
added to the Contract Price. 

4. PRODUCTS:  SHIPPING, DELIVERY, TITLE & RISK OF 
LOSS 

4.1 Products shall be delivered EXW (at location named by the 
Contractor) (Incoterms 2010). Risk for loss or damage shall pass to 
Company upon Contractor’s delivery to Company. Title shall pass when 
the delivery obligations are met.  For shipments that involve export from a 
Contractor facility or warehouse outside the U.S., title shall pass to 
Company upon delivery in accordance with this section.  For shipments 
from the U.S. to another country, title shall pass to Company immediately 
after each item departs from the territorial land, seas and overlying 
airspace of the U.S.  For this purpose, the Parties acknowledge that the 
territorial seas of the United States extend to twelve nautical miles from 
the baseline of the country determined in accordance with the 1982 
United Nations Convention of the law of the Sea. Title to Services shall 
pass to Company as performed. 

4.2 Contractor may deliver the Products in installments. Each 
installment shall be a separate Contract and no cancellation or 
termination of any one Contract relating to an installment shall entitle the 
Company to repudiate or cancel any other Contract or installment. 
Delivery dates are intended to be an estimate and time and date for 
delivery shall not be made of the essence by notice or otherwise and are 
dependent on prompt receipt by Contractor of all information and 
assistance required or requested by Contractor to permit Contractor to 
carry out its obligations under the Contract. Contractor shall not be liable 
for any damage, losses or expenses incurred by Company if Contractor 
fails to meet the estimated delivery dates. 

4.3 In the event that Products are not collected by Company on 
actual date of delivery, Contractor may (at its sole discretion) place 
Products in storage at the sole cost, expense and risk of the Company. 

5. RENTAL EQUIPMENT:  

5.1 The supply of Rental Equipment by the Contractor is subject to 
availability of Equipment at placement of order.  The rental period 
commences on the date that tools/equipment are available for collection 
EXW (Incoterms 2010) or dispatched from Contractor's facility and 
terminates on the return of Equipment in their entirety to the originating 
Contractor facility in good order at Contractor’s sole expense.   

5.2 The Company agrees to supply at its cost all necessary 
resources to safely mobilize Equipment to work site. This includes but is 
not limited to all relevant shipping containers, crossovers, umbilical 
clamping, sampling kits, handling equipment and, where flow bases are 
to be run, a suitable function reel and associated equipment. Any other 
equipment not specifically included in this quotation, but deemed 
necessary to fulfill the contract safely and on time will be to the 
Company’s account. 

5.3 Company shall be responsible for the provision of all 
export/import license requirements.   

5.4 Installation:  Contractor shall provide advice on the installation, 
removal or operation of the Equipment.  Contractor shall have free 
access to the Installation Site at all times and shall have the right to order 
Company to stop the use of the Equipment, in Contractor's sole 
discretion, if such action is necessary to safeguard Contractor's interests 
therein.  Company shall pay Contractor the cost of transportation, and 
field service charges at Contractor's published rates for the time in transit 
and at the Installation Site for Contractor's representative providing the 
field service for the Equipment. 

5.5 Use and Operation:  Company will exercise care in the use and 
operation of the Equipment.  Regular production and operation data, shall 
be provided to Contractor upon Contractor’s request.  Company agrees 
not to adjust the operational parameters (ex. overload, underload, or 
restart settings, etc.)  without agreement of Contractor. 
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5.6 Risk Of Loss:  During the period commencing on the delivery of 
the Rental  Equipment to Company and ending on the date that Company 
returns the Equipment to Contractor as provided for in this Agreement, 
Company will bear the responsibility of all damage to or loss of the 
Equipment except for normal wear, as determined by Contractor based 
upon data provided by the Company, and Contractor’s evaluations made 
pursuant to standard dismantle and inspection procedures.  Damages to 
the Equipment determined to be caused by parted tubing, casing 
problems, well or operating conditions or the Company operating 
equipment outside of specified parameters or standard industry operating 
procedures, resulting in the loss or damage of our equipment, will be 
billed to Company replacement costs, at Contractor’s published pricing.  
Submersible Equipment that has been dropped down hole will be 
charged to Company for  replacement at Contractor’s published pricing, 
plus incidental recovery charges incurred by Contractor. 

5.7. Non-Standard Equipment:  Any special buy-out equipment or 
special system components required by Company are not included in this 
Agreement and must be purchased by Company.  Contractor will sell 
such special buy-out equipment and/or special system components to 
Company subject to Contractor’s Standard Terms And Conditions Of 
Sale. In the event equipment resize is requested by Company because of 
well or operating conditions, the Agreement shall be amended by 
execution of a revised Schedule. 

5.8 Additional Charges:  Company shall pay all freight charges.  
Company will pay Contractor's published list price for items not returned 
including, but not limited to, shipping boxes, cable reels, and cable reel 
supports..  Company will purchase from Contractor all consumable items 
including, but not limited to, flat cable extensions, cable guards, and 
check and bleeder valves.  Company shall be responsible for all third 
party charges, such as installation, crane, backhoe, pulling unit, spooler, 
pneumatic bander, blowout preventers, etc.  Company shall pay all 
equipment testing charges for Surface Pumping Systems and those for 
down hole systems in the event it is deemed necessary upon  the pulling 
of the well for well work or low production. 

5.9 Power Issues: Company will be responsible for Equipment 
replacement due to power issues including but not limited to lightning or 
power failures. 

5.10 Indemnification:  Company will indemnify Contractor and hold 
Contractor harmless in respect of any liability, damage, expense or 
judgment arising from injury to any person or damage to any property 
caused by the Equipment, arising from Company's possession, use or 
operation of the Equipment or arising from the Equipment. 

5.11 Title:.  Company agrees not to sell, assign, let, transfer, 
mortgage, charge, part with or loose possession of the rental Equipment.  
Title of Rental Equipment remains with Contractor. 

6. NON-DELIVERY [& SHIPPING DAMAGE]  

The quantity of any consignment of Products as recorded by the 
Contractor on dispatch from the Contractor’s place of business or other 
designated location shall be conclusive evidence of the quantity received 
by Company on delivery unless Company can provide evidence proving 
the contrary. Contractor shall not be liable for non-delivery of Products 
(even if caused by Contractor’s negligence) unless Company gives 
written notice to the Contractor of the non-delivery within forty eight (48) 
hours of the date and time when the Product would in the ordinary course 
of events have been received. Any liability of the Contractor for non-
delivery of the Products shall be limited to, at Contractor’s sole discretion, 
either replacing the Products or issuing a credit note against any invoice 
raised for the Products. 

7. INSPECTION 

The quality control exercised by Contractor in its manufacture of Products 
shall be in accordance with Contractor’s normal quality control policies, 
procedures and practices.  Contractor shall attempt to accommodate 
Company’s requests to witness Contractor’s factory tests of Products, if 
such witnessing can be arranged without delaying the work.  Such 
access shall be limited to areas directly concerned with Products ordered 
by Company and shall not include restricted areas where development 
work or work of a proprietary nature is being conducted. 

