RAPID RESPONSE USA

BLANKET SERVICES AGREEMENT

This Rapid Response Services Agreement (“Agreement”) is entered into this ______ day of _______________, 20____, by and between _____________________________ (Sub-contractor) and Rapid Response USA (Client), a company whose principal office is located at 5500 Brooke Dylan Court, Mcleansville, NC  27301.

BACKGROUND

A. Sub-contractor is a provider of emergency response and remediation services.  Client desires to contract with Sub-contractor to provide emergency cleanup services and disposal and transportation of waste and cleanup materials/debris for Client, and Sub-contractor desires to provide such services in accordance with the terms of this Agreement.

B. As part of Client’s operations, there is a potential for property belonging to or in the custody of Client to spill or otherwise create an emergency condition(s), and in order to eliminate or contain such emergency condition(s), Client desires to engage Sub-contractor to provide environmental emergency cleanup services related to Client’s operations (the provision of such services being referred to as the “Emergency Cleanup.”

C. Client desires to have Sub-contractor perform the emergency cleanup and Sub-contractor desires to perform the emergency cleanup.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, terms and conditions set forth below, the parties hereto agree as follows:

1. Statement of Substance Involved:  Client acknowledges and warrants that all

known documentation of, including but not limited to Material Safety Data

Sheet, bills of lading, manifests or other documentation currently describing

the substances involved in the Emergency Cleanup have or will be provided

to Sub-contractor upon arrival at the location where the Emergency Cleanup

is responsibly necessary (“Site “) and by fax to Sub-contractor.  Client will

communicate to the Sub-contractor’s representative and any relevant change

 in the information or communication indicating that such change may be

 necessary and will communicate to Sub-contractor any hazards or risks

 known, learned or suspected by the Client to be incidental to the Emergency

 Cleanup under this Agreement.

2. Statement of Work:  Sub-contractor shall furnish labor, equipment,

materials and services required in order to perform the Emergency Cleanup

for each separate project at the direction of the Client, so long as such

direction conforms will all state and federal guidelines and rules and reflect

sound and prudent judgement.  Sub-contractor shall perform the Emergency

Cleanup for each project at the Site constituents, characteristics, properties

and quantities of waste materials present, if known, which are relevant to the

Emergency Cleanup have been supplied by Client to Sub-contractor.  “Waste

materials” as used in this Agreement shall mean any material deposited at

the Site and leachate or other substance produced by such materials, as well 

as to persons or damage to property, where it is impracticable for Sub-

contractor to obtain prior authorization from Client, Sub-contractor may, in its discretion, take such actions as it shall deem appropriate to prevent threatened personal injury or property damage.  Any such actions taken by Sub-contractor shall be deemed included in the Emergency Cleanup, and Client shall compensate Sub-contractor for such actions on the basis of Sub-contractor’s then current standard rates for services and the use of equipment and materials of the type involved.

3. Duration:  This Agreement shall commence on the date set forth above and

continue until terminated by one of the parties in accordance with section 7.

4. Commencement:  Sub-contractor shall commence the Emergency Cleanup as 

soon as possible after acceptance of the Work by Sub-contractor and authorization to proceed (either orally or in writing) as provided by Client to Sub-contractor.  Sub-contractor shall then diligently pursue such Emergency Cleanup until completion, and Client shall perform it’s obligations in accordance with the terms of the Agreement.

5. Payment:  Client shall pay Sub-conmtractor for labor, equipment, materials, reporting and administrative tasks, services and other items furnished in the performance of the Emergency Cleanup until completion or until the earlier termination of this Agreement.  Client shall pay Sub-contractor in accordance with Sub-contractor’s Time and Materials Rate Schedule Form.  Client hereby acknowledges and warrants that it has received and reviewed such Time and Materials Rate Schedule and agrees that the terms and rates set forth are reasonable and accepted by Client.  Client hereby acknowledges that Sub-contractor may responsibly adjust it’s Time and Materials Rate Schedule from time to time, but in no event will Sub-contractor adjust it’s Time and Materials Rate Schedule during the course of a project under this agreement with Client.  Adjustments in the Time and Materials Rate Schedule shall be made by Sub-contractor prior to or subsequent to Sub-contractor’s Emergency Cleanup of a project which is the subject of this Agreement.  Such adjustment of the Time and Materials Rate Schedule shall become effective upon Sub-contractor providing Client with 30 (thirty) days written notice of the adjustments. 

6. Insurance:  Sub-contractor agrees to carry a minimum of $1,000,000 of general liability insurance in addition to a minimum of $1,000,000 for transportation and $1,000,000 of workman’s compensation insurance.  Sub-contractor also agrees to have the Client named as an “additionally insured” on all appropriate insurance policies.
7. Termination of Agreement:  This Agreement may be terminated only as follows:

a. Without Cause:  Either party may terminate this Agreement without cause upon not less than 60 (sixty) days prior written notice.

b. For Cause:  Either party may terminate this Agreement at any time with cause if either party fails to keep, observe or perform a material term, agreement or provision of this Agreement and such breach remains unremedied for a continuous period of 30 (thirty) days after receipt of written notice from the non-defaulting party stating that specific default; provided, however, that if the breach cannot be responsibly cured within 30 (thirty) days, the defaulting party shall have a responsible time within which to cure the default.

