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between COASTAL STATES PETROLEUM  COMPANY, o :orporetion, with s pe ncigal oftce n the
Petroieum Townr wnose morling address 13 P O Drower 521, City of Corpus Chivsty, Nuecos Caunty, Texcs herernalter catled ™ PE TRO-
cHEMmICAL ™. % 0na _ Berry Contracting, Inc. , whose mading address s P 0. Box

Corpus Christi. Texas 78408 . herewnafter coiled * CONTRACTOR ™", piovides for performonces by CONTRAC:

TOR of the work stiputared below on the 1arms and conditions set forth,

ARTICLE + WORK TD 3E PERFORMED

CONTRACTOR agrees 1o perlorm the work dascrdbed below for PETROCHEMICAL i occordance with the specifications, plans,
mops, ond nstruct ons as set forth in the attoched Exbubit A", incorporated hereto by the signatures of the parties dentify.ng them os
o part hereat. Additional devarl as ta Jocation may be obtained by CONTRACTOR from maps 1 PETROCHEMICAL'S Engineering Deparr-
ment  All matters not cavered in detail herein shall be performed in o monner consistent with the highest standerds prevoiling for such

type af work i the petrochem:cal industey

ARTICLE il ALTERATIONS AND EXTRAS

PETRCCHEMICAL, of any time during the pragress of said work, shull have the right, without invalidating the ogreement, bond, or
the or1ginal plans, digwings and 3 pecifications 10 which they refer, 1o order extra work or make changes or alter, add to, or deduct from so1d
work, but no such extra work or change shall be undertaken by CONTRACTOR unless a written arder therefor 15 fiest given by PETRO-
CHEMICAL to CONTRACTOR, incorporating therein the increase or decrease, as the same moy be, in sard agreement price for such extra
work 0nd “or changes and o revised time for the complerion of the work under this Agreement (if a revised time be required). Upon recespt of
such written order lar eatia work, changes or alierations, CONTRACTOR without delay shall do such extra work ond.or make such chonges ar
olterations, ond work ond mcrerials shall be chorged to PETROCHEMICAL'S account on a cosi-plus basts as set forth in Article XiX

oelow.

It will be noted 1n the altached Exhibit A’ that «n certain instances specific morerials, products, methods and servicas hove
been specified by brand or trade name partly for the purpose of establishing the effect or stondord of quality desired. Upon the prior weitren
approval ef PETROCHEMICAL'S authorized representative, substitulions for such specifically nomed materials, products, methods or
services may he uwde, provided the maresiols, products, methods o services deswred to be substituted have been prasen to PETRO
CHEMICAL'S outhorized representative to provide the effect or standard of qual.ty desiced

CONTRACTQR shall handle ofl materials so thot they may be mspected by PETROCHEMICAL'S outhorized representar ve and
should any materiols be faund defective or in ony way not in accordance ‘with the controct, such material, withaut regord 1o the sicge of
completion, moy be rejected by PETROCHEMICAL'S outhorized rapresentative and, if sa rejected, shall be promotly removed framr the pre-
mises by CONTRACTOR iastalling some and reploced at CONTRACTOR'S sole cost, risk and expense

Re-exanunation of questioned work may be ardered by PETROCHEMICAL'S outhorrzed representative and if so ordered, the work
must be uncovered by the CONTRACTOR. CONTRACTOR shall poy oll casts of uncovering or reglacing any questioned work unless the
work wos covered alter the inspection ond approvol of PETROCHEMICAL'S autharized represenictive ond, upan uncovering, 1s found 1o be
:n accardance with ‘he contract documents, in which event such costs of uncovering shall be borne by PETROCHEMICAL

ARTICLE il - MATERIALS AND PERSONNEL

CONTRACTOR shall lurnish af 115 own expense constant supervision, competent foremen, ond all bands, permits, licenses, labor,
toals, equipment, fuel, marerials, machinery and transporiation, tagether with oll other items which may be cecessory in the parformence
ond complerion of the work herern descaibed. except such us moy be specdicall, provided below to be furmished by PE TROCHEMICAL
Unless orherwise specsfied oll motenials shall be new ond of a grade and of a quality adequate far the required use, and oll marerrals and
equipment used 1 the construction of this project shall be odequatelyinspected ond tested by CONTRACTOR in accordance with uccepted
standords @ no capense to PETROCHEMICAL , unless otherwise specibically provided.