 

8. FORCE MAJEURE  

Contractor reserves the right to defer the date of delivery of Products, 
Rental Equipment and/or the date of performance of Services, to cancel 
the Contract, or reduce the volume of the Products, Rental Equipment 
and/or amend the scope of the Services ordered by Company (without 
liability to Company) if it is prevented from or delayed in the carrying out 
of its business due to circumstances beyond its reasonable control, 
including but not limited to, natural disasters, forces of nature, 
earthquake, tidal wave, landslide, flood, lightening, hurricane, typhoon, 
storm or other weather condition not included in normal planning, 
epidemic and plague; changes in law or regulations, governmental 
actions; acts of civil or military authority; fire; explosion; lock-outs, strikes 
and/or labor disputes (whether or not relating to either party’s workforce); 
civil commotion; protests; war; national emergency; riot; civil insurrection; 
acts of terrorism; restraints or delays in transportation; restraints or delays 
in manufacturing and inability of Contractor to obtain adequate or suitable 
supplies from usual sources, or acts or omissions of Company Group or 
Company suppliers  resulting in commercial impracticality. In the event of 
any such delay, the date of delivery and/or performance shall be deferred 
for a period equal to the time lost by reason of the delay plus such 
additional time as may be reasonably necessary to overcome the effect 
of such delay.  Contractor shall notify Company, as soon as practicable, 
of the revised delivery date.  If Contractor is delayed by acts (or 
omissions) of Company, or by the prerequisite work of Company’s other 
contractors or suppliers, Contractor shall also be entitled to an equitable 
price adjustment. 

9. COMPLIANCE WITH LAWS, CODES AND STANDARDS  

9.1 The Contract Price is based on Contractor's design, 
manufacture, testing and delivery of the Parts, Products, Services and 
Rental Equipment pursuant to (i) its design criteria, manufacturing 
processes and procedures and quality assurance program, where 
applicable, (ii) those portions of industry specifications, codes and 
standards in effect as of the date of Contractor’s Proposal to Company 
which Contractor has deemed applicable to the Products, (iii) the United 
States Federal, State and local laws, the local laws of the country of 
manufacturing of the Products or Parts or of the place of incorporation of 
Contractor and any regulations or rules in effect on the date of 
Contractor’s Proposal to Company and (iv) any other specifications 
agreed upon in writing by Contractor and Company. 

9.2 The Contract Price, performance evaluation criteria, 
performance dates and Delivery will be equitably adjusted to reflect 
additional costs or delays incurred by Contractor resulting from (i) a 
change in applicable laws, rules, standards and regulations described in 
Article 9.1(ii), Article 9.1(iii) or Article 9.1(iv) after the date of Contractor’s 
proposal to Company which affect the Parts, Products, Rental Equipment 
and/or Services and (ii) changes required to comply with regulatory or 
industrial requirements in the country where the Products and Parts will 
be installed or the Services will be rendered and/or Rental Equipment 
used.  Company shall advise Contractor of requirements affecting the 
Parts, Products, Rental Equipment and/or Services resulting from the 
applicability of any laws, rules or regulations in the location where the 
Products or Parts will be installed or the Services will be rendered. 

9.3 Company agrees not to re-export United States origin goods 
supplied by Contractor contrary to the export control laws of the United 
States and European Union, as may be amended.   

9.4 In the event of any change in law, regulation, rule or otherwise, 
at any time after Contractor's proposal or the effective date of this 
Agreement which prevent Contractor from executing its obligations under 
the Contract without breaching applicable United States and/or European 
Union laws, regulations, rules or otherwise, Contractor shall have the 
right to withdraw its proposal or terminate the Contract without any 
liability. 

9.5 Notwithstanding any other provisions herein, Company shall be 
responsible for timely obtaining of any required authorization, such as an 
export license, import license, foreign exchange permit, work permit or 
any other governmental authorization, even though any such 
authorization may be applied for by Contractor.  Company and Contractor 
shall provide each other reasonable assistance in obtaining required 
authorizations.  Contractor shall not be liable if any authorization is 
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delayed, denied, revoked, restricted or not renewed and Company shall 
not be relieved thereby of its obligations to pay Contractor for the work. 

9.6 Contractor acknowledges that, in connection with the 
performance of this Contract, the import and customs laws and 
regulations of the country in which Contractor’s facility is located apply to 
the furnishing and shipment of the Rental Equipment, Parts, Products, 
materials and any components thereof. 

9.7 For direct and indirect U.S. government contracts only, all 
Products, Rental Equipment and Services provided by Contractor shall 
be considered “commercial items” as defined in FAR Part 2, 2.101 and in 
accordance with FAR 52.244-6.  If the reasonableness of the price 
cannot be established, if cost or pricing data is required for any other 
reason, or if the Products or Services cannot be considered “commercial 
items,” Contractor may cancel the Contract without liability. 

10. WARRANTY 

10.1 Warranty for Products and Services 

10.1.1 Subject to the limitations hereafter set forth, 
Contractor warrants that Products manufactured by Contractor, 
when properly stored, commissioned, installed, used and 
maintained by the Contractor, shall be free from defects in 
material and workmanship. Contractor warrants that the 
services performed by the Contractor shall be performed in a 
competent, diligent manner in accordance with any mutually 
agreed specifications. All services being performed BY the 
Contractor hereunder are being performed at Company’s 
direction.   Contractor’s obligation under this warranty shall be 
limited to replacing or repairing the part or parts or, the 
Products, at Contractor’s option, which prove to be defective in 
material or workmanship within twelve (12) months from the 
date of installation or eighteen (18) months from the date of 
delivery, whichever shall occur first, or reperforming Services 
within twelve (12) months of the Services being supplied 
(“WARRANTY PERIOD”), provided the Company gives 
Contractor prompt notice of any defect and provides proof in a 
form and substance satisfactory to the Contractor (acting in its 
sole discretion) including all relevant data and documentation 
needed to assess well and equipment performance and 
operations. Any defective part or parts must be returned freight 
prepaid by Company to an authorized service center 
designated by Contractor for inspection. Contractor will deliver 
any replacements for defective Products to Company prepaid 
to the delivery destination provided by the original order. 
Products returned to the Contractor for which Contractor 
provides replacement under this warranty shall become the 
property of the Contractor. 

10.1.2 THE FOREGOING WARRANTY IS IN LIEU OF ALL 
OTHER WARRANTIES OR GUARANTEES, WHETHER 
ORAL, WRITTEN, EXPRESSED, IMPLIED OR STATUTORY, 
AND CONTRACTOR MAKES NO WARRANTY AS TO 
FITNESS FOR PURPOSE OR MERCHANTABILITY. 
CONTRACTOR’S WARRANTY OBLIGATIONS AND 
COMPANY’S REMEDIES ARE SOLELY AND EXCLUSIVELY 
AS STATED HEREIN. 

