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COASTAL STATES PETROCHEMICAL COMPANY

CONTINUING MAINTENANCE OR CONSTRUCTION CCNTRACT

*T7 WHEREAS, COASTAL STATES PETROCHEMICAL COMPANY, a Texas ccrporation,
with principal offices locoted in Houston, Harris County, Texas, hereinafter called
"COMPANY" is desirous of entering into o contract whereby COMPANY shall have the
right, from time to time during the term hereof, to ckttain needed fobrication, stress re—
leving, inspection services, maintenance, o construction work on or in connection with
its Refinery and associated facilities located within COMPANY's operating crea, which
work includes, but is not limited to, comstruction, fabrication, stress relieving, repairs,
relocations, alterations, taps, ond minor instollations, hereincfter called the *work;" and

WHEREAS, the undersigned contractor, hereinafter called "CONTRACTOR, " repre—
sents that he is presently engaged in the business of providing such work, as an independent
contractor, and that he is knowledg=able, experienced, and has competent personnel and
equipment available to perform such work, and is desirous of performing and furnishing said
work required by COMPANY, from time to time during the term hereof, within the soid area,

NOW, THEREFORE, in consideration of the premises and in consideration of the sum of
One Dollar ($1.00) in hand paid by COMPANY to CONTRACTOR, the receipt and sufficiency
of which is hereby acknowledged, the parties hereto do hereby mutually egree as follows:

1. CONTRACTOR agrees to have available at all times during the term hereof,
competent and adequate labor and equipment of the type listed and shown on the attached
Wage Rate Schedules and Equipment Rentai Schedules, to perform work hereunder from time
to time, when requested by COMPANY . In connection with the work to be performed here~
under, COMPANY agrees to advise CONTRACTOR of each specific job of work that COMPANY
desires to have CONTRACTOR perform and to provide CONTRACTOR with any drawings, plam,
instructions and/or specifications that COMPANY may have prepared in connection therewith,
with ony such drawings, plans, instructions and/or specifications so provided or fumished by
COMPANY to be a part hereof, the same as if copied verbatim herein.

2. CONTRACTOR and COMPANY agree that no work will be performed by CON-
TRACTOR hereunder unless COMPANY, by and through one of its autherized representatives,
specifically requests that CONTRACTOR perform such work.

3. CONTRACTOR cgrees that nothing stated herein shall be considered in any manner,
to give CONTRACTOR the exclusive right to perform inspection sarvices, stress relieving, x-ray,
maintenance, or constructicn work for COMPANY within the COMPANY's cperating crea cr
within any area, but that the intent and purpose of this agreement is for COMPANY to have an
independent contractor available to perform such work when needed, from time to time, with -
the prices, terms and conditions thereof being agreed to in advance, with COMPANY being
free to perform such werk either by itself or by and through others.

4. COMPANY agrees to pay and CONTRACTOR agrees to accept, as total consi~
deration to be paid to CONTRACTOR hereunder, the total omount of money arrived at by muiti-
plying the actual number of work hours actually performed by CONTRACTOR by the appropriate
item, both labor and equipment, on the Equipment List and Rental Schedule and Woge Rate
Schedule attached hereto and made a part hereof. In connection with the said Schedutes
cttached herets, CONTRACTOR agrees that the prices sat out therein cover all profit, ovorhend
end all other considerations that CONTRACTOR shall b entitied to receiva in connection with
the work.
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The consideration shall by payable toe CONTRACTOR as follows:

a.  Upon the underioking of any specific job, such as tumearounds and major
capital projects, CONTRACTOR agrees to prepare and submit to COMPANY on a
daily basis, cn itemized invoice properly listing and setting forth the number of hours
actually performed, both lobor and equipment, ond, ct the end of the specific job,
to submit proper proof to COMPANY that CONTRACTOR has paid ell bills and claims
for labor, material, equipment and supplies and that there are no liens or claims out-
stunding that could beccme liens, or any outstanding claims for damages cs mentioned
in Paragraph 6. COMPANY agrees, subject to the right to meke any necessary correc-
tions and subject to. satisfying itself that there are no.such outstanding bills or clcims, to
remit final payment for each specific project promptly upon receipt thereof.

b.  Fer geneml plant maintenance and miscellaneous small projecis of whatever
nature, weekly invoices will be submitted as in Peragraph 4a above.

1t shall be the responsibility of COMPANY to notify CONTRACTOR cs soon as pessible
the type of project that is undertaken under 4a cr 4b cbove.

CONTRACTOR shall coordinate with COMPANY's Planning Office on the mcintenancs
and submitting of daily time ccrds for each man and each piece of CONTRACTOR's equipment
in COMPANY's plent for whatever project. CONTRACTOR will also submit daily time sheets
to the Planning Office, signed by CONTRACTOR's Foreman end a COMPANY Representative.

