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Apache Purchase Order Terms 

These terms apply to the supply of any materials, supplies, tools, or equipment (“Goods”) to Apache 
Corporation, a Delaware corporation, and its affiliated entities (“Apache”) and the performance of directly-
related services, activities, and operations (“Services,” and together with any Goods, the “Work”) not on 
Apache’s premises. Services performed on Apache’s premises are governed by a separate agreement. 

Certain provisions in these terms require a party to be responsible for another party’s negligence, strict 
liability, or other fault. This paragraph provides fair and adequate notice of such requirements. 

1. SCOPE 

1.1 Work and Orders. These terms control and govern all Work provided by the party identified as the 
contractor, vendor, or supplier (“Contractor”) as requested by an authorized representative of Apache 
and specified in a request for Work, whether written, oral, or otherwise, including any such request 
placed using a purchase order, work order, scope of work, or similar method (“Order”). All Orders 
automatically incorporate in full these terms, regardless of whether the Order specifically references 
these terms. Acceptance of any Order is limited to the express terms contained herein and in the Order. 
Apache objects to and rejects the inclusion of additional or different terms and any attempt to vary 
these terms or the Order. Amendments to these terms or any Order must be in writing and signed by 
the parties. 

1.2 Electronic Transmissions. Apache, at its discretion, may initiate any Order with Contractor by electronic 
transmission. Upon receipt of such electronic transmission from Apache, Contractor will furnish: (a) an 
acknowledgement of receipt, indicating and conclusively demonstrating that the Order transmission and 
requisite data necessary to complete the Order have been received; or (b) a rejection, if the Order 
transmission, but not the requisite data necessary to complete the Order, has been received. 
Contractor’s acknowledgement of receipt does not, by itself, mean acceptance of the Order; however, 
Contractor will indicate acceptance of the electronically transmitted Order by transmitting to Apache 
affirmative acceptance of the Order. Any and all such electronic transmissions are deemed by the parties 
to be the same as signed, written communications for all purposes. 

1.3 Non-Exclusive Agreement and No Minimums. Orders are not exclusive, and these terms do not obligate 
the parties to enter into any Orders or other transactions. 

2. FINANCIAL 

2.1 Pricing. The prices stated in the Order are firm, complete, not subject to increase, and include the 
following, which may be listed as separate line items: (i) packing, crating, labeling, storage, and insurance 
of the Goods; (ii) freight and delivery to the delivery site, prepaid by Contractor; and (iii) customs duties 
or tariffs and excise and sales taxes, where applicable. All dollar amounts are in United States funds 
unless otherwise expressly stated. If Contractor offers any discounts or sells goods or services of like 
kind during the term of the Order at a lower price for the same or a lesser quantity as in the Order, the 
purchase price under the Order will be reduced to such lower price while such price remains in effect. 

2.2 Invoicing. Contractor will submit an invoice and all required supporting documentation for Work 
delivered pursuant to these terms during the previous month via Apache’s designated invoice 
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submission systems and in compliance with the invoice submission requirements provided by Apache. 
Each invoice must fully describe the Work delivered and state whether the billing is partial or final. The 
Order number must appear on all invoices, packing lists, and delivery tickets. Apache has no obligation 
to pay or otherwise compensate Contractor and Contractor waives any right to collect payment for any 
invoice received from Contractor more than 90 days after the invoice submission deadline specified 
above. All transaction taxes, such as sales, use, or value added, will be shown as a separate line item on 
the invoice. 

2.3 Payment Terms. If Apache disputes the amount of any invoice in good faith, Apache will notify 
Contractor of such dispute within a reasonable time after Apache’s receipt of such invoice, and no 
interest or penalties will apply to disputed amounts withheld from payment. Apache will pay Contractor 
any undisputed amounts within 60 days of Apache’s receipt of Contractor’s properly-prepared invoice. 
Apache may offset amounts owed to Contractor by any amounts Contractor may owe to Apache. 

2.4 Protection from Liens. Contractor will not fix or permit to exist any lien, charge, privilege, security 
interest, or encumbrance of any kind (“Lien”) upon or against any property of Apache, any oil or gas 
produced by Apache, or the proceeds thereof. Apache has the right to withhold all or any part of any 
payment due or to become due to Contractor under these terms, an Order, or any other contract or 
agreement between Apache and Contractor at any time when there exists any Lien. 