10.1.3 THE WARRANTY PERIOD SHALL NOT BE 
EXTENDED FOR REPAIRED OR REPLACED PARTS OR 
PRODUCTS OR REPERFORMED SERVICES. SUCH PARTS 
OR PRODUCTS OR SERVICES SHALL REMAIN UNDER 
WARRANTY ONLY FOR THE UNEXPIRED PORTION OF 
THE WARRANTY PERIOD. CONTRACTOR’S SOLE 
LIABILITY SHALL BE AT ITS OPTION TO REPAIR OR 
REPLACE PARTS OR PRODUCTS OR REPERFORM 
SERVICES UNDER THIS CONDITION. CONTRACTOR MAY 
IN ITS SOLE DISCRETION CREDIT COMPANY'S ACCOUNT 
FOR A PORTION OF SUCH PARTS OR PRODUCTS AND/OR 
SERVICES DETERMINED BY CONTRACTOR TO BE 
DEFECTIVE 

10.1.4 The foregoing warranty does not apply to: (a) defect 
caused or contributed to by abrasive materials, corrosion due 
to aggressive fluids, lightening, improper voltage supply, 

mishandling or misapplication; (b) Products or parts which are 
normally consumed in operation, or have a normal life 
inherently shorter than the WARRANTY PERIOD; (c) 
alterations or repairs carried out without prior written approval 
of the Contractor, or using equipment and accessories for a 
purpose other than that for which such equipment and 
accessories are intended; (d) installations carried out by the 
Company unless Company’s engineers have been 
appropriately trained and certified by Contractor; (e) 
installations in which Company has not used the application 
engineering practices for the Products as approved by 
Supplier; (f) defective Products or Services where Company 
makes further use of the Products after the earlier of the 
Company’s awareness of the defect or the time when the 
Company ought to have become aware of such defect; (g) 
defects arising from or in connection with information, 
drawings, chart interpretations, technical specifications or 
instructions provided by the Company to the Contractor. 

10.2 Warranty for Rental Equipment 

10.2.1 Contractor warrants the Equipment leased by 
Contractor to be in good working condition at delivery and will 
operate, upon proper installation and adjusting per the 
performance curves developed at Contractor's test facility, 
subject to actual operating or well conditions and other 
conditions beyond the control of Contractor that may affect 
performance.  

10.2.2 Contractor will not be responsible for the failure of, or 
defect in any, equipment which has been in any way tampered 
with or altered by anyone other than an authorized 
representative of Contractor. In addition, failure by the 
Company through lack of compliance with any recommended 
maintenance procedures, or equipment which has been 
repaired or altered in such a way (in Contractor's judgment) as 
to affect the equipment adversely shall not be warranted and all 
resultant costs related to the repair or replacement of the 
equipment shall be charged to Company. 

10.2.3 THE FOREGOING WARRANTIES ARE IN LIEU OF 
ALL OTHER WARRANTIES, WHETHER ORAL, WRITTEN, 
EXPRESS, IMPLIED OR STATUTORY.  IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE SHALL NOT APPLY.  
CONTRACTOR'S WARRANTY OBLIGATIONS AND 
COMPANY'S REMEDIES THEREUNDER (EXCEPT AS TO 
TITLE) ARE SOLELY AND EXCLUSIVELY AS STATED 
HEREIN 

11. PATENT INFRINGEMENT AND INTELLECTUAL PROPERTY 
OWNERSHIP 

11.1 Patent Infringement 

11.1.1 Contractor agrees to indemnify and hold harmless Company 
from any rightful claim of any third party that the Products or any Part 
manufactured by Contractor and furnished hereunder infringes any patent 
of the United States or national patent resulting from the grant by the 
European Patent Office upon termination of any opposition procedure, 
provided that:  (a) Company promptly notifies Contractor in writing of any 
such Claim; (b) Company makes no admission of liability and does not 
take any position adverse to Contractor regarding such claim and gives 
Contractor sole authority, at Contractor’s expense, to direct and control 
all defense, settlement and compromise negotiations; and (c) Company 
provides Contractor with full disclosure and assistance that may be 
reasonably required to defend any such claim. 

11.1.2 Contractor shall have no obligation or liability with respect to 
any claim based upon:  (a) any Products, Parts or Services that have 
been altered, modified, or revised; (b) the combination, operation, or use 
of any Products, Parts or Services with other products or services when 
such combination is part of any allegedly infringing subject matter; (c) 
failure of Company to implement any update provided by Contractor that 
would have prevented the claim; (d) unauthorized use of Products, Parts 
or Services, including, without limitation, a breach of the provisions of the 
Contract; or (e) Products, Parts or Services made or performed to 
Company’s specifications. 



 Page 35 of 39

 

5 
GE Oil & Gas – T&C Well Support AL 

11.1.3 Should any Product, Parts or Service, or any portion thereof, 
become the subject of a claim, Contractor may at its option (a) procure 
for Company the right to continue using the Product, Part or Service, or 
portion thereof, (b) modify or replace it in whole or in part to make it non-
infringing, or (c) failing (a) or (b), take back Products, Parts or Services 
and refund any fees received by Contractor attributable to the infringing 
Product, Part or Service. 

11.1.4 The foregoing states Contractor’s entire liability for 
indemnifications for intellectual property rights infringement, for Products, 
Parts and Services. Company waives any moral rights.\ 

11.2 Intellectual Property Ownership 

Each Party shall retain ownership of all Confidential Information and 
intellectual property it had prior to the Contract.  All intellectual property 
conceived, created, or provided by Contractor, whether alone or with any 
contribution from Company or its personnel, shall be owned exclusively 
by Contractor. To the extent that Company may acquire any right or 
interest therein, Company irrevocably assigns all such right and interest 
exclusively to Contractor and agrees to execute assignments and other 
documentation as necessary to achieve that result.  Nothing in this 
Contract shall be deemed to grant a license directly or by implication, 
estoppel, or otherwise, to any such intellectual property, although the 
Parties may provide for such a license in a separate written agreement. 

12. INDEMNITIES 

All exclusions and indemnities given under this Art icle 12 (save for 
those under Sections 12.1(c) and 12.2(c))and Articl e 13.1, shall apply 
irrespective of cause and notwithstanding the negli gence in any 
form, or fault, or strict liability or absolute lia bility, or breach of duty 
(whether statutory or otherwise) of the indemnified  party or any 
other person, natural or otherwise, and/or the unse aworthiness of 
any vessel, any defects in any premises or vessel w hether pre-
existing this contract or not and whether such dama ges, losses, 
liabilities, claims or demands arise from tort, con tract, quasi-
contract or otherwise. For the purposes of Sections  12.1(c) and 
12.2(c), “third party” shall mean any party which i s not a member of 
the Company Group nor the Contractor Group. 

