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Appeal fromthe United States District Court
for the Western District of Loui siana

May 9, 2002
Bef ore KING Chief Judge, and REAVLEY and WENER, Ci rcuit Judges.

PER CURI AM

Plaintiff Santa Fe Energy Resources, Inc. seeks
i ndemmi fication fromdefendant Premere, Inc. for a tort claim
filed by an injured enployee of Prem ere against a third-party

contractor of Santa Fe. The district court granted summary



judgnent in favor of Santa Fe. For the follow ng reasons, we
AFFI RM
| .  FACTUAL AND PROCEDURAL HI STORY

On Septenber 27, 1999, Rodney Sunrall, an enpl oyee of
def endant Prem ere, Inc. (“Premere”) was working on a drilling
rig jack-up vessel owned by defendant Ensco O fshore Co.
(“Ensco”). On that day, Sunrall was injured when a crane
operator, an enployee of Ensco, swng the basket of a crane
carrying Sunrall into a pole, thus knocking Sunrall to the deck
of the Ensco rig. On Septenber 18, 2000, Sunrall filed a tort
action in federal district court against Ensco under the general
maritime | aw.

At the tinme of the accident, plaintiff Santa Fe Energy
Resources, Inc. (“Santa Fe”) was the operator on the drilling
operation. Santa Fe had a contractual relationship with Ensco,
in accordance with the ternms of which Ensco woul d provide the
drilling rig vessel and drilling services. The Ensco-Santa Fe
contract required indemification by Santa Fe for clains brought
agai nst Ensco by enpl oyees of Santa Fe and of Santa Fe’s
contractors. Santa Fe contracted separately with Premere for
Prem ere to provide casing and other services on the sane
drilling operation. The Prem ere-Santa Fe contract |ikew se

requi red sonme i ndemification between the parties for clains



brought by their respective enployees. Prem ere and Ensco had no
contract between them

The parties do not dispute that Santa Fe's contract with
Ensco obligated Santa Fe to indemify and defend Ensco agai nst
clai ns brought by any Prem ere enpl oyee such as Sunrall
Pursuant to that agreenent, Santa Fe did assune defense of Ensco
against Sunrall’s claim Then, pursuant to the indemification
agreenent between Prem ere and Santa Fe, Santa Fe demanded
i ndemmi fication and defense in turn from Prem ere because a
Prem ere enployee filed the original tort suit. Premere
ref used.

Santa Fe filed suit to conpel Premere to indemify Santa Fe
pursuant to their contract. Santa Fe and Premere then filed
cross-notions for summary judgnent. On April 12, 2001, the
district court denied Premere’s notion.! At the sane tinme, the
district court granted Santa Fe’'s notion, thus ordering Premere
to provide defense, indemification, and attorney fees to Santa

Fe.? Premere filed a notion for reconsideration of the sumary

! Prior to Santa Fe’'s suit, Ensco had filed a third-
party cl ai mdemandi ng i ndemmi fication for obligations arising
fromSunrall’s clai mbased on the contract between Santa Fe and
Prem ere. Ensco, Santa Fe, and Prem ere cross-noved for summary
judgnent on Ensco’s third-party demand. On March 14, 2001, the
district court consolidated Sunrall’s and Ensco’s clains. On
April 12, the court denied Ensco’s notion for sunmary judgnment
and granted summary judgnent in favor of Prem ere, dism ssing
Ensco’s third-party claim That judgnent was not appeal ed.

2 The contract between Santa Fe and Premere entitles
Santa Fe to indemity and defense from Prem ere for covered
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judgnent in favor of Santa Fe, which the district court denied on
May 9, 2001.°® Premiere nowtinely appeals the district court’s
summary judgnent in favor of Santa Fe.
1. STANDARD OF REVI EW
This court reviews summary judgnent de novo, applying the

sane standards as the district court. Chaney v. New Ol eans Pub.

Facility Mgnt., Inc., 179 F.3d 164, 167 (5th Cr. 1999). Sunmary

judgnent is appropriate when there is no genuine issue as to any
material fact, and the noving party is entitled to judgnent as a
matter of law. FED. R CQvVv. P. 56(c).

