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Agreement No._______________


PART I 


CAPITAL CONSTRUCTION AGREEMENT

GENERAL UNDERSTANDINGS AND OBLIGATIONS OF THE PARTIES


This agreement ("Agreement") is made and entered into as of the         day of 

           , 1999, by and between ENRON ENGINEERING & CONSTRUCTION COMPANY, a Texas Corporation, hereinafter referred to as "Company" and SOFREGAZ US INC., a 



[individual, partnership, corporation], hereinafter referred to as "Contractor:"


WITNESSETH THAT:


WHEREAS, Company desires the performance by an independent contractor of certain work pertaining to the construction of certain facilities; and


WHEREAS, Contractor has reviewed and is familiar with the specifications and the site and scope of such Work and, if applicable, has submitted a Proposal or Work Offer to Company to perform such Work in accordance with Company's request or invitation to bid.


NOW, THEREFORE, in consideration of the amount(s) of money to be paid by Company to Contractor, and the mutual covenants, agreements and obligations of the parties hereinafter set forth, the parties do hereby agree as follows:


1.
Scope of Work.  Contractor shall furnish and pay for all labor, supervision, tools, technical capability, transportation, material(s) and supplies (except those materials and supplies which Company hereinafter agrees to furnish) and all other items or accessories necessary for Contractor to perform and accomplish the work defined and described in Exhibit "A" or as set forth in the Work Offer described in Part II of this Agreement (the "Work").  Company will issue written authorization for the commencement of Work, and Contractor shall not commence any Work without such written authorization.  

2. Materials.  Company shall furnish those materials shown in Exhibit "C" or in the Work Offer at the location(s) therein specified.

3. In-Service Date.  Contractor shall commence Work within five (5) days of execution of the applicable Work Offer or immediately after receipt of written authorization from Company to commence Work, and shall perform the Work at such a rate of progress as necessary to meet the In-Service date set forth in the applicable Work Offer. 

4. Term.  This Agreement shall commence on February 1, 1999 (“Effective Date”).  The term of the Agreement shall continue for a primary term of two (2) years 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.


5.
Price.  As total consideration for the Work to be performed hereunder, Company shall pay Contractor pursuant to the Work Offer as set forth in Exhibit "F," or Rate Schedule as set forth on Exhibit "D " or Proposal as set forth in Part IV, as the case may be; such payment to be paid in accordance with the payment provisions of Part II hereof.  Contractor may submit a revised schedule of, and upon Company's written acceptance thereof, such rates shall be applicable to Work commenced after Company's written approval of such rates; provided, however, that Contractor may not revise its rate schedule under this Agreement more than one time in any twelve-month period.


6.
Notices.  All notices, consents, requests, invoices or statements provided for or permitted to be given under this Agreement must be in writing and are effective on actual receipt by the intended recipient or by delivery to the address, or facsimile number during working hours (8:00 a.m. to 5:00 p.m. CST) for the recipient listed below:  



TO COMPANY:









NOTICES










Enron Engineering & Construction Company





Attn:  Mr. Rusty Belflower







333 Clay – 3AC – Suite 400







Houston, TX  77002







Telephone:  713-646-7642










Fax:

  713-646-6200










TO CONTRACTOR:



NOTICES






INVOICES



Telephone:  _________________



Telephone:  ______________________



Fax:  ______________________



Fax:  ___________________________



All notices, invoices, and other communications ("Notices") shall be sent to the parties at their respective addresses in writing and as set forth above.  Notices sent through the mail shall be deemed to have been received on the third (3rd) day after mailing.  


7.
Tax Identification Number.  Contractor hereby designates No. 



         as its tax identification number for all purposes which may require Company to report to taxing authorities moneys paid to Contractor for Work provided hereunder.  