Belore order ng any noter-uls o doing any work, CONTRACTOR shall verily all imeasurements at the site ond shall be responsible
for the correctness of same. No extro charge o' compensation wiil be ollowed on occzount of any difiecence between cctuct dimensiony and
the measurements ndicated an the Drawings. Any ditferences which may be found shail be submitted 1o PETROCHEMICAL'S outhorized
representative for his censideratien and insiructions before proceeding with the work.

Upon recept of not.ce from PETROCHEMICAL'S outhosrized 1epresentonive that any moleriol placed in the Project o on the site 15
not of the quality specified or has been imprope:ly placed, CONTRACTOR shail reimove some from the site. or have some reploced aos the
cose moy be, within 48 hours ofter receipt af such nolice, at CONTRACTOR'S sole cost, sk and expense.

ARTICLE 1V INDEPENDENT CONTRACTOR

In the perlosmonce of oll work, CONTRACTOR s an independent contractor, with sole right 10 supervise, manage, contea! ond
direct the performance of the detarls. PETROCHEMICAL 15 interested only .n the end result to be occomplished, bul the end result mosy

meet wih the apprave! of PETROCHEMICAL, whose srpresentotives sholl be enmiled 1> make such inspections from time tc time as
may be necessary 1o assure such resulis.

ARTICLE V INSURANCE

CONTRACTOR oyrees 1o corry odequale workmen's compensation and employers Lobihity insurance covering oll persons ond em.
ployces connectea with the work and also to corry comprehensive public habihity insurance, ond automative public hability and property
domage insurance i form and omounts subject to opproval of PETROCHEMICAL, to protect against oay claims for injuries o ceoth 1o
persons or damages to, o destruction of, property (ncluding existing properiy of PETROCHEMICAL ) sustained in the corrying oul of said
work, which insurance shall be written 10 the minimum amounts tel forth in Arvicle XIX below

Na work shall be commenced by CCNTRACTOR until after the policy, ot policies, evidencing the insurarce coverige harews re-
quired, or, cernficates o such insurance providing that the insuror will give PETROCHEMICAL fifteen (15} doys written natice prior to
cancellotion, ~oteriol revision or in1ention 1o renew, have been tded with FETROCHEMICAL.

ARTICLE VI - RISK QF LOSS
Uniil weitren acceptance of the work hos been delivered by PE TROCHEMICAL 1o CONTRACTOR, as provided 1 Article XVII below,

all rsk of loss 1wy or destruction by uny cavss orher than acts or omissians of PETROCHEMICAL, shall %e borre by CONTRACTOR.
Responsbilty of CONTRACTOR shall extend 10 mater.als and equipment, +f any, that PETROCHEMICAL supplied for the (ob

* Coastal States Petrochemical Co. has been changed to Coastal States Petroleum Co.
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CONTRAZTOR shall rontinuously aritas » adeguote rotect.on of il iha wors performed under thes CONTRATT 5y wellas PETRO-
CHEMICAL'S paoerty adiacent thereto and shall prorect PE TROCHEMICAL'S property from inwy or 1015 arsing i cannectian werh sheg
CONTRACT CONTRACTOR shall, @’ his own expense replace a: repair any such domaye, (npury o lost. ond in the event CONTRACTOR
fauls 1o comply wetl thi< provesion PETROCHEMICAL moy replace of repas any such dommge ot CONTRACTOR'S experne

ARTICLE VIt NON-ASSIGNABILITY

CONTRACTOR shall not ossign this agresment o subcontract the whole or ony part of sord work without PE TROCHEMICAL'S
r10e written consent PE TROCHEMICAL'S consent ta any such ossignmant or subrontroct shall not relieve CONTRACTOR, or CONTRAC-
TOR'S surety, of there be o swraty. of the primary responssbility or any liabiliy for the full and lacthiul performance of s CONTRACT

cccording 1o 1ty terms ond conditions.