12.1 The Contractor shall be responsible for and shall s ave, 
indemnify, defend and hold harmless the Company Gro up from and 
against all claims, losses, damages, costs (includi ng legal costs) 
expenses and liabilities in respect of: 

(a) Subject to Section 12.2(d), loss of or damage t o property 
(other than the Products after delivery pursuant to  Section 
4 and Equipment rented by Company Group from the 
Contractor) of the Contractor Group whether owned, hired, 
leased or otherwise provided by the Contractor Grou p 
arising from or relating to the performance of the Contract; 

(b) Personal injury including death or disease to a ny person 
employed by the Contractor Group arising from or re lating 
to the performance of the Contract; and 

(c) Subject to Section 12.3, personal injury includ ing death or 
disease or loss of or damage to the property of any  third 
party to the extent that any such injury, loss or d amage is 
caused by the negligence or breach of duty (whether  
statutory or otherwise) of the Contractor Group. 

 

12.2 Company shall be responsible for and shall save, 
indemnify, defend and hold harmless Contractor Grou p from and 
against all claims, losses, damages, costs (includi ng legal costs) 
expenses and liabilities in respect of: 

(a) loss of or damage to property of the Company Gr oup, 
whether :  

(i) Owned by the Company Group, or 

(ii) Hired, leased or otherwise provided by or for the 
Company Group (including the Products after deliver y 
pursuant to Section 4 and Equipment rented by Compa ny 
Group from the Contractor); and 

(b) Personal injury including death or disease to a ny person 
employed by the Company Group arising from relating  to 
or in connection with the performance or non-perfor mance 
of the Contract; 

(c) Subject to any other express provisions of the Contract, 
personal injury including death or disease or loss of or 
damage to the property of any third party to the ex tent that 
any such injury, loss or damage is caused by the 
negligence or breach of duty (whether statutory or 
otherwise) of the Company Group; and 

(d) At Contractor’s option, either the repair or re placement or 
reimbursement of the full cost of Contractor’s equi pment, 
tools and/or instruments which are lost or damaged down-
hole in the Company’s well during the provision of 
Services or are lost or damaged due to abrasion or 
corrosion occasioned by well effluents, unless such  loss 
or damage is due to the sole negligence of the Cont ractor. 

12.3 Notwithstanding Section 12.1, Company shall be liab le for, 
and shall defend, indemnify and hold Contractor Gro up harmless 
from and against, any and all claims which arise ou t of the 
performance or non-performance of the Contract in r elation to the 
following, regardless of whether caused by the negl igence, in any 
form, or fault, or strict liability or absolute lia bility of any member of 
Contractor group, or any other person natural or ot herwise and/or 
the unseaworthiness of any vessel, any defects in a ny premises or 
vessel whether pre-existing this contract or not an d whether such 
damages, losses, liabilities, claims or demands ari se from tort, 
contract, quasi-contract or otherwise; (i) loss of or damage to any 
well or hole or any third party oil and gas product ion facilities; (ii) 
reservoir seepage or pollution originating undergro und or above-
ground or from the property of the Company or third  party 
howsoever arising; (iii) blow-out, fire, explosion,  cratering of any 
well or reservoir or any other uncontrolled well co ndition (including 
the costs to control a wild well and the removal of  debris); (iv) 
damage to or escape of product, or substance from a ny facility 
including any pipeline or other subsurface facility  (v) or loss of any 
property rights in and to any oil, gas, water or ot her mineral 
substance. 

12.4 Notwithstanding anything to the contrary in the Con tract, 
Company shall be responsible for and shall save, in demnify, defend 
and hold harmless Contractor Group from and against  all claims, 
losses, damages, costs (including legal costs) expe nses and 
liabilities in respect of any acts or omissions of the employees or 
agents of the Contractor Group in connection with t he performance 
of the Services (or any part of the Services), wher e, in accordance 
with the Contract, the employees of the Contractor Group are under 
the supervision, direction or control of the Compan y in respect of 
those Services or part of the Services. 

12.5 Insurance. 

(a)  Buyer and Seller each agree that the indemnity  obligations 
in this Article 12 shall be supported by insurance or qualified 
self-insurance maintained by Buyer and Seller, resp ectively as 
set forth in this Contract. Buyer and Seller agree to procure and 
maintain during the term of this Contract, at their  sole expense, 
from insurers licensed in the jurisdiction where th e work is to 
be performed and maintaining a minimum rating of AM  Best’s 
A- IX or S&P A, policies of insurance, as follows: 

i) Workers Compensation insurance, including covera ge for 
United States Longshoreman and Harbor Workers and J ones 
Acts, with statutory limits. Each party, and their insurer(s), 
agrees to Waive Right of Subrogation against Compan y Group 
and Contractor Group, respectively, and to issue a policy 
endorsement evidencing such waiver.  

ii) Marine, to the extent applicable, and Non-Marin e Employers 
Liability insurance with a minimum limit of US$1MM per injury 
or disease. Each Party, and their insurer(s), agree s to Waive 
Right of Subrogation against Company Group and Cont ractor 
Group, respectively, and to issue a policy endorsem ent 
evidencing such waiver.  
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iii) Commercial General Liability including Product  and 
Completed Operations Liability insurance, written o n an 
occurrence-basis, with contractual and cross-liabil ity coverage, 
worldwide coverage territory, and Sudden and Accide ntal 
Pollution Liability with a limit of $1MM per occurr ence. Each 
Party, and their insurers, shall name the other Par ty as 
Additional Insured for their independent acts, sole ly to the 
extent of the indemnity provided in this Article 12 , and shall 
issue a policy endorsement evidencing such coverage . 
Coverage provided by each Party shall apply on a pr imary and 
non-contributory basis. Each Party, and their insur er(s), agrees 
to Waive Right of Subrogation against Company Group  and 
Contractor Group, respectively, and to issue a poli cy 
endorsement evidencing such waiver.  

iv) Protection & Indemnity insurance, to the extent  applicable, 
written on an occurrence-basis, with contractual an d cross-
liability coverage, worldwide coverage territory, a nd Sudden 
and Accidental Pollution Liability with a limit of $1MM per 
occurrence. Each Party, and their insurers, shall n ame the 
other Party as Additional Insured for their indepen dent acts, 
solely to the extent of the indemnity provided in t his Article 12, 
and shall issue a policy endorsement evidencing suc h 
coverage. Coverage provided by each Party shall app ly on a 
primary and non-contributory basis. Each Party, and  their 
insurer(s), agrees to Waive Right of Subrogation ag ainst 
Company Group and Contractor Group, respectively, a nd to 
issue a policy endorsement evidencing such waiver.  