2.5 Taxes and Financial Obligations. Contractor will pay all taxes, licenses, and fees by any governmental 
authority based upon the wages, employees, income, or property of Contractor or its contractors or 
subcontractors of any tier (collectively, “Subcontractors”), including unemployment compensation 
insurance, old age benefits, and social security (“Contractor Taxes”). Contractor will reimburse Apache 
upon demand for all such Contractor Taxes that Apache may be required or deem necessary to pay. 
Contractor will furnish Apache with the information required to make the necessary reports and pay any 
such Contractor Taxes. Apache may deduct all sums so paid from amounts due to Contractor. 

3. WARRANTIES 

3.1 Services Warranty. Contractor warrants that: (a) it will perform all Services in a safe, good, timely, and 
skillful manner, in strict conformity with any specifications and requirements contained in the Order; 
(b) the Services will meet or exceed the highest standards in the Contractor’s industry for contractors 
regularly performing services for large, publicly-traded, multinational corporations; and (c) the Services 
will be free from all defects in workmanship for a period of 12 months from acceptance. 

3.2 Goods Warranty. Contractor warrants that it will provide Goods of the best quality for their purposes, 
free and clear of all Liens, in strict conformity with any specifications and requirements contained in the 
Order, and the Goods will be new and free from all defects, whether patent or latent, for a period of 12 
months from being placed in service by Apache, but not less than 24 months from acceptance by Apache. 

3.3 Warranty Remedies. At no cost or expense to Apache and at Apache’s election, Contractor will re-
perform, repair, replace, or correct as soon as possible all Work failing to meet the above warranties 
that arise during the applicable warranty period and will be responsible for all associated costs incurred. 
If Contractor fails to complete such actions within a reasonable period of time, Apache has the right to 
take such actions on its own or through third parties, and Contractor will pay all associated costs. 
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3.4 Third-Party Warranties. Without limiting the warranties and remedies above, if any Goods are 
manufactured or procured from a third party, Contractor will assign to Apache any warranties received 
from the manufacturer or supplier, to the extent assignable, or will otherwise provide reasonable 
assistance to Apache to secure warranty relief from the original manufacturer or supplier. 

3.5 Inspections. Apache may, in its sole discretion, make inspections and audits of Work in progress to 
determine whether the Work complies with the terms herein and the applicable Order. 

4. PERFORMANCE 

4.1 Performance. Upon Contractor’s acceptance of an Order, whether expressly or by action, Contractor 
will commence and diligently perform the Work as specified in the Order, for which time is of the 
essence. Contractor will, at Contractor’s expense, furnish all supervisory personnel, labor, equipment, 
machinery, transportation, tools, materials, and supplies necessary to perform the Work. Contractor will 
deliver the Work to the delivery site by the delivery date as specified by Apache. Contractor will ensure 
Goods are: (a) packed for safe and proper shipment; and (b) marked, packaged, and shipped in 
accordance with Applicable Law (as defined in the Compliance section below), industry standards, and 
Apache’s instructions. All packing cases, bales, cartons, and similar items in which Goods are shipped 
will become Apache’s property on receipt. If Contractor fails to complete the Work by the delivery date, 
in addition to any other rights, Apache may terminate the Order, charge Contractor with all additional 
costs to obtain the Work from a third party, and/or assess liquidated damages as provided for herein. 

4.2 Subcontractors. Contractor may enter into subcontracts for a portion of the Work customarily 
performed by subcontractors. Contractor will not subcontract to or continue a subcontract for any 
portion of the Work with any Subcontractor to which Apache objects. Contractor will directly pay its 
Subcontractors and not allow them to invoice Apache directly. Subcontracts do not relieve Contractor 
of its obligations herein. Notwithstanding anything herein to the contrary, Contractor may not 
subcontract for any transportation, trucking, or hauling services without Apache’s prior, written 
consent; provided, however, such consent is not required if Contractor is providing transportation 
brokerage Services to Apache. 

4.3 Acceptance and Rejection. All Work is subject to inspection and either acceptance or rejection by 
Apache. Apache may reject Work that is not in compliance with the requirements herein or the Order. 
If not rejected within 30 days after the later of completion or delivery, the Work is deemed accepted. 
The acceptance of Work by Apache does not relieve Contractor of its warranty obligations. Any Goods 
rejected for non-compliance and any Goods delivered in error, after the delivery date, or in excess of 
trade practice may be returned at Contractor’s sole expense and risk, for which Contractor will provide 
return instructions or else Apache may dispose of the Goods in its discretion. In no event will Apache be 
liable for any fees or charges for returned or rejected Goods. 