ARTICLE viti OPERATIONS

CONTRACTCR sholl commence actual operations immediotely upon the execution hereof by PETROCHEMICAL anda CONTRACTOR
ond shall prosecute them diligently ond without terruption 1o completion « a good and workmanlike manne: within the period of time set

out w Article XIX

ARTICLE iX DEFAULT

Tume and quolity of work shall be of the cssence of this Contract. If CONTRACTOR fails 10 begin, or having commenced, fals 1o
prosecute the work in o good ond workmanlike manner withreasonable diligence, PETROCHEMICAL may, of 115 option, upon *hrae doys”
notice, 10 writing, o CONTRACTOR, terminate his work . In the event PE TROCHEMICAL terminates this Contracy thea, without prejudice
1o any othar remedy 1t may have, PE TROCHEMICAL may toke contral of this work for the purpose of cempleting the same under the tesms
hereof, either by its own employees or by olher ndependent CONTRACTORS. 1f PETROCHEMICAL takes control of this work, CONTRAC-
TOR sholl be ent.tied. upon PE TROCHEMICAL'S completion oi the work, 1o the differsnce between the conteoct price and the 1eosonable
cost and expense incurred by PETROCHEMICAL in finishing 3aid wark. If such cost and expense shauld exceed the coniract price,
CONTRACTOR agrees to pay the excess to PETROCHEMICAL ot Corpus Christi, Texos as hiquidated damages agreed upon by the portres
hereto in cons.derotion of the difticulty of ascertaining the actual damages by other means. Provided, however, thct «f the complehion of
this Contract s delayed, by PETROCHEMICAL, by general sirikes, acts of Gad, or causality, beyond the conrrol of this CONTRACTOR,
then, w0 such cvent, the tme of completion of thiz Contract shall be extended for such additional 1'me as sholl be caused by sucn delay.
Provided, however, that CONTRACTOR herein sholl of the time of such deloy, 1f any, demand of PETROCHEMICAL, n weiting, such edd:
tional Lae witlun wiueh 1o complete the perfgrmance of this Contracr.

ARTICLE X NOT'CES

Notices hereunder shall be sent to the respective oddresses of the part.es, bul all requests given CINTRACTOR'S foreman on
the joo by PETROCHEMICAL'S authorized representarive, os designated in Article XIX, sholl ke conciusive. Oral communications will be
sutficient except os to malters reguired to be 1n writing by thys Contract,

ARTICLE XI - INDEMIITY

COMTRACTCR ogrees 1o protect, indemmly ond hald PETROCHEMICAL free and harmless from ond aganst any and oll claims,
tiobihhes, demonds ond couses of oction of every kind ond character {inciuding the omounis of judgments, penalties, interest, cowrt costs
ond legol fees incurred by PETROCHEMICAL n defense of some) arising in favor of governmental agencies ot third porties lincluding em-

ployees of either party} on account of taxes, clowms, debis, personal injuries, death or domages to property, ond without bimutnlion by enu-

maration atl other claims o demands of any kind, charocter or nature, arising out of or incidental to the work 1o be performed by CONTRAC-

TOR.
ARTICLE Xit - COMPLIANCE WiTH AUTHORITY

CONTRACTOR ogrezs 13 comply with all laws, arders, cvles or regulations of ony governmental body, ncluding without limitarion,
those pertaining te social security, safety, health, old age pension ond unemoloymenr compensation. Sefore final settlement CONTRACTOR
shall sotsly PETROCHEMICAL of the poyment and selease of oll debrs, taxes, liens, claims, charges and obligations arising by opera-
tron of low, or otherwise out of its performonce of the work. CONTRACTOR hereby authorizes PE TROCHE IICAL to deduct irom any o-
mount due CONTRACTOR (whether or not arising out of this agreement} all airsunts which may be poyable by CONTRACTOR 1o PETRO-
CHEMICAL, ond alsa, all emounts far which PETROCHEMICAL moy become licble *o o third parly by reason of CONTRACTOR'S acts in
pesiorming, or fabirg to perfarm CONTRACTOR'S cbligations under this ogreement, and i1n the event that ony cloim is mede by a third
pocty, the amount or validity of which s disputed by CONTRACTOR, or any indebtedness shall exist which shoil appear 1o be the bosis
for o ¢laim of Lhen, PETROCHEMICAL moy withhold from ony payment due, without liability for interest because of such witbholding, an
amaunt sufficient 1o cover such claim. The fadure of PETROCHEMICAL to exercise such night 1o deduct or to withhold shall not, however,
aliect the abligation of COMTRACTOR to prolacr PE TROCHKEMICAL a5 eiscwhere provided herein.

