Date

«Contractor»
«Mailing_Address»
«Mailing_CityStateZip»
RE:
Houston Pipe Line Company



Agreement No.:
«Contract_Number»
Dear «Contact_TitleLastname»:

Please find enclosed an “Original” and “Duplicate Original” of subject Agreement for Services.  Please review this Agreement, and if acceptable, execute and return both to the address shown below.    Upon acceptance by “Company”, the “Duplicate Original” will be returned to you for your permanent records.

Also enclosed is an Agreement Completion Checklist to be used as a guide and to assist you in the completion and execution of the Agreements by your company.  (It would be helpful for you to check off each item as you complete).  Please read very carefully and follow the instructions outlined on the checklist.  Agreements cannot be executed by Company until all items are complete and required documents, including applicable licenses or valid sales tax permits, are enclosed upon return of the Agreements.  

Houston Pipe Line Company



Service Contracts 



1201 Louisiana



Houston, TX  77002

Should you have any questions, please call me at «User_Phone_Nbr».

Sincerely,

«Approver_Content_Execute»
Sr. Contract Administrator

Enclosures

cc:
«Originator_App_By»


«Regional_Office_App_By»


Agreement No.: «Contract_Number»

AGREEMENT FOR SERVICES

This Agreement is made and entered into this    ______      day of     ____                             , 2001, by and between Houston Pipe Line Company, hereinafter referred to as (“Company”), a Delaware corporation, and «Contractor»  a «Legal_StateStatus» referred to as ("Contractor").  


WITNESSETH THAT, in consideration of the mutual terms, conditions and covenants hereinafter set forth, the parties hereto agree as follows:  

1. Agreement.  Contractor agrees to perform and Company desires for Contractor to perform the following services in accordance with the terms and conditions of this Agreement and any and all plans and specifications (the "Work"): ________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________.
2.
Term.  This Agreement shall commence on «Commence_Date» ("Effective Date").  The term of the Agreement shall:


(Check One)


[   ]
continue for a primary term of  one (1) year from its Effective Date, and shall extend from month to month thereafter, unless and until terminated by either party giving at least thirty (30) days prior written notice to the other party.  Contractor may not terminate this Agreement as to any particular project upon which Work has been commenced.  


[   ]
be for a fixed term of  90 days from its Effective Date.

3.
Price.  Company shall pay Contractor as total consideration for the Work as follows:  (Check One)


_  (a) the total lump sum of $  ____________

_  (b)  A rate of $            per                

_  (c)  In accordance with Exhibit D, attached hereto. Estimated to be $ __________.


If this Agreement has not terminated one (1) year from its Effective Date, Contractor may submit a revised schedule of rates, and upon Company's written acceptance thereof, such rates shall be applicable to Work not yet commenced.

4.
Invoices and Payment.  Payment shall be made by Company within thirty (30) days after receipt of invoice from Contractor, after satisfactory completion and acceptance of the Work by Company's authorized representative.  Contractor shall, where applicable, separately list on its invoices all valid sales taxes on services provided hereunder.  

5.     Sales and Use Taxes.  Prior to starting the Work and/or procurement of goods and services, Contractor shall obtain the necessary permits and licenses to remit sales, use, gross receipts and like taxes to the applicable taxing authority.  Contractor agrees to indemnify Company for all taxes, penalties and interest resulting from Contractor’s failure to properly remit itemized taxes to the applicable taxing authority.

(a)
Portions of Work Invoiced on a Time Plus Material Basis and/or Variations Thereof


Upon written notice to Contractor, Company may elect to directly remit sales, use, gross receipts or like taxes to the taxing authority to whom such taxes are due and directly payable.  If Company exercises such election, Company shall provide Contractor with written evidence, as required by applicable taxing authority, prior to Contractor’s procurement or payment of taxable purchases of goods and services.  Contractor agrees that the price to be paid for Work performed on a time plus materials basis under this Agreement includes any such sales, use, gross receipts or like taxes on materials, supplies, equipment or services furnished by Contractor and on services performed by Contractor. Contractor shall itemize Price(s), including associated sales, use, gross receipts or like taxes for each component of Work performed on a time plus material basis of which title and possession will be transferred to Company.  For portions of Work performed on a time plus material basis, Contractor shall separately list on its invoice(s) all such taxes, including the tax rate and the taxing authority to whom such taxes are due and directly payable.

