INTERNATIONAL COVERAGE AMENDMENT TO 
AGREEMENT FOR PROVISION OF RESPONSE RESOURCES 

WHEREAS:

A.
the Client desires access to Response Resources on a world wide basis; and

B.
the Provider has access to certain additional Response Resources outside of the United States as well as resources available in the United States, which can be transported to international locations, via National Response Corporation (NRC), NRC Environmental Services (UL) Limited, and other affiliates or subcontractors.

IT IS HERBY AGREED BY AND BETWEEN THE UNDERSIGNED PROVIDER AND CLIENT THAT THE AGREEMENT SHALL BE AMENDED AS FOLLOWS:

1.
The following definitions are added to Clause 1.1 of the Agreement;

“International Area” means any waters outside of United States territorial waters;

2.
Clause 2 of the Agreement is amended as follows:


Clause 2.7 is added as follows:

2.7.
The Provider shall use its Best Endeavors to provide, or cause to be provided, the services set out below for the Client and any Vessel within the International Area: 

a.
in exchange for the compensation provided in Clause 4.1, contractual access to Response Resources for identification in any Response Plan:

b.
in exchange for the compensation provided in Clause 4.2, supply and deployment of Response Resources requested by the Client to conduct Response Activities within the International Area. 

3.
Clause 3 is amended as follows:


Clause 3.1(k) is added as follows:

(k)
Client shall procure and maintain in effect for the contract period, with reputable insurers, adequate insurances to cover its liabilities hereunder. Reasonable deductibles are acceptable and shall be for the Client’s account.

4.
Clause 4 is amended as follows:

Clause 4.2(a) is amended as follows:

(a) For response activities not performed in the International Area, the Client shall pay the Provider for Response Resources deployed by the Provider or Local Contractors in connection with Response Activities taken in accordance with the time and material rates set out in Schedule 4. However, if Response Activities are performed in the International Area, the Client shall pay the Provider for Response Resources deployed by the Provider or Local Contractors in connection with Response Activities taken in accordance with the time and material rates set out in Schedule 4A.

The Provider alone is responsible for all payments due to the Provider’s subcontractors, including Local Contractors, for services rendered.


Clause 4.5(c) is added as follows:

(b) This Clause 4.5(c) shall only apply when Response Activities are performed in the International Area. Provider may request adequate security for payment from the Client of the reasonably anticipated charges which may be incurred by the Provider once a response has been activated which guarantees payment by the Client of invoices relating to the Provider’s services provided under this Agreement in accordance with the Agreement terms. Such guarantee will be provided in a form acceptable to both parties within a reasonable time after the incident and may be subject to a fixed amount (where appropriate) and a fixed time limit for services. Provider agrees that a letter of undertaking executed by the Client’s P&I Club or its financial security provider will be satisfactory as security for payment.

Clause 4.7 is added as follows:

4.7
This Clause 4.7 shall only apply when Response Activities are performed in the International Area. If payment is not received by the Provider within five (5) working days following the due date the Provider is entitled to charge interest at an annual rate of two (2%) per cent above the one-month interbank offered rate in London (LIBOR) as quoted by the British Bankers’ Association on the date when the invoice became due. 

Clause 4.8 is added as follows:

4.8
This Clause 4.8 shall only apply when Response Activities are performed in the International Area. Where an invoice is disputed, the Client shall notify the Provider before the due date and pay the undisputed portion of the invoice, but shall be entitled to withhold payment of the disputed portion provided that such portion is reasonably disputed for reasons clearly specified by the Client. The disputed portion to be withheld shall not be more than 20 percent of the invoiced amount. Interest will be chargeable per Clause 4.7 on any amounts remaining unpaid after 30 days. Should the Provider prove the validity of the disputed portion of the invoice, balance payment (inclusive of any applicable interest) shall be received by the Provider within 5 business days after the dispute is resolved. Should the Client’s claim be valid, a corrected invoice, and credit note as applicable, shall be issued by the Provider.
5.
Clause 7 is amended as follows: 

Clause 7.6 is added as follows:

7.6
The Provider shall warrant the condition, quality and fitness for purpose of all delivered equipment.
6.
Clause 9 is amended as follows:
9.4 
If Response Activities are performed in the International Area, then for the purposes of determining indemnity responsibilities for such Response Activities, the indemnity language contained in this Clause 9.4 shall apply and replace the indemnity language contained in Clauses 9.1-9.3.
(a)
The Provider shall have no liability to the Client for: 

(i) any loss or damage caused to any person, property or the environment, of any nature or kind; or 

(ii) any liability arising as the result of the breach of any statute, regulation, rule, court order or other governmental or administrative decree having the force of law,
caused by an act or omission of the Client or caused by the act or omission of the Provider unless such act or omission is a result of the negligence of the Provider and the Provider is unable to rely on its rights, defences and immunities.
(b) The Client shall indemnify, defend and hold harmless the Provider from and against all claims, losses, damages, costs, expenses, and other liabilities incurred by the Provider as a result of the Provider entering into, or carrying out any obligations under this Agreement, except where such claims, losses, damages, costs, expenses and other liabilities are incurred by the Provider as a result of the Provider’s own negligence, and except to the extent that the Provider is able to rely on its rights, defenses and immunities. The Client acknowledges that the Provider shall not be required to exhaust its resources against any third party as a condition precedent to claiming indemnification under this section. 

(c) Except to the extent that the Provider is able to rely on its rights, defenses and immunities, the Provider shall indemnify, defend and hold harmless the Client from and against all claims, losses, damages, costs, expenses and other liabilities incurred by the Client as a result of the negligence of the Provider. 

(d) Notwithstanding any other provision contained in this Agreement to the contrary, neither party shall be liable to the other party for, and each party expressly waives and releases the other party and its subcontractors from and against, any punitive, indirect, special, exemplary or consequential damages of any kind, including without limitation, lost profits or loss of use, regardless of the cause and legal theory of recovery, including negligence, gross negligence or willful misconduct of the party being released, even if the parties hereto have been advised of the possibility of such damages or loss or the damages were within the contemplation of, foreseen by or reasonably foreseeable by the parties. 

(e) Nothing in this Agreement shall prevent either party from limiting their liability at law.


7.
Clause 13 is amended as follows:

Clause 13.3 is added:

13.3
For the avoidance of doubt, this confidentiality provision shall not prevent the Client from discussing this Agreement with its P&I insurer.

8.
Clause 18 is amended as follows:


Clause 18.3 is added as follows:

18.3
The governing law and jurisdiction of this Clause 18.3 shall apply and replace the provisions of Clauses 18.1 and 18.2 for any dispute arising out of Response Activities performed in the International Area.
(a) This Agreement shall be governed by and construed in accordance with English law and any dispute arising out of or in connection with this Agreement shall be referred to arbitration in London in accordance with the Arbitration Act 1996 or any statutory modification or re-enactment thereof save to the extent necessary to give effect to the provisions of this Clause.

(b) The arbitration shall be conducted in accordance with the London Maritime Arbitrators Association (LMAA) Terms current at the time when the arbitration proceedings are commenced.
(c) The reference shall be to three arbitrators. A party wishing to refer a dispute to arbitration shall appoint its arbitrator and send notice of such appointment in writing to the other party requiring the other party to appoint its own arbitrator within fourteen (14) calendar days of that notice and stating that it will appoint its arbitrator as sole arbitrator unless the other party appoints its own arbitrator and gives notice that it has done so within the fourteen (14) days specified. If the other party does not appoint its own arbitrator and give notice that it has done so within the fourteen (14) days specified, the party referring a dispute to arbitration may, without the requirement of any further prior notice to the other party, appoint its arbitrator as sole arbitrator and shall advise the other party accordingly. The award of a sole arbitrator shall be binding on both parties as if the arbitrator had been appointed by agreement.

(d) Nothing herein shall prevent the parties agreeing in writing to vary these provisions to provide for the appointment of a sole arbitrator.

(e) In cases where neither the claim nor any counterclaim exceeds the sum of USD 100,000 (or such other sum as the parties may agree) the arbitration shall be conducted in accordance with the LMAA Small Claims Procedure current at the time when the arbitration proceedings are commenced.
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