v) Excess Liability in the amount of $100MM per occ urrence 
and in the annual aggregate. Coverage shall attach directly 
excess of Article 12.5(a)(ii), (iii) and (iv) above  and “follow 
form” of the underlying coverage terms and conditio ns. 
Coverage shall be written on an occurrence basis wi th 
contractual and cross liability coverage and worldw ide 
coverage territory.  Each Party, and their insurers , shall name 
the other Party as Additional Insured for their ind ependent acts, 
solely to the extent of the indemnity provided in ( section and 
agreement reference), and to issue a policy endorse ment 
evidencing such coverage. Coverage provided by each  Party 
shall apply on a primary and non-contributory basis . Each 
Party, and their insurer(s), agrees to Waive Right of 
Subrogation against Company Group and Contractor Gr oup, 
respectively, and to issue a policy endorsement evi dencing 
such waiver.  

vi) Property Damage and Business Interruption insur ance on 
property utilized under the scope of this Agreement , including, 
as applicable, hull, rig, machinery and equipment, on an All-
Risk and Replacement Cost basis without application  of co-
insurance. Each Party, and their insurer(s), agrees  to Waive 
Right of Subrogation against Company Group and Cont ractor 
Group, respectively, and to issue a policy endorsem ent 
evidencing such waiver.  

(b)  Any policy deductibles, self-insured retention s, or 
premium obligations remain the responsibility of th e policy 
holder and not the Additional Insured.  

(c)  Each Party shall cause their insurers to issue , before the 
date of this Contract, certificates of insurance an d policy 
endorsements evidencing the required coverage are i n force, 
and providing that not less than thirty (30) days w ritten notice 
shall be given to the other prior to cancellation o r non-renewal. 

(d)  Each Party shall require all of its sub-contra ctors to 
maintain insurance as outlined in Article 12.5(a)(i ) thru (vi). 

13. CONSEQUENTIAL LOSSES 

13.1 Consequential Losses.  Notwithstanding any other provision to 
the contrary contained in the Agreement, and in no event whether as a 
result of breach of contract, warranty, tort (including negligence), strict 
liability, indemnity or otherwise, except to the extent of any liquidated 
damages and/or pre-determined termination fees provided for in the 
Agreement: 

13.1.1 Contractor shall not be liable for, and Company shall 
save, release, indemnify, defend and hold harmless Contractor 
Group from, the Consequential Loss of Company Group, and 

13.1.2 Company shall not be liable for, and Contractor shall 
save, release, indemnify, defend and hold harmless Company 
Group from, the Consequential Loss of Contractor Group. 

13.2 For the purposes of this Article 13 the term “Consequential 
Loss” shall mean: 

13.2.1 Consequential or indirect loss of any type under the 
law of the Contract; and 

13.2.2 Unless specifically provided for as an indemnity 
obligation of a Party elsewhere under the Contract, loss and/or 
deferral of production, loss of product, loss of use, exclusion and 
loss of revenue, profit or anticipated profit (if any), cost of capital, 
overhead, cost of substitute Goods or Services, downtime costs, 
increased cost of working, loss of contract or business interruption, 
facility, vessel or rig downtime, costs relating to cleanup, removal, 
release or threatened release, remediation, or disposal of or any 
response to any hazardous material, or claims of Company’s 
customers for any of the foregoing. special, incidental, exemplary, 
punitive, speculative or indirect loss  of any type, no matter how 
characterized. 

13.2.3 In each case whether direct or indirect, to the extent 
that these are not included in 13.2.1 and whether or not foreseeable 
at the date of Contractor commencing the performance of the 
Agreement. 

14. LIMITATION OF LIABILITY 

14.1 EXCEPTING THE INDEMNITY OBLIGATIONS OF THE 
CONTRACTOR IN ARTICLE 12.1 THE TOTAL LIABILITY OF 
CONTRACTOR GROUP ON ANY CLAIM WHETHER IN CONTRACT, 
TORT (INCLUDING NEGLIGENCE WHETHER SOLE OR 
CONCURRENT), STRICT LIABILITY, OR OTHERWISE, ARISING OUT 
OF, CONNECTED WITH, OR RESULTING FROM THE 
MANUFACTURE, SALE, DELIVERY, RESALE, REPAIR, 
REPLACEMENT OR USE OF ANY PRODUCT, OR THE FURNISHING 
OF ANY SERVICE AND/OR RENTAL EQUIPMENT, OR THE 
PERFORMANCE OR NON-PERFORMANCE OF THE CONTRACT 
SHALL NOT EXCEED THE PRICE RECEIVED BY THE CONTRACTOR 
AND ALLOCABLE TO THE PRODUCT OR PART THEREOF, OR THE 
COST OF FURNISHING OF ANY SERVICE WORK AND/OR RENTAL 
EQUIPMENT WHICH GIVES RISE TO THE CLAIM. 

14.2 COMPANY UNDERSTANDS AND AGREES THAT THE 
FOREGOING LIABILITY LIMITATIONS ARE ESSENTIAL ELEMENTS 
OF THE CONTRACT AND THAT IN THE ABSENCE OF SUCH 
LIMITATIONS THE MATERIAL AND ECONOMIC TERMS OF THIS 
CONTRACT WOULD BE SUBSTANTIALLY DIFFERENT. ALL LIABILITY 
OF CONTRACTOR GROUP UNDER THIS CONTRACT SHALL 
TERMINATE UPON EXPIRATION OF THE WARRANTY PERIOD AS 
DEFINED IN THE CONTRACT. 

14.3 IF COMPANY IS SUPPLYING CONTRACTOR'S SERVICES 
AND/OR RENTAL EQUIPMENT TO A THIRD PARTY (INCLUDING ANY 
OWNERS OR OPERATORS OF THE PIPELINE, WELL BORE OR SITE 
THAT ARE NOT PARTIES TO THIS AGREEMENT), COMPANY SHALL 
REQUIRE THE THIRD PARTY TO AGREE TO BE BOUND BY 
CONTRACTOR'S LIMITATION OF LIABILITY EXPRESSED IN THIS 
ARTICLE 14. IF COMPANY DOES NOT OBTAIN THIS AGREEMENT 
FOR CONTRACTOR'S BENEFIT, COMPANY SHALL INDEMNIFY, 
DEFEND AND HOLD CONTRACTOR HARMLESS FROM AND 
AGAINST ANY AND ALL CLAIMS MADE BY THE THIRD PARTY IN 
EXCESS OF THE LIMITATIONS AND EXCLUSIONS OF THIS 
ARTICLE. 