        (b)    Portions of Work Invoiced on a Lump Sum or Unit Price Basis

Contractor agrees that the price to be paid for Work performed on a lump sum basis, or unit price basis (such as a price per foot installed, which includes labor plus materials), under this Agreement includes any such sales, use, gross receipts or like taxes on materials, supplies, equipment or services furnished by Contractor and on services performed by Contractor. 

(c)
Other

Contractor assumes full responsibility for and agrees to pay for, and agrees that the price to be paid by Company as set herein shall be fully inclusive of, all labor, including overtime as legally required, all overhead, and all contributions and taxes payable under federal and state social security acts, old age pension, worker's compensation laws, unemployment compensation laws and income tax laws and any other applicable laws as to all of its employees and agents engaged in the performance of the Work hereunder; and Contractor hereby agrees to indemnify and save Company harmless against the consequences of any failure by Contractor or any of its subcontractors to pay or withhold taxes, charges or compensation due on behalf of its employees or agents involved in the Work.  

6.
Compliance With DOT Anti-Drug  and Alcohol Misuse Regulations.  Company under Title 49 of the Code of Federal Regulations ("49 CFR") Parts 199 and 40, is required by law to ensure compliance with the pipeline safety regulations for drug and alcohol testing applicable to its contractors, subcontractors and their agents, performing operations, maintenance, or emergency response functions on a pipeline or LNG facility subject to Parts 191, 192, 193 and 195 of 49 CFR as follows:  (a) Contractor agrees that Contractor, its subcontractors, and their agents will abide by a DOT Anti-drug Plan and Alcohol Misuse Program which applies to all employees of Contractor, its subcontractors, and agents if performing an operations, maintenance or emergency response function.  (b) Contractor agrees that Contractor, its subcontractors and their agents shall provide to their respective employees an Anti-drug Plan and Alcohol Misuse Program, the drug and alcohol testing, education, and training required by 49 CFR Parts 199 and 40.  (c) Contractor agrees that all employees of Contractor, its subcontractors, and their agents, are in compliance with the drug and alcohol testing regulations at 49 CFR Parts 199 and 40 and the Motor Carrier Regulations at 49 CFR Parts 391 and 394, if applicable.  (d) Contractor agrees that Contractor, its subcontractors, and their agents shall allow Company, the administrator and/or representative of a state agency (as defined in 49 CFR Part 199) access to property and records for the purpose of monitoring compliance with the requirements of the Research and Special Programs Administration for drug testing at 49 CFR Part 199.  This access shall occur periodically, and without prior notice to allow Company, the administrator and/or representative of a state agency to audit Contractor, its subcontractors, and their agents' Anti-drug Plan and Alcohol Misuse Program, the required drug testing and alcohol  testing and results thereof.

7.
Company Policy Regarding Drugs/Alcohol/Weapons.  Contractor agrees to advise its employees and the employees of its subcontractors and agents that it is the policy of Company that: (a) The use, possession and/or distribution of illegal or unauthorized drugs, drug-related paraphernalia or weapons on Company's premises is prohibited and the use or possession of alcoholic beverages, except where authorized by Company's management, is also prohibited; (b) Entry onto or presence on Company's premises by any person, including Contractor, Contractor's employees, subcontractors, subcontractors' employees, contract personnel, temporary employees and visitors, constitutes consent to Company to conduct searches, whether announced or unannounced, on Company's premises of the person and his or her personal effects for such prohibited items, and consent to drug testing at any time while on Company’s premises;  and (c) Any person who is found in violation of the policy or who refuses to permit a search or drug or alcohol test may be removed and barred from Company's premises, at the direction of Company; and (d) Contractor personnel who test positive for illegal drugs or unauthorized alcohol as a result of a test conducted on Company premises, or upon request of Company, will be removed from any further performance or services under this Agreement. 