I11. PREM ERE S AGCREEMENT TO | NDEMNI FY SANTA FE

A Premere’ s Agreenent to Indemify Santa Fe for
Contractual and Other Legal Duties

Prem ere contends that our decision in Corbitt v. D anond M

Drilling Co., 654 F.2d 329 (5th G r. 1981), in which we denied

indemmification to a contractor situated simlarly to Santa Fe,
controls the instant case and thus that the district court erred
in finding that Premere nust indemmify Santa Fe. 1In Corbitt, we
explained that a “contract of indemity should be construed to
cover all losses ... which reasonably appear to have been w thin

the contenplation of the parties, but it should not be read to

obligations. Indemity and defense are referred to under the
unbrella termof indemification henceforth in this opinion.

3 On June 5, 2001, the district court entered final
judgnent pursuant to its April 12 summary judgnent order and, for
a second tine, denied Premere's notion for reconsideration.
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i npose liability for those losses ... which are neither expressly
wthinits ternms nor of such character that it can be reasonably
inferred that the parties intended to include themw thin the
indemmity coverage.” [d. at 333. A close reading of Corbitt,
however, indicates that the indemification provision at issue in
that case was | ess broadly drafted than, and thus is

di stingui shable from the indemification provision outlining
Premere’s obligation to Santa Fe, which provision appears as
Section 15.1 of the Prem ere-Santa Fe contract. See id. at 331-

34.% Moreover, recent decisions by this court in cases involving

4 Section 15.1 reads in relevant part:

15.1 [Premere] agrees to protect, defend,
indemify, hold, and save [Santa Fe] and its

enployees ... contractors and subcontractors, and al
their ... enployees ... harmess fromand against al
clains, |osses, costs, demands, damamges, suits, ... and

causes of action of whatsoever nature or character

and whether arising out of contract, tort, strict
liability, unseaworthi ness of any vessel,

m srepresentation, violation of applicable | aw and/ or
any cause what soever, including, but not limted to,
reasonabl e attorney’s fees and other costs and
expenses, without limt and without regard to the cause
or causes thereof, which in any way arise out of or are
related to this Contract (including, wthout

limtation, the performance or subject matter of this
Contract) and which are asserted by or arise in favor
of [Premere] or any of its agents, representatives, or
enpl oyees, or [Prem ere’ s] subcontractors or any of
their enployees (and/or their spouses or relatives) due
to bodily injury, death, or lIoss of or danage to
property, or any cause whatsoever ... whether or not
caused by the sole, joint, and/or concurrent

negligence, fault, strict liability, breach of

contract, or legal duty of [Santa Fe] or any other
party indemified hereunder, the unseaworthi ness of any
vessel, or any cause what soever
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provi sions nore anal ogous to Section 15.1, and which build on our
reasoning in Corbitt, indicate that the district court correctly
determ ned that Prem ere owes indemification to Santa Fe based
on their agreenent in Section 15.1

In Corbitt, Shell G| contracted with two conpani es, D anond
M and Sladco, to work on a drilling operation. |d. at 331.
When an injured enpl oyee of Sladco sued Dianond M in tort,
Di anond M sought indemification fromShell QI pursuant to
their contract. |d. Shell Ol then filed a third-party action
seeking indemification in turn fromthe enployer of the injured
plaintiff, Sladco, pursuant to their contract. 1d. Thus, in
Corbitt, Shell Ol was situated simlarly to Santa Fe in the
i nstant case. Likew se, defendant Dianond M and the injured
plaintiff’s enployer, Sladco, which nmaintai ned no contract
between them were situated simlarly to Ensco and Premere. In
Corbitt, we agreed with the district court that Shell Ol was not
entitled to indemification fromits contractor, Sladco, because
the indemmification provision in the contract between Shell and
enpl oyer Sl adco restricted the scope of Sladco’s duty to
indemify solely to those obligations sounding in tort. 1d. at

333.° W reasoned that, although the underlying claimcreating

(enphasi s added).