15. HEALTH AND SAFETY MATTERS 

15.1 General Requirements. At all times Company shall take 
all necessary and legally required actions for the health and safety of 
Contractor’s personnel at Company’s Site.  This includes, but is not 
limited to, instruction of Company's safety practices, proper and safe 
handling of Hazardous Materials, protection of Contractor's personnel 
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from exposure thereto, energization / de-energization of all power 
systems (electrical, mechanical and hydraulic) using a safe and effective 
lock-out tag procedure, communication of information necessary for 
Contractor’s personnel to work in a safe and legally compliant manner 
while present at Company’s Site, including supplying relevant material 
safety data sheets (MSDS), job hazard analyses, and industrial hygiene 
monitoring results, where appropriate, and conducting periodic safety 
meetings during construction and start-up. Contractor may at any time 
conduct safety audits to insure safe conditions exist. Neither the conduct 
or non-conduct of safety audits nor the making of any recommendation 
by Contractor shall relieve Company of the responsibility to provide a 
safe place to work. Company shall provide Contractors copies of any 
applicable safety policies, work instructions, rules, procedures or 
practices in advance of the commencement of work at Company’s Site. 

15.2 Medical Treatment and Transport from Company Controlled or 
Offshore Site. If Contractor personnel require first response medical 
attention while at Company’s Site or working offshore, Company shall 
provide appropriate medical care consistent with international industry 
standards, including medical transport, where necessary, for emergency 
or urgent medical examination or treatment to a suitable medical services 
provider. For offshore work, Company shall be responsible for the 
medical evacuation of Contractor’s personnel from the offshore Site or 
installation to the departure point on the mainland or Company’s 
designated medical services, provided, hospital or health care center. 
Company’s provision for the medical evacuation of Contractor’s 
personnel shall cease upon their arrival at the designated medical 
services provider, hospital or health care center. In the interests of clarity 
and for the avoidance of all doubt, the Contractor shall be solely 
responsible for arranging any and all medical examinations and/or 
treatment and/or any further medical evacuation to other healthcare 
facilities on the mainland or overseas and/or any subsequent repatriation 
of Contractor personnel back to their point of origin.  Company shall have 
in place during the term of this Contract suitable arrangement with a bona 
fide person to carry out such medical emergency evacuation.  
Notwithstanding the foregoing, the Contractor may, after prior 
consultation with the Company’s representative, make its own 
arrangements to evacuate any Contractor personnel from the departure 
point on the mainland (or other suitable onshore location) to another 
location for medical treatment.  The Contractor shall be reimbursed by 
the Company at documented cost. 

15.3 Excusable Delay for Unsafe Conditions. If, in Contractor's 
reasonable opinion, security, health or safety of personnel, or the safe 
performance of work is, or is apt to be, imperiled by security, health or 
safety concerns (including but not limited to inability to obtain adequate 
security protections), local conditions, war (declared or undeclared), 
armed conflict or threatened conflict, civil unrest, terroristic acts or 
threats, kidnapping risk, or thereat to the safety or wellbeing of the Site, 
Contractor may, in addition to other rights and remedies available to it, 
remove some or all of its personnel from the Site, suspend performances 
of all or any part of the Contract, and/or evacuate its personnel.  In such 
event, Contractor shall communicate its concerns to Company’s 
representatives. In the event of an evacuation, Company shall provide 
said evacuation.  Any delay that results from the foregoing shall be 
considered to be an Excusable Delay. 

15.4 Maximum Working Hours. Contractor’s personnel shall not 
be required to work in excess of maximum time periods prescribed by 
applicable law.  

15.5 Asbestos. While performing work at Company’s Site, 
Contractor’s personnel shall not be required to handle any asbestos 
containing materials (ACM), abate asbestos in equipment, or work in the 
presence of ACM materials that pose a reasonable health risk.  If such 
conditions are present, the provisions of Article 13.2 shall apply. 

15.6 Personal Protective Equipment. Contractor shall 
provide standard Personal Protection Equipment (PPE) for its employees 
in accordance with relevant legal requirements.  Such equipment shall 
include safety glasses and goggles, safety shoes/boots, hardhat, hearing 
protection, work gloves, and high visibility anti-flame coveralls. Other PPE 
or safety equipment if determined necessary by Company or through risk 
assessment for the scope of work will be provided by Company.  
Company approved survival suits shall be provided by Company and 

worn by all personnel during helicopter flights to and from the offshore 
work when required. 

15.7 Communication of Applicable Legal Requirements.  If 
Contractor’s work at Company’s’ Site is subject to local, state or national 
legal requirements that are not reasonably available or ascertainable, 
Company shall notify Contractor in writing and furnish copies of such 
legal requirements it reasonably understands applies to the work. 

15.8 Security.  When Contractor’s personnel are 
performing services on Company’s Site; Company shall take all 
necessary precautions for their security.  Contractor’s personnel shall 
comply with Company’s Site security requirements communicate to 
Contractor. 

16. DIFFERING SITE CONDITIONS; HAZARDOUS MATERIALS 

16.1 Differing Site Conditions. Contractor shall promptly and, if 
feasible, before such conditions are disturbed, notify Company in writing 
of unknown physical conditions at the Site, of an unusual nature, differing 
materially from those ordinarily encountered and generally recognized as 
inhering in the work of the character provided for in the Contract. 
Company shall promptly investigate the conditions. If it is determined that 
such conditions do materially differ and cause an increase in Contractor's 
cost of, or the time required for, performance of any part of the work 
under the Contract, an equitable adjustment in price and time of 
performance shall be made and the Contract modified in writing 
accordingly. 

16.2 Responding to Hazardous Materials and Conditions. If 
Contractor encounters Hazardous Materials at the Site, which require 
special handling and/or disposal, Company shall immediately take 
whatever precautions are required to legally eliminate or minimize such 
hazardous conditions so that the work under the Contract may safely 
proceed, including but not limited to, providing specialized training, 
equipment and alarms, consistent with legal requirements and 
international industry. Contractor shall provide personal monitoring 
alarms. If such Hazardous Material cause an increase in Contractor’s 
cost of or the time required for performance of any part of the services, 
an equitable adjustment shall be made in the contract price and time of 
performance. 

16.3 Responsibility for Hazardous Materials.  Company agrees to 
assume full responsibility and properly manage, transport and dispose in 
accordance with applicable legal requirements of all Hazardous Materials 
and packing produced or generated in the course of Contractor’s work at 
the Site.   

16.4 Hazardous Materials Transportation. Company shall be 
responsible for the receipt and transportation of materials and equipment, 
including material subject to hazardous materials transportation 
regulatory requirements, between the Company’s nominated supply base 
or such other location as mutually agreed between the Parties, and 
Company’s Site.  At the conclusion of the work performed by Contractor’s 
personnel, Company shall be responsible at its cost to manage and 
transport any surplus materials that would be considered Hazardous 
Materials under applicable requirements. 

16.5 Decontamination of Equipment. Company shall 
assume responsibility for decontaminating any equipment of Hazardous 
Materials prior to shipment to Contractor’s designated facility. 