AR}MH[» INSPECTICN OF 800KS

—_—
PETROCHEICAL shall hove The-rrhs tessonatie tmes to inspect ond uudil the books of CONTRACTOR pertcusing-raThe
woin 0nd scrvicas readered hereunder where such inspection 15 TEUSomebly (glaipd to-svehwork TRd Services ond for o legitunate purpose
which shell be stoted 1o co~T&Em-mav.aam,—mcommcwonwmng from 1n-
1pechion_Aay.reade seCTETE, Tormulcs, processes ond records of work for others. ———

ARTICLE XIV PAYMENT

PETROCHLMICAL o3rces to pay CONTRACTOR wpon zompletion of the -.c-k: or from 1ime to tune as may be provided under Article
Xvlond XIX 6, hereaf, for the perforinance of this Contract subject 1o the additons and deductions provided for herein the sum of money
stated under Airicle AX - 3 by its cheek or draft ar Carpus Christy, Texos.

ARTICLE XV - BILLING, LABOR AND MATERJALS SEPARATELY

CONTYRACTOR sholt bill PETROCHEMICAL separately for charges for lobor and charges for matenials 1n order that PETRO-
CHEMICAL nay he the ultimate consumer of such moteriais ond moy vilize 115 cxempnon from the Texos soles ond use tox lor matenials
used in this project

ARTICLE XVi USE AND "OR OCCUPANCY BY PETROCHEMICAL PRIOR TO ACCEPTANCE

Alrer weitten notice to CONTRACTOR, PETROCHEMICAL moy use and or occupy, defore final acceptonce ol the praject, the
whole or ony part ol the project for the purpose for which 1he praject 1s tended, proveded that such proposed use and or occuponcy will
nor, in CONTRACTOR'S opinion, interlere weth the compietian of the work Should CONTRACTOR consider that PETROCHEMICAL'S pro-
posed use nd o occuponcy would interlere with the complietion of the work, CONTRACTOR sholl. with.n forty.eight hours ofves seceiving
natice of such atended use and ar occupancy, natidy PETROCHEMICAL thereaf i writing. |f CONTRACTOR does not tirely object ta
PETROCHEMITAL'S proposed use and o occuponcy, the some shoil be tons dered to be with CONTRACTOR'S consent and not as an

interference w th the completion of such work,

19c3
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ARTICLE xViF  ACCEPTANCE A 1AL PAYMENT

Furol poyment sboll Le oty days alter completion of he work whicl tecind shall be computed from the dote uf ssugnce of
certificate of tompletian, as provided belaw, esciuding Saturdays, Sundoys and leqal holidays

Uson secerpt of writien natice thot the work .1 ready for finol inspection and accepronce, PETROCHEMICAL'S authorized repre-
sentotive shall promptly make on inspection and when he firds the work acceprable under the Contract ana the Cantroct 1ully sectormed,
he shatl prompily rssue o hinal certdicate, over s own signature, stoting thot the work provided for in this Controct has been completed
ond 13 occepted by him under the rerms and conditions thereal, and that the entire bolance taund to be due the CONTRACTOR, ana nared
o 3a:d final certificate 13 due ond poyoble

Belore 1syuonce of final goymant the CONTRACTOR shatl submit evidence salistuctory to PE TROCHEMICAL that ali payrolls,
materal bills ond other indebiedness connected wilh the work hove been paid o otherwise sotistied.

1f oftes the work hos been substantially completed, full completion theteof 15 moterially delayed theough no fault of the CONTRAC-
TOR. ond PETROCHEMICAL so certilies, PETROCHEMICAL sholl, without terminating the Contract, make payment of the bolance due
for thay partion of the work fully completed ond accepted. Such poyment shal! be mode under the terms and conditions gaverning final pay
ment, exceps that it sholl not consiitute o woiver of cloims.