5> The indemification agreenent between Shell and Sl adco
at issue in Corbitt reads in relevant part: “Contractor [Sl|adco]
shall indemify and defend Shell G| Conpany ... against al
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the obligation for which Shell Q1 sought indemification from
Sl adco sounded in tort, the obligation for which Shell sought

indemmification itself was contractual in nature, as it arose

fromthe agreenent between Shell and Dianond M 1d. W declined
to interpret the phrase “all clainms” in the Corbitt provision to
i ncl ude such contractual obligations. See id. W noted that the
| anguage of the indemification provision at issue in Corbitt
made no nention of a duty to defend for obligations arising in
contract, and thus we read the scope of that provision by its
express terms, stating:

Shell’s liability to Dianond Mis not on account
of personal injury. Rather, it is on account of its
agreenent to indemify Dianond Munder [the drilling
contract between then]. Since the [indemification
agreenent] between Shell and Sl adco does not
specifically provide that Sladco assunes clainms arising
fromShell’s own separate contractual obligations, such
i ndemmi fication is not required.

Id. W further indicated that

[t] he contract need not contain any special words to
evince an intention to create a right of indemity for

i ndependent contractual liabilities. W hold only that
it must clearly express such a purpose. 1In this case,
there is nothing in the contractual |anguage itself or
inthe realities of the situation in which the parties
executed [the indemification agreenent] which reflects
any such intention.

Id. at 334.

clains, suits, liabilities and expenses on account of injury or
death of persons (including enployees of Shell or Contractor
[Sladco] ...) ... arising out of or in connection with
performance of this [contract] ....” 654 F.2d at 331 (enphasis
added) .



In contrast, the | anguage of Section 15.1 of the contract
between Santa Fe and Prem ere indicates that the scope of
enpl oyer Premere’s duty to indemify Santa Fe is broader than
was the scope of enployer Sladco’'s duty to indemify Shell Q1 in
Corbitt.® Section 15.1 does include |anguage simlar to that in
the provision at issue in Corbitt, by which Prem ere owes a duty
to indemify for obligations arising in favor of Premere
enpl oyees “due to bodily injury” or “death.” However, unlike the
provision at issue in Corbitt, Section 15.1 also includes
| anguage that clearly and expressly indicates Premere’s intent
to indemmify Santa Fe for obligations “whether arising in ..
tort” or “contract.” Mdreover, Section 15.1 includes additional,

rat her expansive, |anguage that broadens Santa Fe’'s entitl enment

to indemification for “all clains ... of whatsoever nature or
character ... whether or not caused by the ... legal duty of
[Santa Fe] ....” (enphasis added). Thus, Section 15.1 is

di stingui shable fromthe nore narrowy drafted provision in

Corbitt, and our reading of the nore narrow provision in Corbitt

6 Premere further asserts that this court’s nore recent
decision in Foreman v. Exxon Corp., 770 F.2d 490 (5th Gr. 1985),
in which we denied indemification to a party situated simlarly
to Santa Fe, |ikew se indicates that the district court erred.
However, as we noted in Foreman, the circunstances and provisions
at issue in Corbitt and Forenan are materially

“indistinguishable.” 1d. at 494-99. W further found in Foreman
that “the reasoning in Corbitt [is] equally applicable to the
instant case.” |d. Premere s reliance on Forenman, therefore,

is msplaced for the sane reasons that its argunent based on
Corbitt fails.



does not control. Moreover, our reasoning in Corbitt suggests
that Prem ere owes indemification to Santa Fe in the instant
case for Santa Fe’'s contractual or legal duty to indemify Ensco
against Sunrall’s injury claim

B. Premere’s Agreenent to Indemify Santa Fe’'s Contractors
and Subcontractors

Addi tional |anguage in Section 15.1, which |anguage did not
appear in the provision at issue in Corbitt, even nore
conpellingly indicates that Prem ere owes indemification to
Santa Fe in the instant case. Specifically, Section 15.1
expressly indicates Premere’'s intent to indemify not only Santa
Fe, but also Santa Fe's “contractors and subcontractors” for the
covered obligations. Contrary to Premere’s assertion that
Prem ere owes no duty to indemify for obligations arising due to
Santa Fe’'s contractual relationships with third parties, prior
decisions by this court interpreting anal ogous i ndemification
provisions in like circunstances indicate that such | anguage in
Section 15.1 expresses clear intent by Premere to i ndemify
Santa Fe for anounts paid due to an injury claimfiled agai nst
Santa Fe’'s third-party contractor, Ensco. In six cases Since
Corbitt, we confronted circunstances indistinguishable fromthose
in Corbitt and the instant case in all material respects except
that the indemification provisions at issue -- unlike the
provision in Corbitt but |like Section 15.1 -- included agreenent