8.
This Agreement consists of the following Parts and Exhibits (as checked), all of which are attached hereto and by this reference made a part hereof:



[X]
Part I

-
General Understandings and Obligations of the Parties



[X]
Part II
-
General Terms and Conditions



[   ]
Part III
-
Instructions and Information to Bidders



[   ]
Part IV
-
Proposal of Bidder 



[X]
Exhibit A
-
Scope of Work



[X]
Exhibit B
-
Plans and Specifications



[X]
Exhibit C
-
Materials to be Furnished by Company



[X]
Exhibit D
-
Contractor's Extra Work Rate Schedule



[X]
Exhibit E
-
Minimum Insurance Requirements



[X]
Exhibit G
-
Contractor's Completion Affidavit



[X]
Exhibit H
-
Requirements for Complying with Louisiana Ad Valorem Tax Exemption Regulations



[X]
Exhibit I
-
Safety Procedures



[X]
Exhibit  L
-
Work Change Order


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



  "COMPANY"




   "CONTRACTOR"

ENRON ENGINEERING & CONSTRUCTION
                   SOFREGAZ US INC.

COMPANY

By:






By:





Name:





Name:





Title :                   Vice President


Title :






CAPITAL CONSTRUCTION AGREEMENT


PART II

GENERAL TERMS AND CONDITIONS

1.
Definitions.  All definitions in Part I of this Agreement apply also to this Part II.  


"Affiliate" as used herein shall mean any of Company's parent or affiliated companies.


"Company's Premises" includes all work places, land, right-of-way easements, surface easements, property, buildings, drilling rigs, gas terminals, temporary and permanent structures or installations, vehicles, helicopters, airplanes and other conveyances owned by, leased to, operated by and under the control of Company, its parent and/or affiliated companies or otherwise used for Company's, its parent's and/or affiliated companies' business (including all land and offshore facilities).


"Company's Representative" as used herein shall mean the individual designated in writing by Company by letter to Contractor or in the Work Offer as the person having general authority to decide questions and resolve problems raised by Contractor or occurring in relation to the Work.  The Company's Representative shall also have authority to delegate to inspectors or other Company's instructed personnel, designated duties in connection with the quality, inspection and progress of the Work; provided, however, that the Company's Representative shall not have authority to delegate its duties under Paragraphs 11 and 16 herein.


"Drawings" as used herein shall mean all graphs, depictions, and other visual layouts prepared by Company to describe the Work.


"In-Service Date" as used herein shall mean the date on which, in the Company's judgment, the Work is capable of being placed in service even though not completed and accepted.


"Waste" as used herein shall include, but not be limited to, any garbage, refuse, sludge and other spent or discarded material, including solid, liquid, semisolid, or contained gaseous materials resulting from industrial, commercial, mining and agricultural activities or from community or individual activities, excluding, however, all waste classified as "hazardous waste" pursuant to the Resource Conservation and Recovery Act, as amended; "toxic waste" pursuant to the Toxic Substances Control Act, as amended; or asbestos.


"Work" as used herein shall mean the doing of all things described in the Scope of Work defined in Part I all in accordance with the terms, conditions, and standards of the Agreement.


"Work Offer" as used herein shall be Contractor's proposal for Work, to be in substantially the form attached as Exhibit "F".