16.6 Naturally Occurring Radioactive Material (NORM). Prior to its 
shipment or return to Contractor, Company shall de-contaminate any of 
its owned or rented tools, or any Contractor furnished equipment, tools or 
supplies brought to the job Site, including but not limited to Rental 
Equipment, that have been used for production, exploration or production 
testing and become contaminated with NORM.  If Contractor receives 
equipment from Company that has been contaminated with NORM, 
Company shall be responsible for all costs of de-contamination. 

16.7 Indemnification for Hazardous Materials.  Company shall 
indemnify Contractor for any and all claims, damages, losses, causes of 
action, demands, judgments and expenses arising out of or relating to (i) 
the presence of any Hazardous Materials which are present on the Site 
prior to the commencement of Contractor’s work or (ii) improperly 
handled or disposed of by Company or its representatives or (iii) brought 
on to the Site or produced thereon by parties other than Contractor. 
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17. CONFIDENTIALITY  

17.1 In connection with the Contract, Contractor and Company (as 
to information disclosed, the “Disclosing Party”) may each provide the 
other party (as to information received, the “Receiving Party”) with 
Confidential Information. “Confidential Information” means (a) all pricing 
for Parts, Products, Rental Equipment and Services, (b) all Contract 
terms, (c) all information that is designated in writing as “confidential” or 
“proprietary” by Disclosing Party at the time of written disclosure, and (d) 
all information that is orally designated as “confidential” or “proprietary” by 
Disclosing Party at the time of oral disclosure and is confirmed to be 
“confidential” or “proprietary” in writing within ten (10) days after oral 
disclosure.  The obligations of this Article shall not apply as to any portion 
of the Confidential Information that: (i) is or becomes generally available 
to the public other than from disclosure by Receiving Party, its 
representatives or its affiliates; (ii) is or becomes available to Receiving 
Party or its representatives or affiliates on a non-confidential basis from a 
source other than Disclosing Party when the source is not, to the best of 
Receiving Party’s knowledge, subject to a confidentiality obligation to 
Disclosing Party; (iii) is independently developed by Receiving Party, its 
representatives or affiliates, without reference to the Confidential 
Information; (iv) is required to be disclosed by law, a valid legal process 
or a government agency; (v) is approved for disclosure in writing by an 
authorized representative of Disclosing Party or (vi) Contractor discloses 
to its financial advisors for analytical purposes, provided that such 
financial advisors are subject to an obligation as to confidentiality no less 
onerous than that set out in Article 17. 

17.2 Receiving Party agrees: (i) to use the Confidential Information 
only in connection with the Contract and permitted use(s) and 
maintenance of Products, Rental Equipment and Services, (ii) to take 
reasonable measures to prevent disclosure of the Confidential 
Information, except to its employees, agents or financing parties who 
have a need to know for Company to perform its obligations under the 
Contract or to use and maintain Products, Rental Equipment or Services, 
and (iii) not to disclose the Confidential Information to a competitor of 
Disclosing Party.   Receiving Party agrees to obtain a commitment from 
any recipient of Confidential Information to comply with the terms of this 
Article.  Confidential Information shall not be reproduced without 
Disclosing Party’s written consent, and Receiving Party shall return all 
copies of Confidential Information to Disclosing Party upon request 
except to the extent that the Contract entitles Receiving Party to retain 
the Confidential Information.  Contractor may also retain one copy of 
Company’s Confidential Information until all its potential liability under the 
Contract terminates. 

17.3 If Receiving Party or any of its affiliates or representatives is 
required by law, legal process or a government agency to disclose any 
Confidential Information, that party agrees to provide Disclosing Party 
with prompt written notice to permit Disclosing Party to seek an 
appropriate protective order or agency decision or to waive compliance 
by Receiving Party with the provisions of this Article.  In the event that 
efforts to secure confidential treatment are unsuccessful, Receiving Party 
may lawfully revise the Confidential Information to make it non-proprietary 
or to minimize the loss of its proprietary value.   

17.4 Nothing in Article grants Receiving Party any license to any 
invention, patent, trademark or copyright now or later owned or controlled 
by Disclosing Party. 

17.5 Company shall not disclose Confidential Information to 
Contractor unless it is required to do so to enable Contractor to perform 
work under the Contract.  If Company does disclose Confidential 
Information, Company warrants that it has the right to disclose the 
information, and Company shall indemnify and hold Contractor harmless 
against any claims or damages resulting from improper disclosure by 
Company. 

17.6 Company shall not make any public announcement about the 
Contract or related documents, including its existence, without prior 
written Contractor approval and on Contractor approved terms. 

17.7 As to any individual item of Confidential Information, the 
restrictions of this Article shall survive the termination or expiration of this 
Agreement and shall expire or terminate only upon the occurrence of an 
event listed in 17.1 (i) – (iii). 

17.8 This Article does not supersede any separate confidentiality or 
nondisclosure agreement signed by the Parties. 

18. CANCELLATION AND CHANGES 

18.1 Each party may at any time propose changes in the schedule 
or scope of Parts, Products, Rental Equipment or Services in the form of 
a draft change order.  Contractor is not obligated to proceed with the 
changed schedule or scope until both Parties agree to such change in 
writing.  If mutually agreed, the changes will be documented in a written 
document signed by representatives of each party who have actual 
authority to legally bind Company or Contractor, along with any equitable 
adjustments in the Contract price and Delivery.   

18.2 Any such cancellation or rescheduling of Product and/or 
Services by Company may result in a charge to Company to be 
determined by the Contractor. All specially designed or modified Products 
cancelled after commencement of manufacture will be subject to a 
cancellation charge which will include all costs and a reasonable margin 
for time employed, as determined by Contractor. Cancellation charges for 
accessories and components sourced from third parties will be charged 
at full price. Contractor shall, at its sole discretion, adjust the price or 
delivery dates or make such other amendments as may be required as a 
result of any change order agreed to be issued by the Company and 
Contractor. No amendment to a purchase order or Order 
Acknowledgement or change order shall be valid unless agreed in writing 
by the Company and Contractor. 

18.3 Any changes in applicable laws, rules and regulations shall be 
treated as a change within the meaning, and subject to the requirements, 
of Article 18.  Unless otherwise agreed by the parties, pricing for 
additional work arising from changes in laws, rules and regulations shall 
be at time and material rates. 

19. TERMINATION AND SUSPENSION 

19.1 Either Party (the “Non-Defaulting Party”) may terminate this 
Contract if the other Party (the “Defaulting Party”) (i) becomes insolvent 
or (ii) the Defaulting Party commits a material breach of this Contract, 
which does not otherwise have a specified contractual remedy, and fails 
to cure the breach within thirty (30) days of notice from the Non-
Defaulting Party, or if it is not possible to cure such breach within thirty 
(30) days of such notice, fails to commence to cure the breach within 
thirty (30) days or fails to thereafter continue diligent efforts to complete 
the cure as soon as reasonably possible.   