4.4 Title and Risk of Loss. Title to any Goods purchased hereunder transfers to Apache upon the earlier of: 
(a) delivery to and acceptance by Apache; (b) payment in full for the Goods; (c) completion of the 
fabrication or construction of the Goods, including all materials incorporated therein or intended to be 
so incorporated, pursuant to an Order to manufacture such Goods for a fixed price; or (d) as provided 
for under Applicable Law. Risk of loss for any Goods purchased hereunder transfers to Apache upon 
delivery and acceptance. For purposes of the indemnities herein, Goods are not Apache’s “property” 
until both title and risk of loss have transferred to Apache. 
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4.5 Imports. For all Goods purchased directly from foreign countries for shipment into the United States, 
Contractor will include four completed and signed copies of the applicable United States Customs and 
Border Protection forms with the documentation accompanying the shipment. A copy of such forms will 
also be forwarded to Apache’s Supply Chain department under separate cover. If Contractor 
manufactures or purchases any goods involved in an Order outside of the United States, it must ensure 
that it, its agent, or representative is the “Importer of Record” for customs purposes. Apache is not liable 
for and Contractor releases, indemnifies, protects, defends, and holds harmless (“Indemnifies”) Apache 
with respect to any special or dumping duties that may be levied by the United States upon any imported 
Goods under an Order. 

4.6 Liquidated Damages. If Contractor fails to fulfill its obligations under an Order, Apache’s actual damages 
resulting from such failure would be difficult, if not impossible, to determine. Therefore, Contractor will 
be liable to pay Apache liquidated damages if and in the manner so stipulated in the Order, which 
liquidated damages are not a penalty but a reasonable pre-estimate of the damages Apache would 
actually incur. Apache may, without prejudice to any other method of recovery, deduct the amount of 
such damages from any amounts due to Contractor. Payment or deduction of liquidated damages does 
not relieve Contractor from its obligations to deliver the Goods or from any of its other obligations and 
liabilities under these terms or the Order. 

5. CONFIDENTIALITY 

5.1 Confidential Information. “Confidential Information” means all data, information, and communications 
of Apache, regardless of how they may be conveyed, whether directly, indirectly, electronically, in 
writing, orally, by observation, or otherwise, including (a) any analyses, reports, materials, or 
recommendations prepared by Contractor or on its behalf and (b) any data and information collected, 
recorded, or developed by Contractor hereunder. 

5.2 Confidentiality Obligation. Contractor will keep and maintain strict confidentiality of all Confidential 
Information. Contractor will not divulge any Confidential Information to any third party without the 
express, prior written consent of Apache, and will use Confidential Information only as required to 
exercise its rights and perform its duties under this agreement. Contractor will return or destroy and 
certify destruction of Confidential Information upon Apache’s request. 

5.3 Required Disclosures. If Contractor is required under Applicable Law or by deposition, interrogatory, 
request for documents, subpoena, civil investigative demand, arbitration, mediation, court proceeding, 
or similar process to disclose Confidential Information, Contractor will take all reasonable steps to notify 
Apache promptly of the existence, terms, and circumstances of such requirement, so that Apache may 
oppose or limit the disclosure. In the event such required disclosure is not limited or quashed, Contractor 
may comply with the required disclosure but only to the extent required and only to the recipients 
mandated by the required disclosure. 

5.4 Equitable Relief. The unauthorized disclosure or use of Confidential Information will cause irreparable 
harm and significant injury, the degree of which may be difficult to ascertain. Accordingly, in addition to 
any other rights or remedies, Apache has the right to obtain an immediate injunction enjoining any 
breach or threatened breach of the provisions herein and to compel specific performance, without 
posting any bond, and Contractor will not oppose the granting of such relief. 
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5.5 Publicity. Contractor will not and will not allow or direct any other to: (a) issue any press release or other 
public announcement regarding any Order or the Work; (b) use Apache’s name, logos, trademarks, or 
any other identifying information on or in any websites, advertising, promotional materials, or any other 
means of communication with the public, any other customers, or any potential customers; or (c) take 
any photographs, video, or other recordings of Apache property or operations, except in each case as 
otherwise authorized by Apache in writing. 