by a party such as Premere to indemify third-party contractors,



subcontractors, and/or invitees of a party such as Santa Fe. In
all six cases, we found based on such | anguage that the party
situated simlarly to Prem ere owed i ndemnification to the party

such as Santa Fe. See Denette v. Falcon Drilling Co., Inc., 280

F.3d 492 (5th G r. 2002); Canpbell v. Sonat O fshore Drilling,

Inc., 27 F.3d 185 (5th Cr. 1994) (“Canpbell 11”7); Canpbell v.

Sonat O fshore Drilling, Inc., 979 F.2d 1115 (5th Gr. 1992)

(“Canpbell 17); Babcock v. Cont’l QI Co., 792 F.2d 1346 (5th

Cir. 1986) (per curiam; MIls v. Zapata Drilling Co., Inc., 722

F.2d 1170 (5th Cr. 1983), overruled on other grounds, Kelly v.

Lee’s O d Fashi oned Hanburgers, Inc., 908 F.2d 1218 (5th Cr

1990) (per curiam; Lirette v. Popich Bros. Water Transp., lInc.,

699 F.2d 725 (5th G r. 1983).

In Canpbell | & 11, for exanple, after an enpl oyee of a
casing services contractor was injured on a drilling operation,
t he enpl oyee sued the owner of the drilling vessel. See Canpbel

I'l, 27 F.3d at 186-87. The vessel owner and the casing services
enpl oyer maintained no direct contractual relationship. 1d. A
party situated simlarly to Santa Fe, Union Texas Petrol eum
(“UTP"), contracted separately with the casing services enpl oyer
and the vessel owner for each to supply services on the UTP
drilling operation. 1d. Thus, the casing services enployer of

the injured plaintiff was situated simlarly to Premere, and the

vessel owner was situated simlarly to Ensco.
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Pursuant to the contract between UTP and the defendant
vessel owner, in which UTP agreed to indemify and defend the
vessel owner, UTP undertook defense of the vessel owner. UTP
further inpleaded the casing services enployer. 1d. at 187. In
the contract between the casing services enployer and UTP, the

enpl oyer agreed to indemify not only UTP, but also “contractors

engaged by UTP, such as [the vessel owner,]” “‘for injury to ..
[the casing services enployer’s] enployees ....’” I|d. (enphasis
added). In Canpbell I, we had “enforced [the casing services

enpl oyer’s] indemity obligation under the UTP/[enpl oyer]
contract, affirmng a ruling requiring [the enployer] to defend

and indemify [both the vessel owner] and UTP.” See Canpbell 1|1

27 F.3d at 187 (describing Canpbell 1, 979 F.2d at 1115).

In Canpbell |1, however, the casing services enployer

contended that it did not owe full, but only half, indemity
under the circunstances and that UTP owed the other half. 1d.
The enpl oyer thus filed for contribution fromUTP. 1d. In

rejecting that claimin Canpbell 11, and thus affirm ng our

decision in Canpbell I, we reasoned that the enployer’s “duty to

indemify [the vessel owner] flows fromits contract with UTP’
because the enpl oyer expressly agreed to indemify contractors of
UTP. |d. W further rejected an argunent by the enpl oyer based
on Corbitt, which is simlar to the argunent nade by Prem ere,
contendi ng that the enployer owed no rei nbursenent of UTP because
UTP “i ndependently contracted to indemify” the vessel owner.