8. Notices.  All notices and invoices shall be sent as follows:


Contractor Notices to:


«Contractor»
Attn:  «Contact_FirstnameLastname»

«Mailing_Address»

«Mailing_CityStateZip»

Phone:
«Phone»

Fax: 
«Fax»

Company Notices to:


Houston Pipe Line Company


1201 Louisiana


Houston, TX  77002


Phone: 
(____)____-________


Fax:

(____)____-________




Company Invoices to:

Houston Pipe Line Company

Representative Name

Address

Phone & Fax

9.
Independent Contractor.  Contractor as an independent contractor shall perform the Work herein provided for, and Contractor has full power and authority to select the means, methods and manner of performing the Work, and Contractor is responsible to Company only for the results herein contracted.  This Agreement does not in any way create an employer/employee relationship between Company and Contractor.  Contractor shall act at its own risk and expense in its fulfillment of the terms and obligations of this Agreement and agrees to employ and direct any persons performing any work hereunder.  Contractor shall not represent itself to third persons to be other than an independent contractor of Company, nor shall Contractor offer to agree to incur or assume any obligations or commitments in the name of Company.  

10.
Insurance.  For the entire period of this Agreement, Contractor shall, at Contractor's sole expense, procure and maintain with insurance companies acceptable to Company, at a minimum, those insurance coverages as set forth in Exhibit "E".  Contractor shall submit to Company at the time Contractor signs this Agreement, a Certificate of Insurance, in form satisfactory to Company, evidencing that satisfactory coverage of the types and limits set forth in such Exhibit.  

11.
Indemnity. One percent of the amount paid pursuant to this Agreement represents specific consideration to Contractor for the indemnification set forth herein.  


(a)
Contractor agrees to (regardless of the presence or absence of insurance) and shall indemnify, defend and hold harmless Company, its parent and affiliate companies, partners, successors, assigns, legal representatives, officers, directors, shareholders, agents and employees (collectively "Indemnitees"), from and against any and all claims, demands, losses, damages, causes of action, suits, and liabilities of every kind, including all expenses of litigation, court costs, and attorney's fees, for injury to or death of any person, or for loss or damage to any property (including without limitation, claims for pollution and environmental damage), any civil or criminal fines or penalties, directly or indirectly arising or alleged to arise out of or in connection with any act, error, omission or negligence by Contractor, any subcontractor (of any tier), anyone directly or indirectly employed by Contractor or any subcontractor, any leased or borrowed employees of Contractor or any subcontractor, anyone that Contractor or any subcontractor control or exercise control over, with respect or in any way incidental to the performance of this Agreement or any Work performed hereunder.  


(b)
Contractor further agrees, except as may be otherwise specifically provided herein, that the obligation of indemnification hereunder shall include, but not be limited to, the following:



(i)
Liens by third persons against the Company, its parent and affiliated companies, and their property, because of labor, services, materials, or any other type of lien, furnished to Contractor, its assignees or subcontractors, in connection with the Work performed by Contractor hereunder.  



(ii)
Expenses, claims, fines, etc., resulting from the failure of Contractor to abide by any and all valid and applicable laws, rules or regulations of governmental authority with jurisdiction.  



Contractor shall waive and release, and does hereby waive and release, any and every mechanic's lien or right of lien which accrues to it at any time upon any real estate, building or structure of the Company, its parent or affiliated companies, or if Work is to be performed on property of third parties, every mechanic's lien or right of lien which accrues to it upon any real estate, building or structure of such third parties, as a result of the performance of the Work.  

12.
Force Majeure.  No delays in or failure or omission in the performance of any obligation under this Agreement by Contractor or Company, other than payment of money, shall constitute default under this Agreement, if and to the extent the delay or failure of performance is caused by occurrences beyond the control of Contractor or Company, and which by the exercise of due diligence such party shall not have been able to avoid or overcome, including, but not limited to:  acts of God or the public enemy; expropriation or confiscation of facilities; compliance with any order or request of any governmental authority; fires, floods, explosion, accidents; strikes, walkouts or other concerted work stoppages.  In the event of a force majeure occurrence, the party whose performance is prevented by such occurrence shall notify the other party, in writing, as soon as reasonably possible and give full particulars thereof and shall reasonably endeavor to remedy the situation as soon as possible.  