5. CONTRACTOR agrees, in the performance of this contrect, that he, whather such
CONTRACTOR be a corporation or not, is acting and will act at all times as an independent
contractor, All personnel utilized by CONTRACTOR in connection with this contract shall be
the employees of CONTRACTOR and subject to CONTRACTOR's sole and exclusive supervision,
direction and control, with it being distinctly understood that COMPANY shall in no wise be
associated with or cennected with the detoils or the method and manner employed to perform the
work, but that COMPANY is interested in the end result to be accomplished cnd the final per—~
formance of the cbjectives of the project specified herein. COMPANY being interested in the
end result, shall have the right ot all times to halt the work for such periods only as may be
reasonably necessary for COMPANY to determine whether or not all of the work being performed
complies with this contract and the end objective. CONTRACTOR shall be sclely licble and
responsible for cll withholding, sclaries, wages, insurance, benefits and all other similar obli-
gations relating to CONTRACTOR's persennel and labor.

6, CONTRACTOR cgrees, in the performonce of each and every part of this contrect
and all of the work 1o be performed that CONTRACTOR shalil be solely liable for all overhecd,
labor, equipment, expenses, materials ond supplies in connecticn therewith and CONTRACTOR
agrees to hold COMPANY harmless of, from and against and to idemnify COMPANY from any
claims for any of the aforesaid items from any person csserting same. Further, CONTRACTOR
agrees to idemnify, defend and hold COMPANY harmless of, from end ogainst all claims for
damcge of any nature whatscever, including but not limited ta, bodily injury, death or preperty
damcge, arising out of or connected with the work to be performed hereunder.

7. CONTRACTOR shall maintain, at all times during tha term hereof, sufficient in-
surance satisfactory ta COMPANY, and as may be required by law to protect CONTRACTOR
oand COMPANY from and against ail claims, demards, and causes of action arising by reason
of any work performed by CONTRACTOR, which insurance shall be written as specified in
Exhibit "A" attached.
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8. CONTRACTOR shall not assign this contract or subcontract the whole or any
part of said work without COMPANY's prior written consent. COMPANY's consent to
any assignment or subcontract shall not relieve CONTRACTOR, or CONTRACTOR's sursty,
if there be a surety, of any liability for the full and faithful performance of this contract
according to its terms and conditions.

9.  COMPANY shall have the right at all reasonable times to inspect and audit
the books of CONTRACTOR pertaining to the work and to this contract; provided, however,
that CONTRACTOR shall have right to exclude any trade secrets, formulas or process from
such inspection, -

10. CONTRACTOR hereby authorizes COMPANY to deduct from any amount paycble
to CONTRACTOR (whether or not arisingout of this contract) all amounts which may be pay—
cble by CONTRACTOR to COMPANY, and also all amounts for which COMPANY may become
licble to third parties by reason of CONTRACTOR's act in performing or failing to perform
CONTRACTOR's obligations under this contract or growing out of this contract, and in the
event that any claim is made by third party, or any indebtedness shail exist which shall appear
to be the basis for a claim or lien, COMPANY may withhold from any payment due, without
liability because of such withhelding, an amount sufficient to cover such claim. The failure
of COMPANY to exercise such right to deduct or to withhold shall not, however, affect the
obligation of CONTRACTOR to protect COMPANY as elsewhere provided herein.

11. In the event CONTRACTOR is prevented from continuing or completing any given
werk hereunder because of an act of Ged or public enemy, strike, lockout, boycott, picketing,
riot, insurrection, or any governmental order, rule or regulation, or any erdinance, or failure
to delay on the part of COMPANY, then, notwithstanding anything herein contained to the
contrary CONTRACTCR shall not be liable to COMPANY in damages on account thereof, but
COMPANY shail have the right at its election o cancel any work, labor, or equipment fur—
nished by CONTRACTOR in ccnnection with any given project or job begun under this contract,
by paying to CONTRACTOR, for wark done pricr to the time of the exercise of such election.

If COMPANY does not elect to cancel such werk under this contract, then the time for com= .
pleting the said project shall be extended for such time as CONTRACTOR is so prevented from
cempleting said work. Further, in the event COMPANY is prevented or hindesed in the con— —
tinuance of any such work because of any act of God or public enemy, strike, lockout, boycot:.
picketing, rict, insurrection, or any other reason over which COMPANY has no reasonable

control, then COMPANY may suspend or ccncel any of the work being performed hereunder in
connection with such project or job without liability. Any payment made by COMPANY under

this paragraph shall be subject to cnd in accordance with the lest perogroph of Paragraph 4.

12. If any work provided for by this contract wes commenced by CONTRACTOR under
cral agreement prior to the execution of this confract, this written contrect shall apply thereto
in the some rmanner as if mede before said work was ccmmenced.

13. Anything to the conirary notwithstanding, it is expressly understood and agreed by
and ketween COMPANY and CONTRACTOR that COMPANY shall have the right, in its sole
and uncentrolled discretion, to discontinue, in whole or in part, any project where CONTRACTCR
may be performing work, by providing notice to CONTRACTOR; whereupon COMPANY's cnly .
obligation shall be to pay CONTRACTOR for all work performed prior to the date of terminction.
Such payment to be made after CONTRACTOR has provided proof that there are no outstanding
claims for death, injury or preperty damoage and/or for labor, material, equipment and supplies
that could result in a lien.