11



Id. 1In so doing, we noted that unlike in Corbitt, the enployer

in Canpbell I & Il “agreed with UTP to indemify both UTP and

[its contractor, the vessel owner].” See id. (enphasis added).
We stated that the enployer “cannot insulate itself from paying
its full indemity obligation on the basis that UTP's liability
to [the vessel owner] is contractual.” 1d. at 188 (citing
Lirette, 699 F.2d at 725). W concluded that “[s]imlarly” to
the enpl oyer of the injured plaintiff in Lirette, the enployer’s
“duty to indemmify UTP fully for anbunts UTP owes [the vesse
owner] for the [injured enployee’ s] clains arises from|[the
enpl oyer’ s] express undertaking to indemify both UTP and [the
vessel owner] [for] such |osses. The Corbitt argunent fails.”
Id. (citing Lirette, 699 F.2d at 728). Like the enployer in

Canpbell I & I1, Premere expressly agreed to indemify not only

Santa Fe, but also Santa Fe's “contractors and subcontractors,”
t hus including Ensco, for obligations that arise due to clains of
injury brought by Prem ere enpl oyees. Consequently, under the

consi stent reasoning of this court, as in Canpbell | & 1I1l, we

conclude that Premere is obligated to indemify, and thus to
rei mourse, Santa Fe for any anmounts owi ng for indemification and
def ense provided by Santa Fe to Ensco on account of Sunrall’s

tort claim See also Denette, 280 F.3d at 504: Babcock, 792 F.2d

at 1351-53; MIls, 722 F.2d at 1174-75; Lirette, 699 F.2d at 725.
In an unusual ly poor alternative argunent, Prem ere contends

that even if it has a duty to indemmify Santa Fe for tortious,
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contractual or any other type of obligations, the | anguage by
which it agrees to indemify “fromand against all clains ...

whi ch are asserted by or arise in favor of [Premere] or any of

its ... enployees” |limts its duty to indemify. (enphasis
added). Premere contends that it owes indemification for only

t hose obligations flowing fromactions filed directly agai nst

Santa Fe by Premere or Prem ere enployees. Premere thus
asserts that any contractual obligation arising from Santa Fe’s
i ndemmi fication of Ensco is not included in Premere’ s duty
because neither Premi ere nor any Prem ere enpl oyee was party to
any contractual claimfiled directly agai nst Santa Fe.

None of the indemification provisions at issue in our
Lirette Iine of decisions contains precisely the sane “in favor
of ” language as that relied on by Prem ere for this argunent.

The correspondi ng rel evant | anguage in the provision at issue in

Lirette, for exanple, reads: ““Omer ... agrees to indemify ...
Charterer ... fromany clains or suits resulting frominjury or
damage to Ower’s ... enployees ...."" 699 F.2d at 726 n. 4.

However, the presence of |anguage that is simlar, if not
identical, to the “in favor of” |anguage of Section 15.1 in the
provisions at issue in Lirette and its progeny did not alter our
findings in favor of the parties situated simlarly to Santa Fe
in those materially indistinguishable decisions. See, e.q.

Lirette, 699 F.2d at 729; Canpbell I1, 27 F.3d at 186- 88.

13



Consequently, we reject Premere s preferred reading of the “in
favor of” language in Section 15.1 as wholly speci ous.

The district court did not err in finding as a matter of |aw
that Prem ere owes indemification to Santa Fe in the instant
case based on the express | anguage of their agreenent in Section
15. 1.

| V. RECI PROCI TY OF THE | NDEMNI FI CATI ON AGREEMENT

Prem ere contends that its obligation to indemify Santa Fe
i's nmore onerous than Santa Fe’ s correspondi ng obligation.

Prem ere thus argues that its indemification agreenent with
Santa Fe is not reciprocal and therefore is unenforceabl e under
the Longshore and Har bor Wirkers Conpensation Act (“the LHWCA”),
33 U S.C. 8 905 (1999), which governs the agreenent. Subsection
905(b) of the LHWCA prohibits indemification by the enployer of
a |l ongshoreman for a claimdue to bodily injury brought by the
enpl oyee agai nst a vessel owner. 33 U S.C. § 905(b).~
Subsection 905(c) provides an exception, however, allow ng

i ndemmi fication by such an enployer, in this case Premere, so

long as there is “reciprocal” agreenent by the vessel owner, in

this case Santa Fe, to indemify the enployer. 33 U S C

! Section 905(b) reads in relevant part: “In the event
of injury to a person ... caused by the negligence of a vessel,
then such person ... may bring an action agai nst such vessel
and the enployer shall not be liable to the vessel ... and any
agreenents or warranties to the contrary shall be void.” 33
U S. C. § 905(b).
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§ 905(c).® Exam nation of the indemification agreenent between
Prem ere and Santa Fe indicates that the agreenent is
sufficiently reciprocal to satisfy the subsection 905(c)
exception. Thus, the agreenent is enforceable against Premere
pursuant to subsection 905(b).