6. INTELLECTUAL PROPERTY 

6.1 Infringement. Contractor warrants that the Work will not infringe upon or misappropriate any third-
party patent, copyright, publicity right, moral right, trademark, trade secret, or other proprietary or 
intellectual property right, whether or not such right is registered or perfected (“Intellectual Property 
Rights”). In the event of any claim of infringement or misappropriation regarding the Work, Contractor 
will, solely at its own expense, procure the right for Apache to continue utilizing the Work, modify the 
Work in a manner reasonably acceptable to Apache so that such is no longer infringing, or, in the event 
the foregoing are not possible, accept the return of the Work and refund all amounts paid for such. 

6.2 Works Made for Hire. Apache owns and Contractor hereby assigns any and all Intellectual Property 
Rights arising from Work meeting the criteria of a “work made for hire” under 17 U.S.C. § 101. All such 
works made for hire are Apache’s Confidential Information. 

6.3 Data Ownership. Apache owns and Contractor hereby assigns all right, title, interest, and Intellectual 
Property Rights in and to all data and information collected, developed, or recorded during the course 
of the Work. Contractor will not and will not allow or direct others to use or create derivative works of 
such data or information, including by aggregating or anonymizing the data or information, whether for 
the benefit of Contractor or any third party, except to the extent directly necessary to perform the Work 
as requested by Apache. 

6.4 Preservation of Files. Throughout the course of the Work, Contractor will maintain secure files 
documenting and preserving any works made for hire and other data and information as specified above. 
As and when requested by Apache, Contractor will provide copies of such files in a format specified by 
or acceptable to Apache. Upon completion of the Work, Contractor will turn over all such original files 
to Apache, and, if requested by Apache, Contractor will dispose of all of Apache’s Confidential 
Information in a manner directed by Apache, subject to Apache’s audit rights. 

6.5 Software Licensing Terms. If any software is provided by Contractor to Apache hereunder, including if 
such software is embedded in the Work or required to make use of the Work, the software will be 
licensed to Apache pursuant to Apache’s standard software license agreement terms, which will be 
provided to Contractor upon request. 

7. COMPLIANCE 

7.1 Compliance with Applicable Law. Contractor will comply with all laws, executive orders, rules, 
regulations, and requirements, including all permitting, licensure, or registration requirements, of any 
federal, state, municipal, or foreign governmental body, agency, department, or authority with 
jurisdiction over the Work, the business of a party, or Apache’s U.S. Outer Continental Shelf, Bureau of 
Land Management, private, state, or any other governmental lease (“Applicable Law”). Contractor will 
furnish Apache with all information required to enable Apache to make any required reports to any 
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federal, state, municipal, or foreign governmental body, agency, department, or authority arising out of 
or in connection with the Work. 

7.2 Conflicts of Interest. Contractor will not and will not allow or direct others to offer, pay, or grant to any 
individual director, officer, or employee of Apache any commissions, fees, rebates, or other 
remuneration or gratuity, whether monetary or in the form of any other service or benefit bestowed 
upon such individual. Any such action may create a conflict of interest, which will give Apache the right 
to immediately terminate any Orders. 

7.3 Ethical Conduct and Supply Chain. Contractor warrants that it has in place a code of conduct or ethics 
applicable to its organization and will ensure that each of its officers, directors, and employees are 
familiar with and adhere to the requirements of such code. Contractor will conduct business with respect 
for and adherence to human rights, including ensuring that Contractor and its supply chain are free from 
actual or suspected forced labor, and ensure that any officers, directors, employees, or Subcontractors 
of Contractor refrain from actions or activities that may contribute to human rights violations, including 
human trafficking. 