19.2 If Company fails to fulfill any condition of its payment 
obligations, Contractor may suspend performance and delivery.  Any cost 
incurred by Contractor in accordance with such suspension (including 
storage, demobilization and re-mobilization costs) shall be payable by 
Company upon submission of Contractor’s invoices.  Performance of 
Contractor’s obligations shall be extended for a period equaling the 
period of Company’s no fulfillment of any portion of the payment terms, 
whether or not Contractor suspends performance and such additional 
time as may be reasonably necessary in the circumstances. 

20. ARBITRATION 

The parties agree that any claim, controversy or dispute arising out of or 
in connection with this matter shall be resolved by alternative dispute 
resolution (ADR), the manner and form of which shall include negotiation, 
mediation and/or arbitration under the commercial rules of arbitration in 
effect at the time of the dispute.  Any dispute arising out of or in 
connection with the Contract, including any question regarding its 
existence, validity or termination, shall be referred to and finally resolved 
through alternative dispute resolution (ADR), the manner of which shall 
include the following alternatives:  (a) binding mediation utilizing the 
services of the Alternative Dispute Resolution Centres of Canada or 
another authorized ADR provider; or (b) binding arbitration under the 
Commercial Arbitration Act, R.S.C. 1985, c. 17 utilizing the services of the 
Arbitration and Mediation Institute of Canada or another authorized 
provider. 

21. WAIVER 

Any waiver by Contractor of any breach or default by Company of any of 
the Company’s obligations under the Contract, or any failure by 
Contractor to enforce any rights arising under the Contract shall not be 
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construed as a waiver of any other or subsequent breach or default by 
Company or of Contractor’s right to enforce its rights arising hereunder in 
any circumstances. In the event of any default by Company, Contractor 
may decline to make further shipments. If Contractor elects to continue to 
make deliveries, Contractor’s action shall not constitute a waiver of any 
such default or affect Contractor’s remedies for any such default. 

22. GOVERNING LAW 

This Contract shall be governed by the laws of the Province of Alberta, 
Canada, without giving effect to any conflicts of laws principles. 

23. ASSIGNMENT 

The Contractor may assign or novate this Contract or any part of it to any 
person, firm or company. The Company shall not be entitled to assign the 
Contract or any part of it without the prior written consent of the 
Contractor. 

24. BUSINESS ETHICS 

Neither Contractor nor Company shall make any payment or take any 
action that could be construed to be the payment of money or other thing 
of value to any government official, political party, or political party 
candidate for the purpose of influencing any act or inducing any 
government official to use his or its influence to assist in obtaining or 
retaining business in any country in a manner which is illegal or which 
would subject the Contractor to civil or criminal penalties, or which is 
inconsistent with Contractor’s Business Ethics Policy. 

25. MISCELLANEOUS 

25.1 All samples, drawings, descriptive matter, specifications and 
advertising issued by the Contractor and any descriptions or illustrations 
contained in the Contractor’s catalogues or brochures are issued or 
published for the sole purpose of giving an approximate idea of the 
Products, Rental Equipment and/or Services described in them. They 
shall not form part of the Contract.  

25.2 In case Products and/or Rental Equipment are to be exported 
outside the EU and an authorization is required for the export in 
accordance with any applicable laws, Company shall provide Contractor, 
upon Contractor's written notice, with any and all information requested 
by Contractor. In case of Company's delay in providing the 
abovementioned information, Contractor shall not have any liability or be 
considered in breach or default of any its obligations under the Contract. 

25.3 Nothing in this Contract shall restrict Contractor from 
subcontracting portions of its work, provided that Contractor shall remain 
responsible to Company for performance of subcontracted scope. 

25.4 Except as provided in the Articles entitled “Indemnities” and 
“Limitation of Liability”, these provisions are for the benefit of the Parties 
hereto and not for any other third party. 

25.5 The invalidity or unenforceability in whole or in part of any part 
of any provision in this Contract shall not affect the validity of the 
remainder of the Contract.  Any provision of this Contract held invalid or 
unenforceable only in part or in degree will remain in full force and effect 
to the extent not held invalid or unenforceable.24.6Company shall notify 
Contractor immediately upon any change in the ownership of more than 

fifty percent (50%) of Company's voting rights or in Company’s 
controlling interest.  If Company fails to do so or Contractor objects to 
the change, Contractor may (a) terminate the Contract, (b) require 
Company to provide adequate assurance of performance (including but 
not limited to payment), or (c) put in place special controls regarding 
Contractor’s Confidential Information. 

25.6 The following Articles shall survive termination or cancellation 
of the Contract: Article 3 (Taxes and Duties); Articles 9.3, 9.4, 9.6, and 
9.7 (Compliance with Laws, Codes and Standards); Article 10 
(Warranties); Article 12 (Indemnities); Art. 13 (Consequential Losses); 
Article 14 (Limitation of Liability); Article 15 (Health and Safety Matters); 
Article 16 (Differing Site Conditions; Hazardous Materials); Article 17 
(Confidentiality); Article 18 (Cancellation and Changes); Article 19 
(Termination and Suspension); Article 20 (Arbitration); Article 25 
(Miscellaneous).  

25.7 This Contract may be executed in multiple counterparts that 
together shall constitute one agreement. 

25.8 The Company shall at its own expense secure any permits or 
any other authorizations (including but not limited to work permits and 
visas for employees of the Contractor) which may be required to permit 
the Contractor to perform the Services. The Company agrees to 
indemnify the Contractor against any costs, claims, actions, demands or 
expenses incurred or suffered in connection with the Company’s failure 
to obtain any permits or authorizations required to perform the Services.  

25.9 If any provision of the Contract is found by any court, tribunal 
or administrative body of competent jurisdiction to be wholly or partly 
illegal, invalid, void, voidable, unenforceable or unreasonable it shall to 
the extent of such illegality, invalidity, voidness, voidability, 
unenforceability or unreasonableness be deemed severable and the 
remaining provisions of the Contract and the remainder of such 
provision shall continue in full force. 

25.10 These Standard Terms and Conditions are subject to change 
without prior written notice at any time and from time to time at the 
Contractor’s sole discretion. All communications between the parties 
about the Contract shall be in writing and delivered by hand or sent by 
fax to its registered office or such other address as shall be notified to 
the other party. Communications shall be deemed to have been received 
if delivered by hand, on the day of delivery or if sent by fax on a 
business day at the time of transmission and otherwise on the next 
working day. 

26. ENTIRE AGREEMENT 

The Order Acknowledgement, any Special Conditions and these 
Standard Terms and Conditions constitute the entire agreement between 
the parties relating to the sale of the Products and/or Services and/or 
provision of Rental Equipment and supersedes all previous 
communications, representations, or agreements, either oral or written, 
with respect to the subject matter hereof. No prior representations or 
statements relating to the sale of the Products and/or Services and/or 
provision of Rental Equipment made by any Contractor representative, 
which are not stated herein, shall be binding on Contractor. 
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