ARTICLE XVIIt - 1IN TERPRETATION

Thes Conteact, together with the specificanions, plans, maps and instrucsionsattached or 1dentified separotely, constiture the entive
agreement between the parhies. and no olher conversations, bids, memoranda, or other motter shall vary, alter, ot interprat the terms hereol.
The side head coptions n this nshument ore for convemence of the parhes n .deantilicotion of the several provisions and sholl not con-
stetute a part of the agreement nor be considered interprative thereof Failure of PETROCHEMICAL 1o exercise any option, right or privi-
lege herewndar, or 10 demand compl.ance as 1o ony abligation or covenant of CONTRACTOR sholt not constilute o waiver of ony such right,
poivilege or option, cr of the strict performance thereof, unless waiver +s expressly cequired «n such event, of 13 evidenced by o praperly

axecuted nstiumont,

ARTICLE XiX -
1. COMMENCEMENT DATE: Jmmed ately upon the exacution of this Contract by PE TROCHEMICAL
ond CONTRACTOR.
2. COMPLETION DATE: On or before the _ 30 day of . NOvember 19 80
3. CCONTRACT PRICE- Four Hundred Seventy Nine Thousand Five
Hundred-=-~~=~-~ -
(s 479,500.00 .0 iesroliments os provided batow.

4. DESCRIPTICN AND

LOCATION OF WORK. _Demolition of the existing Sulfur Recovery

_Plant and construction of the new 140 tpd
Sulfur Recovery Plant_in the Corpus Christi
— West Plant Refinery located on Cantwell

_tope. . __

5. PETROCHEMICAL'S
AUTHORIZED REPRESENTATIVE: _ T, (. Covert

6 PAYMENT:

Progressive poyments, on or belore the 15th day of eoch month, PETROCHEMICAL w.il poy ta CONTRAC-
TCR the sum equol ro nunety percent (30%)of the cost to PETROCHEMICAL of the lobor performed, materiai
suaably stared on the site ond moleriols built into the project duning the preceding calendor month bosed
on estimotes hmely cerified by CONTRACTOR and opproved by PETROCHEMICAL'S outhorized represen
totive. In no event, however, shall PE TROCHEMICAL poy to CONTRACTOR portial payments tatolhing
mare thon ninety percent {30%) of the coniroct price until the f.nol completion and acceptonce of the project
Ugpon completion and occeptance of the projeci, PETRCCHEMICAL'S outhorized representative shalt 1ssve
o ""Certificate of Completion,”” ond thety (30) doys thereafter, 1n occordance with ¥ A TS, Articte 5469
cng any smendments thereol, PE TROCHEMICAL shalt poy to CONTRACTOR the balance due on the con
trazr price caleulated 10 accardance with the ferms and provisions of this contrace.

PAYMENT, ALTCRATIONS AND EXTRAS:

&lierations and cxros as referenced under Arhicle 1l obove sholl be billed 10 the account of PET

CHE?

L on o cost-plus bosis as se1 forth below:

1. A iee of per cent { ") ¢hail be charged b TRACTOR on all
trhcad and profir.

gross poyeolls, whit I wnclude payroll toxes, insurance, tool lec

2. Consteuction equipment costs sho ccounted fur al aling rotes.

3 Adeeof_ _____per cent {___ %} shal

CONTRACTOR for procuring materiols, as VYV
dwrecied by PETROCHEMICAL,

4.

8 INSURANCE

CONTRACTOR shall file with PETROCHEMICAL evidence of wisurance ot the following minimum emounts,

1 Workmen's Compensaticn and or ofl other Social nsurance 1n aczordance with the statutary require-
nents of the state, pravince or country having (urisdi-t an over CCNTRACTOR'S employees who
ore engoged 1n the wock, with Employar’s Lishihity not tess than 5100, 000

zsch ccedent,

3.