8. LIABILITY 

8.1 Indemnity. CONTRACTOR INDEMNIFIES APACHE AND ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, INVITEES, CO-LESSEES, CO-OWNERS, PARTNERS, JOINT VENTURERS, CONTRACTORS 
AND SUBCONTRACTORS (OTHER THAN ANY MEMBER OF CONTRACTOR GROUP, AS DEFINED BELOW), 
AND EACH OF THEIR RESPECTIVE SUCCESSORS, SPOUSES, RELATIVES, DEPENDENTS, HEIRS, AND ESTATES 
(“APACHE GROUP”) FROM AND AGAINST ALL CLAIMS, DEMANDS, COMPLAINTS, LOSSES, FINES, 
PENALTIES, CITATIONS, CAUSES OF ACTION, SUITS, JUDGMENTS, ORDERS, EXPENSES, COURT COSTS, 
REASONABLE ATTORNEYS’ FEES, EXPERT WITNESS FEES, AND ANY OTHER COSTS (“CLAIMS”) ARISING 
OUT OF ANY ONE OR MORE OF THE FOLLOWING: 

(a) INJURY TO OR ILLNESS OR DEATH OF ANY MEMBER OF CONTRACTOR, ITS AFFILIATES, AND ITS 
AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, 
INVITEES, CO-LESSEES, CO-OWNERS, PARTNERS, JOINT VENTURERS, CONTRACTORS AND 
SUBCONTRACTORS, AND EACH OF THEIR RESPECTIVE SUCCESSORS, SPOUSES, RELATIVES, 
DEPENDENTS, HEIRS, AND ESTATES (“CONTRACTOR GROUP”); 

(b) DAMAGE TO OR LOSS, DESTRUCTION, OR WRECK AND DEBRIS REMOVAL OF TANGIBLE 
PROPERTY OF ANY MEMBER OF CONTRACTOR GROUP OR APACHE GROUP; 

(c) CONTRACTOR GROUP’S NEGLIGENCE, GROSS NEGLIGENCE, WILLFUL MISCONDUCT, OR FRAUD; 
(d) CONTRACTOR’S BREACH OF THESE TERMS OR OF ANY ORDER; 
(e) LIENS PROHIBITED BY THESE TERMS; 
(f) UNSAFE OR UNHEALTHY WORKING CONDITIONS CREATED, CAUSED, OR CONTRIBUTED TO BY 

ANY MEMBER OF CONTRACTOR GROUP; 
(g) ANY WORK INFRINGING UPON OR MISAPPROPRIATING ANY THIRD-PARTY INTELLECTUAL 

PROPERTY RIGHTS; OR 
(h) CONTRACTOR GROUP’S BREACH OF APPLICABLE LAW OR ETHICAL CONDUCT OBLIGATIONS. 

CONTRACTOR’S OBLIGATIONS UNDER THIS SECTION APPLY WITHOUT REGARD TO HOW SUCH CLAIM IS 
CAUSED, INCLUDING DURING LOADING, UNLOADING, INGRESS, OR EGRESS, WHETHER CAUSED, IN 
WHOLE OR IN PART, BY THE NEGLIGENCE (WHETHER SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE), 
STRICT LIABILITY, STATUTORY LIABILITY, CONTRACTUAL LIABILITY, OR OTHER FAULT (EXCLUDING ONLY 
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GROSS NEGLIGENCE AND INTENTIONAL MISCONDUCT) OF ANY MEMBER OF THE INDEMNIFIED PARTY’S 
GROUP OR BY ANY DEFECT, PRE-EXISTING CONDITION (WHETHER KNOWN, UNKNOWN, PATENT, 
LATENT, OR OTHERWISE), OR UNSEAWORTHINESS FOR CLAIMS ARISING OUT OF CLAUSES (a) OR (b) 
ABOVE. 

8.2 Waiver of Consequential Damages. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, UNDER 
NO CIRCUMSTANCES WILL ANY MEMBER OF APACHE GROUP BE LIABLE TO ANY MEMBER OF 
CONTRACTOR GROUP FOR ANY CONSEQUENTIAL, SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, OR 
PUNITIVE DAMAGES, OR ANY DAMAGES ARISING OUT OF OR CALCULATED BY THE LOSS OF PROFITS, 
LOSS OF BUSINESS OPPORTUNITY, LOSS OF PROSPECTIVE REVENUE, OR DOWNTIME OF FACILITIES OR 
VESSELS (“Consequential Damages”) ARISING OUT OF THESE TERMS OR ANY ORDER, EVEN IF ADVISED 
OF THE POSSIBILITY OF SUCH DAMAGES. NO LAW, THEORY, OR PUBLIC POLICY WILL BE GIVEN EFFECT 
THAT WOULD UNDERMINE, DIMINISH, OR REDUCE THE EFFECTIVENESS OF THIS WAIVER, IT BEING THE 
EXPRESS INTENT, UNDERSTANDING, AND AGREEMENT OF THE PARTIES THAT SUCH WAIVER IS TO BE 
GIVEN ITS FULLEST EFFECT, NOTWITHSTANDING THE NEGLIGENCE (WHETHER SOLE, JOINT, 
CONCURRENT, ACTIVE, OR PASSIVE), GROSS NEGLIGENCE, WILLFUL MISCONDUCT, STRICT LIABILITY, 
STATUTORY LIABILITY, CONTRACTUAL LIABILITY, OR OTHER LEGAL FAULT OF ANY PARTY OR THE 
EXISTENCE OF ANY PRE-EXISTING CONDITION OR DEFECT (WHETHER PATENT, LATENT, OR OTHERWISE), 
AND ANY STATUTORY REMEDIES THAT ARE INCONSISTENT WITH SUCH WAIVER ARE WAIVED TO THE 
EXTENT SO PERMITTED. 