14. If cpplicable, CONTRACTOR agrees to comply with Executive Order 11246 which
pertains to fair employment practices, and such rules, regulations and orders thereunder.
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15. |#is understood and agreed thar COMPANY may require, as a condition pre—
cedent to any work being begun hereunder, that CONTRACTOR provide a Performanca -
Bond and/or a Payment Bond with the understonding that if @ Bond is required, that the same
will be with a surety or bonding company satisfactory to COMPANY and in a formr and with
providions satisfactory to COMPANY, but thot COMPANY will. reimburse CONTRACTOR
for the actual premium cest therecf, less any rebate or discount.

16 CONTRACTOR cgraes. that the wark will be performed in compliance with oll
applicable gavernmental laws, rules and regulations cnd applicable requirements, if cay.

17.  in edditien to the consideration set cut in Peragreph 4 hereof, COMPANY ond
CONTRACTOR agree that in the avent COMPANY specifically requests CONTRACTOR to
fumish cny pipe, fittings, peris or other permanent materials or subcontract services which
will become a part of the Refinery or cther facilities of COMPANY (excluding, however,
welding rods and similar ccnsumable construction materials), then COMPANY cgrees to pay
and CONTRACTOR agrees to accapt as full and total consideration therefor, CONTRACTOR's
actual cost of such materials plus Ten Per Cent (10%). No such permanent materials will be
supplied by CONTRACTOR unless specifically requested by COMPANY cr.dslgnec‘. for by
COMPANY Representative upcn' dalivery to COMPANY premises.

18+ The termr of this agreemenr sholl be for cne year, ond mcy be extenced thera—
afier by mutual cgreement of COMPANY cnd CONTRACTOR. The CONTRACTOR may, c=
need arises, submit new or revised Equipment Lists cnd Rentol Schedules and/cr Waga Rate
Schedules on a timely basis, avaiding retroactive increcses whenever pessible. I the-new
rate-schedules are deemed acceptuble by the COMPANY, the new or revised schedule will
be-ctiached to and made part of thiz agreement as of the effective date of the new rate sche—
dules, and will supersede and replace all previous rate schedules. I the event that the
COMPANY does not agree to-or accept new or revised rote schedules,. therr this contreet may
_be termincted: in its entirety without further licbility.

19. Any notices and/cr invoices pravided for inr this agreement shall be mailed to=

COMPANY: Coastal States Petrochemical Company
P. Q. Box 10%
Corpus Christi, Texas 78403
Arn: Field Administrative Superviscr

CONTRACTOR:
EXECUTED ca this the Twentithcay of July » 19 84 -
© COMPANY: 3 - " CONTRACTOR:
COASTAL STATES PETROCHEMICAL COMPANY GILMAN INSULATION €O., INC.
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EXHIBIT “A™

To be attached 1o and become a part of that certain Service Contract dated J_U_LY_Z.Q_._ L1984 | b.l.ll to be and become effective as
of July 20 . 1988 berween_Coastal Refining & Marketing Co. (“*Company'’)

and__Gilman Insulation Co.. InC. ¢ Contractor).

CONTRACTOR'S SERVICES

COMPANY'S SERVICES

CONTRACT PRICE AND TERMS OF PAYMENT

{t is undersiood ana agreed that Contractor shall not be enutled to any Company benefits normally extended by Company 10 ils own
empioyees and that the Contract Price is the total consiaeration payabie nereunder., -

Coastal States Petroleum Co. ) ) )
Contractor shall invoice Cc y anrdishall furmsh Company with copies of receipts and other evidence of

amounts snvoiced and with evidence that afl labor and material claims for which Contracior is responsible 1n connection with its performance
of the Services have been paid. Company shall pay such invoices within a reasonable penod of time alter 1ts receipt thereof. Company's pay-
ment of each invosce shall be subject to Company's concurrence with the correctness and accuracy of the amounts invoiced by Contractor,
which concurrence shall not be unreasonably withheld, Company shall have the nght at all s ble times 10 inspect and audit the books of
Contractoe pertaiming 10 the Services rendered hereunder, provided. however that Contractor shall have the right 10 exclude any trade secrets,

formulas or processes from such inspection.

Contractor hereby authonzes Company to deduct from any amount due to Coniractor, all amounts which may be payable by Contractor to
Company; and also all amounts for which Company may become liable 1o third parties by reason ot Contiacior’s act anu performing or
failure to perform Contractor's obligations under this Contract; and in the event that any clam is made by any third party the amount of
validity of which 1s disputed by Contractor, or any other indebiedness shail exist which shall reasonably appear 1o be the basis for a claim of a
lien, Company may withhold from any payment due, without liability for interest b of such withholding. an sufficient 1o cover
such claim. The failure of Company to exercise such right to deduct or 10 withhold shall not, however, affect the obhgation of Contracior to
protect Company as elsewhere provided herein.
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