13.
Safety Precautions.  Contractor shall comply in all respects with the applicable federal, state, and local safety laws, ordinances, regulations and rules, including but not limited to those administered by the Department of Transportation and the Occupational Safety & Health Administration.  Contractor shall also comply with Company's safety procedures, which are available upon request, provided that the safety requirements listed in Company's safety procedures shall not relieve Contractor from complying with any applicable laws, ordinances, regulations and rules, including, but not limited to, those enacted pursuant to the Occupational Safety and Health Act.  In addition, Contractor acknowledges and agrees to comply with Company's Contractor Orientation practices and procedures described in Exhibit I attached to this Agreement and entitlted “Contractor Safety”.

 14.
Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas.  Venue shall be proper in Harris County.

15.
Assignment.  Contractor shall not assign this Agreement or subcontract the Work or any part thereof without first having obtained Company's written approval.  Any transfer or assignment in violation of this provision shall be void.  

16.
Termination by Company.  Company may terminate this Agreement, if, in Company's sole discretion it determines Contractor is not performing the Work satisfactorily or Contractor is not in compliance with the terms of this Agreement, at any time by furnishing Contractor one (1) day's advance written notice.  In the event of such termination, Company shall pay Contractor for all Work satisfactorily performed through and until the effective date of termination for which Contractor has not previously been paid.  Termination of this Agreement shall not relieve any party from any obligation accruing or accrued to the date of such termination, nor deprive a party not in default of any remedy otherwise available to it.  

17.
Permits and Licenses.  Contractor shall secure, at its sole expense, all necessary permits and licenses necessary to the performance and completion of the Work and Contractor shall pay in connection therewith all valid and applicable fees, assessments, or taxes levied by units of government with jurisdiction.  

18.
General.  This Agreement contains the entire agreement between the parties and shall not be modified or supplemented except by written instrument duly executed by both parties.  No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver or any other provisions hereof, nor shall any such waiver constitute a continuing waiver.  IN NO EVENT SHALL COMPANY OR ANY AFFILIATE BE LIABLE TO CONTRACTOR FOR ANY LOST OR PROSPECTIVE PROFITS OR ANY OTHER SPECIAL, PUNITIVE, EXEMPLARY, CONSEQUENTIAL, INCIDENTAL OR INDIRECT LOSSES OR DAMAGES (IN TORT, CONTRACT, OR OTHERWISE) UNDER OR IN RESPECT OF THIS AGREEMENT OR FOR ANY FAILURE OF PERFORMANCE RELATED HERETO HOWSOEVER CAUSED, WHETHER OR NOT ARISING FROM COMPANY’S OR AFFILIATES’ SOLE, JOINT, OR CONCURRENT NEGLIGENCE.


COMPANY EXPRESSLY DISCLAIMS WARRANTY AS TO ANY DOCUMENTATION PROVIDED BY COMPANY IN CONNECTION WITH THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, DRAWINGS, PLANS AND SPECIFICATIONS., 

19.
Exhibits.  All exhibits and attachments to this Agreement are a part of this Agreement, as if fully set forth herein.  


IN WITNESS WHEREOF, this Agreement is executed on the day and year first above written, but is effective on its Effective Date.   

"COMPANY"

Houston Pipe Line Company

1201 Louisiana

Houston, TX  77002


"CONTRACTOR"

«Contractor»
«Mailing_Address»
«Mailing_CityStateZip»
By:

By:


Title:

Title:











CONTRACTOR'S TAX IDENTIFICATION










 NO. (REQUIRED)  «Tax_ID»
Witness/

Attest:

Attest:


Title:

Title:


(SEAL)







(SEAL)

 (Original Agreement No. «Contract_Number»)

EXHIBIT D

RATE SCHEDULE

CONTRACTOR'S RATE SCHEDULE:

Attached hereto and incorporated herein is Contractor's Rate Schedule(s).

IN THE EVENT OF CONFLICTS:

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, PURSUANT TO PARAGRAPH 34 OF PART II OF COMPANY'S AGREEMENT, IF ANY CONFLICTS ARISE BETWEEN THE TERMS AND CONDITIONS CONTAINED IN COMPANY'S AGREEMENT AND IN CONTRACTOR’S RATES INCLUDED IN THIS EXHIBIT "D", COMPANY'S AGREEMENT SHALL CONTROL.