9. TERMINATION 

9.1 Suspension. Apache may suspend performance of an Order, in whole or in part, at any time by written 
notice to Contractor. Upon further notice by Apache to Contractor as to cessation of the suspension, 
Contractor will promptly resume performance of the Order to the extent requested by Apache. The 
delivery date will be extended by a period equal to the period of suspension. 

9.2 Termination for Convenience. Apache may terminate an Order, whether or not commenced, at any 
time upon written notice to Contractor, provided that such termination will not relieve Apache’s 
obligation to pay for Work acceptably performed as of the date of any such termination. 

9.3 Termination for Cause. Apache may immediately terminate any Orders upon written notice to 
Contractor, and Contractor will be liable for the costs incurred by Apache to complete the performance 
of the Work that was terminated, upon the occurrence of one or more of the following: 

(a) Contractor fails to properly perform or provide the Work; 

(b) Contractor breaches any of its obligations under these terms or an Order; or 

(c) Contractor (i) generally does not pay its debts as they become due, (ii) makes a general 
assignment for the benefit of creditors, or (iii) has any proceeding instituted by or against it 
seeking to adjudicate it bankrupt or insolvent, seeking liquidation, winding up, reorganization, 
arrangement, adjustment, protection, relief, or composition of it or its debts under any law 
relating to bankruptcy, insolvency, reorganization, or relief of debtors, or seeking the entry of 
an order for relief or the appointment of a receiver, trustee, or other similar official for it or for 
any substantial part of its property. 
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9.4 Effect of Termination. Termination of an Order will not relieve any party of its respective liability arising 
from or incident to Work performed under the Order or breach of any of the terms hereof prior to the 
effective date of such termination. 

9.5 Survival of Terms. The provisions herein regarding liens, warranties and remedies, audit rights, 
compliance with Applicable Law, indemnities, confidentiality, intellectual property, insurance, and 
waiver of certain damages will survive any expiration or termination of an Order, along with any other 
term that by its nature must survive to give full effect to its meaning. 

10. GENERAL 

10.1 Force Majeure. A party is not obligated to perform its obligations under these terms or an Order for so 
long as an event or occurrence, or the continuation or consequences of such event or occurrence, occurs 
and continues, which is beyond the control of the party affected or another member of its Group that 
reasonably precludes performance of such party’s obligations under these terms and that such party or 
members of its Group could not reasonably have prevented, anticipated, or provided against (“Force 
Majeure Event”); provided that only one or more of the following categories of events will be considered 
a Force Majeure Event: (a) acts of God (excluding bad weather events, unless otherwise included in this 
definition); (b) compliance with any Applicable Law; (c) an act or inaction by any governmental authority; 
(d) explosion, earthquake, fire, flood, effects of a named storm, rogue wave, or other natural physical 
disaster; or (e) acts of war or a public enemy (whether war is formally declared or not), piracy, seizure 
of a vessel, or kidnapping. In such event, the claiming party must promptly provide written notice to the 
other party. If the Force Majeure Event continues for more than 15 days, Apache may immediately 
terminate the applicable Work, and Apache is only liable for the market value of the Work acceptably 
provided prior to the Force Majeure Event. 