13013
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INDEX OF SPECIFICATIONS,
HERETO AND MADE A PART "HEREOF

— —

Comprehensive Generol Bodil/ fa sry ond Property Damage Liabis 1y insarance which sholl include
coverage for Conmaciuel Lisbility one Contractor's Protectve Liobihity. This insurance shalt

bod iy +njury 1o or death of persons ond lass of or demoge To .gopeuv of third parties. Such

000,000 Bodily

caver
gt shal & orovidad 1 o Combined Single Limut ot less than
___'_o_ _____lor any one accident

Auviomobrle Bodily Injuwy ond Property Damoge Liobibity insuronce which sholl 1nclude coverage
for ofl owned non-owned ond hired automotive vehicles used in the periormance of the Work. Thiy
g\uvoﬂ 5 shall be cuonged n o Combined Single Limit not less than

0 000 Qgr eg3&ny one accident

“All Risk” Oceon Marine Carga insucance which shall include coveroge for wor, stuikes, nots ond
civil commotion, as the lotrer pertls moy be insured during the term of the Wark, covering any ond
all materials ond equepment which may be in transit to the |obsite by wet mocine botloms, o by awr
ronsporsotion. and<or hy conneching conveyances. Such insueonce shall be momntained to cover
Ismets ot resk

Al Rysk’* Installarion Floater insuronce peotecting the respective interest of PETROCHEMICAL
and CONTRACTOR, covering any and all loss of or damage to the Work (except for the usual ex-
clustans appearing in such policy form} while in Ironsit (other than by wet marine or air transpos-
1ation which s provided for in the paragraph next above), whila a1 the obsite awaiting crection.
during erection and unnil transfer of core, custody ond control of the Wark 10 PETROCHEMICAL
as hereinafier provided. This insurance shall be maintained ot the volue of the Work ot 13k .PETRO-
CHEMCAL shall be sincluded as on additional insured with respect to this controct only.

CONTRACTOR'S *All Risks* insurance covering loss of or domage ta construction aquipment ond
tools whether owned or on bare rental to CONTRACTOR. Subrogation shall be waived ogoinst

PETROCHEMICAL prior to cancellation of any pahcy.

MAPS AND INSTRUCTIONS SET FORTH IN EXHIBIT “A" AS
¢ Please type)

PLANS,

1 _Bid Letter to Berry Contracting, . linc I
Dated August 6, 1980

2. _B;d Proposal from Berry Cg—n_tii(;ing,‘_m&;
Dated August 29, 1930

3. _General Conditions of lnquiries ,—G,ngrning_CQnLcacLQr_s.

1 _Safety € Security Regulations Governing Confcacrors
Revised January 21, 1980

,000,000 ea occurance

ATTACHED

IN MITHNESS WHEREQF rhe parties hercto have coused this instrument 1o ba exccuted this

&

__ doy ciNovember

1980
CONTRACTOR  BERRY CONTRACTING, INC.
ATTEST:
T // 23 é{. // e,___»_f/H%_ﬁ
SECRETARY Senior Vice Jresident
ATTEST C) COASTAL STATESPetroleun  COMPARY
ASST. "é RETAR™ jf . T
{VICE PRESIDENT
4.
190
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Tri€ STATE OF

COUNTY OF

J H, /6&7:4/ u

BEFORE ME, the undersigned cuthority, on this doy personally appeored_ =7 T2 =7 w
4” Sy (}-.ﬁf_;éi; I_.'iwy_ . _ known to me 1o be the person ond olficcr whose nome s subscribed to the taregeing wmstru-

ment, ond ocknowledged 1o me that he executed the same for tha purpose ond considerotion therein expressed n.d in 1the copucity herern

stated, and as the oct ond deed of such Corporation .

"'Té doy of _ Hoy=rrbens LY S

PV alidefr
Notary Pubhic,

GIVEN UNDER MY HAND AND SEAL OF OFFICE thes

Hrse v b

THE STATE OF TEXAS

COUNTY OF NUECES

BEFORE ME, the undersigned outhority, on this day personally appeored T. C. Covert o
Vice President — of Coastal States Pe L roleum Company, known to me to be the person and officer
whose nome 15 subscribed 1o the faregoing insteument, ond ocknowledged to me that he executcd the same for the purposes and considero-

tion therein stated, und as the acl and deed of such Corparation.

day of __November 1980

Q&—,u., <, 2N
Noiarééuull,___NieSé—c y, Texas

GIVEN UNDER MY HAND AND SEAL OF OFFICE shis __10th

JOYCE YOUNGER
My Commission Cxpires June 1,19 /

—
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