Premere first argues that Section 15.3 of its agreenent
wth Santa Fe inperm ssibly enlarges Premere’s burden to
i ndemmi fy beyond Santa Fe’s burden in return. Premere notes
that in Section 15.3, Premere agrees to indemify Santa Fe
agai nst any clains arising on behalf of enployees of Premere, as
wel | as against clains on behalf of enployees of Premere
subcontractors. Prem ere contends, however, that there is no
simlar provision obligating Santa Fe to indemify Prem ere on

account of Santa Fe's third-party contractors or subcontractors.?®

8 Section 905(c) reads in relevant part:

Not hi ng contained in subsection (b) of this
section shall preclude the enforcenent ... of any
reci procal indemity provision whereby the enpl oyer
and the vessel agree to defend and i ndemify the other
for cost of defense and ... liability for danages
arising out of or resulting fromdeath or bodily injury
to their enpl oyees.

33 U.S.C. 8§ 905(c).
9 Section 15.3 reads in relevant part:

15.3 In the event [Prem ere] subcontracts any of
the Work to be perfornmed under this Contract,
[Prem ere] warrants that the agreenents or Contracts
with its subcontractors shall contain defense,
i ndemmity, and hold harm ess provisions equal to those
set forth in Sub-clause 15.1 above in favor of [Santa

15



Contrary to Premere’ s assertion, however, the |anguage of the
i ndemmi fication agreenent, as outlined in Section 15.2, reveals
that Santa Fe expressly and unconditionally agreed to i ndemify
Prem ere agai nst any clains arising on behalf of enployees of
Santa Fe’'s third-party contractors. Section 15.2 reads in
rel evant part:
15.2 [Santa Fe] agrees to protect, defend,

i ndemmi fy, hold, and save Contractor [Prem ere]

harm ess fromand against all clains ... and which are

asserted by or arise in favor of [Santa Fe’s] enpl oyees

or [Santa Fe’'s] contractors or their enployees, other

than those parties identified in sub-clause 15.1, due
to bodily injury ....

(enphasi s added). Thus, both Prem ere and Santa Fe agreed to
i ndemmi fy each other for clainms brought on behalf of the
enpl oyees of their respective third-party contractors (or in the

case of Prenmiere, its subcontractors).1

Fe]. Unless such agreenents or contracts contain said
provi sions, any and all subcontractor personnel engaged
in perfornm ng Wrk hereunder shall be deened to be

enpl oyees of [Prenmiere] for all the purposes of Sub-

cl ause 15.1 hereof. ..

(enphasi s added).

10 Al though Section 15.2 refers only to Santa Fe's duty to
i ndemmi fy on account of its “contractors,” while Section 15.1 and
Section 15.3 refer to Premere’s duty to indemmify on account of
its “subcontractors,” this difference does not underm ne the
reciprocity of the agreenent. The standard by which we judge the
scope of an indemnification agreenent is the reasonable
contenplation of the parties. See Corbitt, 654 F.2d at 333. It
was reasonable in this case for the parties to contenpl ate that,
because Santa Fe was the operator on the drilling operation, and
because Prem ere was Santa Fe’s contractor, then Santa Fe woul d
likely only engage other third-party “contractors,” but not

16



Prem ere further contends,

creates an

however, that Section 15.3

addi tional obligation because it contains an

undertaking by Prem ere to obtain an express contractual

undertaking by any Prem ere subcontractor to indemify Santa Fe.