10.2 Audit Rights. During the term of the Order and for a period of five calendar years after termination or 
expiration, upon the request and at the sole discretion of Apache and during regular business hours, 
Apache or its duly authorized representatives will have access to and have the right to audit and conduct 
a review of all books, records, and documents of any kind relating to the Order or the relationship of the 
parties, including expense reports and entertainment and gratuity logs. Contractor will cooperate fully 
with Apache and its representatives in the carrying out of any audit. Following the conclusion of any 
audit, Apache may notify Contractor of exceptions and claims of discrepancies. If Contractor fails to 
contest in writing any such exceptions and claims within 90 days of receipt, such exceptions and claims 
will be deemed to be correct and accepted by Contractor, and Contractor will promptly remedy such 
exceptions and claims in the manner required. 

10.3 Governing Law. These terms and any disputes between the parties will be construed and enforced in 
accordance with: (a) when performance is contemplated in, on, or above navigable waters, whether 
onshore or offshore, the general maritime law and admiralty law of the United States of America; or 
(b) in all other cases, the laws of the State of Texas, in each case, without regard to conflicts-of-law rules 
that would require the application of another jurisdiction’s laws. 

10.4 Jurisdiction and Venue. The parties hereby consent to the exclusive jurisdiction of any state or federal 
courts located within Tarrant County, Texas and irrevocably agree to litigate exclusively in such courts 
all actions, matters, or proceedings arising out of, relating to, or in connection with these terms or the 
parties’ activities. Each party waives any defense or claim of inconvenient forum or improper venue and 
agrees to be bound by any judgment rendered by such courts. 
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10.5 Severability. If a court of competent jurisdiction holds any provision of these terms to be unenforceable, 
these terms will be deemed amended to the extent necessary to make such provision enforceable, or, 
if necessary, to delete the unenforceable provision or portion thereof. In the event any provision is 
amended or deleted, the remaining provisions will remain in full force and effect. Notwithstanding the 
foregoing, these terms are to be interpreted and applied in such manner as to give effect as nearly as 
possible to the parties’ intent to all provisions hereof, including such provisions as may be declared to 
be unenforceable. 

10.6 Interpretation. These terms are the result of each party’s review, discussion, and negotiation. A party’s 
role in preparing these terms will not change the interpretation of any uncertainties or ambiguities. Each 
party had the opportunity to seek the advice of competent legal counsel regarding these terms prior to 
acceptance of the Order. Headings, titles, and captions used in these terms are strictly for the 
convenience of the parties and do not change the substance or interpretation of any provision. Usage 
of the words “include” and “including” mean to include without limitation. 

10.7 Independent Contractor. Contractor is an independent contractor, and neither Contractor nor any 
member of Contractor Group is subject to the control or direction of Apache as to the manner of 
performance, as Apache is interested only in the results. Nothing in these terms creates or establishes 
any agency, joint venture, or partnership between the parties. No member of Contractor Group will be 
considered, for any purpose, to be an employee or agent of Apache. 

10.8 Assignment. Contractor will not transfer or assign an Order, wholly or in part, without the written 
consent of Apache, and any attempted transfer or assignment in violation of this will be void and of no 
force or effect. Upon requesting Apache’s consent to any assignment, Contractor will provide complete 
information pertaining to the proposed assignee. The assignment of an Order or any subcontracting will 
not relieve Contractor of its obligations hereunder. Apache may transfer or assign an Order, in whole or 
in part, to an affiliate or successor-in-interest of Apache. Each Order is binding upon and inures to the 
benefit of the parties’ respective successors and permitted assigns. 

10.9 Amendment and Waiver. All amendments, changes, modifications, extensions, renewals, ratifications, 
waivers, and rescissions of these terms must be solely in writing and signed by both parties. A waiver or 
forbearance by either party with respect to any right granted to such party is not a waiver or forbearance 
of exercising such right in the future. 

10.10 Conflict of Terms. The terms set forth in any statement, invoice, rate schedule, delivery ticket, work 
ticket, quote, proposal, tender or bid reply, order acknowledgment, or other form of Contractor, 
whether written or oral, pertaining to the subject matter herein, will not apply, notwithstanding any 
provision to the contrary, and Apache objects to such terms. These terms control over any conflicting 
terms in any Order, unless the Order is signed by both parties and expressly states it is amending a 
specific provision herein, which will apply solely with respect to such Order. 

10.11 Entire Agreement. These terms and any Order are the entire agreement between the parties and 
supersede all prior or contemporaneous negotiations, understandings, agreements, and amendments 
between the parties concerning the subject matter hereof. 