c. Termination of Specific Project:  Not withstanding section 7a and 7b, the Emergency Cleanup provided by the Sub-contractor hereunder may be terminated by either party on each particular project no less than 3 (three) days after commencement of the Emergency Cleanup by Sub-contractor, without any effect on the remaining terms and conditions of this entire Agreement.  All outstanding monies due Sub-contractor for work performed through the termination of a particular project shall be due and payable on net 30 (thirty) day terms.  All obligations arising prior to the termination of that project, including, but not necessarily limited to, charges for the conduct of any work deemed responsible and necessary to secure the Site and for Sub-contractor’s demobilization from the Site shall survive termination of the particular project.
d. Result of Termination:  In the event of termination of this entire Agreement, Sub-contractor shall be paid for work performed to the date of termination, plus overhead and profit in relation to work performed prior to termination, all demobilization and costs, all costs and materials which cannot be returned, all restocking charges incurred and reasonable overhead and profit on work not executed or performed plus an administrative fee of 10 % (ten percent) of the value of work performed to the date of termination.
8.
Sub-contractor Procedures:  Upon notification by Client that an Emergency Cleanup is necessary, Sub-contractor shall immediately notify Client of arrival at the Emergency Cleanup Site.  In addition, Sub-contractor shall notify Client of status of cleanup at least once every 3 (three) hours.  Sub-contractor shall also immediately notify Client upon completion of the project and report the size and number of containers generated for disposal.  At no time is Sub-contractor to discuss any terms or pricing with anyone other than Client.
9.
Disposal of Waste:  Sub-contractor shall follow all local, state and federal guidelines when transporting and disposing of all waste generated form the Emergency Cleanup.  No waste may be sent for landfill, stabilization/landfill or deepwell injection, unless prior written consent is obtained from Client.
10.
Invoices:  Client requires that all invoices submitted by the Sub-contractor must be accompanied by copies of manifest(s), bill of lading(s) or any corresponding shipping document(s) that have been signed and dated by the receiving disposal facility.
11.
Arbitration:  All claims, disputes and other matters or questions arising out of or relating to this Agreement shall be decided by arbitration in accordance with the Construction Industry Arbitration Rules of the American Arbitration Association unless the parties mutually agree otherwise.  Judgement upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.  Sub-contractor and Client expressly agree that the arbitrator(s) shall have the power and authority to grant responsible attorneys’ fees and costs in resolution of the claims, differences and/or controversies arising from this agreement, which the parties have agreed to submit arbitration.  The prevailing party shall be entitled to recover not only attorney’s fees, but also the cost of the arbitration proceeding, including, but not limited to, the cost of the American Arbitration Association, including compensation of the arbitrators, witness fees and contingency fees plus the costs of preparing demonstrative exhibits.  The Demand for Arbitration shall be filed in writing with the other party to the Agreement and with the American Arbitration Association.   A Demand for Arbitration shall be made within a reasonable time after the claim, dispute or other matter relating to the Agreement has arisen, and in no event shall be made after the date when institution of legal or equitable proceedings based on such claim, dispute or other matter will be barred by the applicable statute of limitations.  The hearings will commence on or before 180 days after the Demand for Arbitration is filed.  The hearing will continue on consecutive business days until the proceedings are concluded.
12.
Notice:  Any notice or other communication to be given under this Agreement shall be in writing and effective when delivered personally or thru private delivery services (e.g., Federal Express), when mailed by certified mail, return receipt requested, or by facsimile as follows:
Sun-contractor:




Client:








Rapid Response USA








5500 Brooke Dylan Ct.








Mcleansville, NC  27301


Attn:






Attn:Al Bouldin or Jeff Cox

Telephone:





Telephone:336-215-9719


Fascimile:





Fascimile:336-621-0920


13. Law and Venue:  The validity, interpretation and performance of this Agreement shall be governed by and construed in accordance with the laws of the State of North Carolina.  All arbitrations or other proceedings between Sub-contractor and Client arising or relating to this Agreement shall be conducted in Guilford County, North Carolina.

14.
Severability:  If any provision of this Agreement or its application to any person or circumstance shall be invalidor unenforceable to any extent, the remainder of this Agreement and application of its provisions to the other persons or circumstances shall not be affected and shall be enforced to the greatest extent permitted by law.
15. Assignment:  This Agreement may not be assigned by either party without the prior written consent of the other party and shall be binding upon and shall endure to the benefit of all approved transferees, assigns and successors in interest of any kind of the parties hereto.
16. Heading:  The headings contained in this Agreement are for convenience and reference only and are not intended to define, limit or describe the scope or intent of any provision of this agreement.

17. Entire Agreement:  This Agreement, including Sub-contractor Time and Material Rate Schedule represents the entire understanding and agreement between the parties hereto relating to the Emergency Cleanup and supercedes any and all prior agreements, whether written or oral, that may exist between the parties regarding the same. No amendment or modifications to this Agreement or any waiver of any provision hereof shall be effective unless in writing signed by the party so to be bound thereby.
Sub-Contractor




Client

Company: 





Company: Rapid Response USA


Signature: 





Signature: 





Printed Name: 




Printed Name: Al Bouldin



Title: 






Title: Co-Owner




Date: 






Date: September 27, 2004