Prem ere argues that because Santa Fe is not

obtain the

to indemmify Premere and Prem ere subcontractors,

Premere's

see how this undertaking creates any additi onal

obl i gation
W do
obl i gation

regardl ess

any of its
Section 15.
for -- and

i kewise required to
sane contractual undertaking by Santa Fe’'s contractors
t hen
obligation to Santa Fe is nore onerous. W fail to
i ndemmi fication
on the part of Prem ere.

see how Section 15.3 may result in an additiona

on the part of a subcontractor of Prem ere. However,

of whether Prem ere obtains an additional agreenent by
subcontractors to indemify Santa Fe pursuant to
3, Santa Fe is already entitled to |look to Prem ere

Premere is obligated to provide -- indemification

agai nst clains by enpl oyees of Prem ere subcontractors pursuant

to Section

15.1. Consequently, Section 15.3 in no way alters or

enlarges Premere’s obligation to indemify Santa Fe (or Santa

Fe’s contractors),

| ook to each other for

and both Prem ere and Santa Fe are entitled to

i ndemmi fication for clains brought by the

“subcontract or s,
“subcontractors.”

di ff erence

while Prem ere woul d engage third-party
We conclude, therefore, that despite this
in the | anguage, both Prem ere and Santa Fe agreed

reciprocally to indemify each other against clains brought on

behal f of their own enpl oyees,
behal f of enpl oyees of their

as well as against clains on
respective third-party contractors.
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enpl oyees of the respective third-party entities with which each
m ght contract in turn

W |ikew se reject Premere’ s argunent that the reciprocity
of its indemification agreenent with Santa Fe is destroyed by
the fact that Ensco did not agree in its contract with Santa Fe
to indemify any contractors of Santa Fe, such as Prem ere. By
the terns of Section 15.2, Premiere is entitled to
i ndemmi fication from Santa Fe agai nst cl ai ns brought agai nst
Prem ere by Ensco enpl oyees. Thus, the fact that any contractor
of Santa Fe such as Ensco does not agree to indemify other
contractors of Santa Fe has no effect on the reciprocity of the
i ndemmi fication obligations running between Santa Fe and
Prem ere. !

In support of its argunent that the indemification
agreenent is not reciprocal, Premere relies on a single,

unpubl i shed district court decision, Falcon Operators, Inc. V.

P MP. Wreline Servs., Inc., Nos. Gv.A 97-825, 97-2586, 1997

11 Premere further argues that because it has nore
enpl oyees than does Santa Fe, its exposure to clains for which it
must indemify is larger and, thus, that reciprocity is
destroyed. This argunent ignores the fact that both Prem ere and
Santa Fe have agreed to indemnify each other for an unspecified
potential nunber of enployees of their respective potenti al
contractors. Mreover, we decline to count the nunber of
enpl oyees engaged by an indemnitor on a drilling operation as a
means of determ ning the scope of the potential indemification
obligation, just as we would be |loathe to attenpt to neasure the
conparative i nconpetence and propensity for negligent behavior of
given indemitors’ enployees as a neans of gauging the scope of
their respective obligations.
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W. 610825, at *8-9 (E.D. La. Sept. 30, 1997). W note that

Fal con Operators is not binding on this court. Moreover, we

agree with Santa Fe that the provisions at issue in that case are
di stinguishable in that the groups of constituents affiliated
wth the parties that each agreed to indemify were in greater
disparity than is the case here. Likewi se, the parties in that
case agreed to indemify agai nst clains brought on behal f of
groups of their affiliated constituents that were in greater

disparity than is the case here. See id. Falcon Operators is

t hus di stinguishable, and Prem ere’s reliance upon that case is
unavai l i ng. 2

We find that the indemification provisions of the Prem ere-
Santa Fe contract are sufficiently reciprocal that their
agreenent is enforceable under the LHACA. The district court did
not err, therefore, in finding as a matter of law that Premere’s
agreenent to indemify Santa Fe is enforceable.

V. CONCLUSI ON

12 The district court in Falcon Qperators based its
determ nation that the agreenent |acked reciprocity in sone part
on one additional finding: that the enployer of the injured
plaintiff in that case was required to obtain insurance, but that
the oil conpany party to the indemification agreenent was not
required to do the sanme. W have determned that differing
i nsurance obligations do not create additional indirect liability
sufficient to inplicate the prohibitions of subsection 905(b).
See Voisin v. OD.E.CO Drilling Co., 744 F.2d 1174, 1176-78
(5th Gr. 1984). Thus, we find that any difference in the
i nsurance obligations owed between Prem ere and Santa Fe does not
underm ne the reciprocity of their indemnification agreenent.
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For the foregoing reasons, the district court’s sumary

judgnent in favor of Santa Fe is AFFI RVED
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