«Contractor»
AGREED:__________________________________ Date:___________

 TITLE:_____________________________________
EXHIBIT E

MINIMUM INSURANCE REQUIREMENTS

Worker Compensation and Employers Liability Insurance
Contractor agrees to comply with Workers Compensation laws of the state where the Work is performed, and to maintain a Workers Compensation and Employers Liability policy.  This policy shall be endorsed to provide: all states coverage, voluntary compensation coverages and occupational disease.  If the Work is to be performed on or near navigable waters, the policy shall include coverage for United States Longshoremen's and Harbor Worker's, Death on the High Seas, Jones Act, and all shall contain endorsement for Borrowed Servants.
Workers Compensation
Statutory

Employer's Liability

$500,000 Each Accident (Minimum)




$500,000 Disease Each Employee 

General Liability Insurance
General Liability insurance, endorsed to provide coverage for explosion, collapse and underground damage hazards to property of others; Contractual Liability (particularly the applicable provisions of the "General Indemnity" section of this Contract); Contractors Protective Liability (if subcontracting is authorized) and Products and Completed Operations (for a minimum of two year after acceptance of the Work).  Watercraft exclusions deleted (if Work necessitates the use of watercraft of any kind).

Bodily Injury and

Property Damage

$500,000 Combined Single Limit Each Occurrence (Minimum)

Automobile Liability Insurance
Automobile Liability insurance which shall include coverage for all owned, non-owned and hired vehicles.

Bodily Injury and

Property Damage

$500,000 Combined Single Limit Each Occurrence (Minimum)

Additional Requirements
Contractor shall require any subcontractor at any tier, vendor, supplier, material dealer and others connected with the Work to provide and maintain insurance at all times during the period that their agreement related to Work under this Contract is in force and effect at the subcontractor's, vendor's, supplier's, material dealer's, or others' own cost, with insurance limits and in form and issuing companies acceptable to Company.

Contractor shall submit to Company at the time Contractor executes this Contract, a Certificate of Insurance, in form satisfactory to Company, evidencing that satisfactory coverages of the type and limits set forth hereinabove are in effect.  Policies providing such coverages shall contain provisions that no cancellation or material changes in the policies shall become effective except on thirty (30) days advance written notice thereof to Company.  Irrespective of the requirements as to insurance to be carried as provided for herein, the insolvency, bankruptcy or failure of any insurance company carrying insurance of Contractor, the failure of any insurance company to pay claims accruing, or the inadequacy of the limits of the insurance, shall not affect, negate or waive any to the provisions of this Contract including, without exception, the indemnity obligations of Contractor.

Contractor agrees to require any policies of insurance, except Workers Compensation coverages, which are in any way related to the Work and that are secured and maintained by Contractor or its subcontractors, to include Company, its parent and affiliated companies, and their directors, officers, employees and agents, as Additional Insured.  Furthermore, Underwriters shall waive all rights of recovery against Company, its parent and affiliated companies which Contractor may have or acquire because of deductible clauses in or inadequacy of limits of, any policies of insurance maintained by Contractor.

Contractor agrees to require all such policies of insurance which are in any way related to the Work and that are secured and maintained by Contractor or its subcontractors, to include clauses providing that each underwriter shall waive its rights of recovery, under subrogation or otherwise, against Company, its parent and affiliated companies and their directors, officers, employees and agents.

EXHIBIT I

CONTRACTOR SAFETY
Gas Pipeline – Operating Procedures Manual

Number 110.180

Safety

March 6, 2001
«Contractor»
Attn: «Contact_TitleFirstnameLastname»
«Mailing_Address»
«Mailing_CityStateZip»
RE:
Houston Pipe Line Company (Company)


Agreement No.:  «Contract_Number»
Dear «Contact_TitleLastname»:

Enclosed is one (1) executed original Agreement between Company and «Contractor».  The Agreement commences on «Commence_Date» and the term of this Agreement shall extend from the date written for a primary term of one (1) year from its effective date, and shall extend month to month thereafter until and unless terminated by either party tendering thirty (30) days' advance written notice to the other party.

Please refer to this Agreement number on all correspondence and invoices.
If you have any questions, please contact me at «User_Phone_Nbr».

Sincerely,

«Approver_Content_Execute»
Contract Specialist

Enclosures

cc:
«Originator_App_By»

«Regional_Office_App_By»
0