2.
Work Offer.  If Work performed under this Agreement is to be performed on a Work Offer basis, Contractor shall provide to Company a Work Offer in substantially the form attached hereto as Exhibit "F" or a proposal which shall be attached to the Work Offer and incorporated therein.  The Work Offer shall describe in detail the scope of Work to be accomplished on the specific project, and shall include, as applicable: (1) a detailed description of the Work to be performed; (2) designation of the rates and/or classifications of the service to be provided or of Contractor's employees who will perform the work (in accordance with Contractor's price quotation); (3) site and location of work project and project name; (4) the date Contractor shall commence Work; (5) any special conditions or instructions relating to the Work to be performed; (6) a list of Company furnished materials, if any, and the location where said materials may be picked up by or delivered to Contractor.  If Work under this Agreement is to be performed pursuant to a Work Offer, the Work Offer must be signed by both the Contractor and Company prior to Contractor proceeding with any particular project, unless Company has given Contractor written authorization otherwise.  Contractor understands and agrees that Work to be performed pursuant to Company's Work Offer shall be performed in compliance with and under the terms, conditions and provisions of this Agreement as if this Agreement were incorporated fully in said Work Offer, and that said Work Offer shall become a part of, and shall be governed by this Agreement.  Contractor recognizes that this Agreement is not exclusive and does not guarantee Contractor any work or any minimum volume of work.  Termination or suspension of Work under any Work Offer, in whole or in part, shall not diminish Contractor's liability or obligation to continue prosecution of Work under any other Work Offers.  

3.
Time Requirements.  Time being of the essence in the performance of this Agreement, the Contractor agrees to prosecute the Work regularly, diligently and uninterruptedly at such rate of progress as will be sufficient to meet the In-Service Date specified in Part I.  Contractor acknowledges that the time requirements herein provided are both reasonable and realistic.


Company will devote its best efforts to furnishing those items of material or equipment to the Contractor at the storage site(s) noted herein, in Part I, or in Exhibit "C" which the specifications require Company to furnish, if any, in accordance with the delivery schedule appearing therein; however, Contractor shall adjust and coordinate its crew's activities to actual material and equipment deliveries, and no additional time will be allowed Contractor for any slippage in such delivery dates, unless Company's Representative, in writing, concedes the necessity thereof and specifies the extent of such additional time allowance.  

4.
Schedule and Completion.  At the time of execution of this Agreement, Contractor shall submit to Company a construction schedule and progress chart showing its projected rate of progress toward completion of the Work.  The construction schedule shall be in accordance with Part III, Instruction to Bidders, where applicable, or as otherwise specified by Company.  

5.
Inspection and Responsibilities for the Work.  The Company's Representative will visit the Work site at intervals appropriate to keep familiar generally with the progress and quality of the Work and to determine in general if the Work is proceeding in accordance with the Agreement.  However, the Company's Representative will not be required to make exhaustive or continuous on-site inspections to check the quality or quantity of the Work.


Except as required by law, the Company's Representative will not be responsible for, and will not have control or charge of, the means, methods, techniques, sequences or procedures or for safety precautions and programs in connection with the Work, and the Company's Representative will not be responsible for Contractor's failures to carry out the Work in accordance with the Agreement.  The Company's Representative will not be responsible for or have control or charge over the acts or omissions of the Contractor, its subcontractors, or any of their agents or employees, or any other persons performing the Work.


The Company's Representative shall at all times have access to the Work wherever it is in preparation or progress, and to any other location where equipment or material for the Work, if any, is being fabricated or stored by the Contractor or its subcontractors.  All Work shall be performed in a workmanlike manner and shall meet with the approval of Company's Representative; provided, however, that no inspection or suggestion by Company Representative or Company employees or agents shall operate to control the method of performance of the Work hereunder, the manner and method of performing the same being under the sole control and direction of Contractor, Company having interest only in the results obtained, and Contractor shall perform all Work hereunder as an independent contractor.

6.
Representations and Warranties.  With respect to this Agreement and any Work Offer (where applicable), Contractor covenants, warrants and represents to Company that:


(a)
The Work will be accomplished in a good and workmanlike manner in accordance with Company's approved practices and standards, with approved practices and standards of the industry, and with all plans and specifications made a part of this Agreement. Contractor assumes sole responsibility to assure that the Work is accomplished in accordance with any and all prudent and applicable safety standards.  Contractor shall employ such methods, tools and equipment in the performance of the Work under this Agreement as will ensure work of reasonable accuracy. 


(b)
Contractor is engaged in the business of, and has developed the requisite expertise for performing the Work.  Contractor and its agents, employees and subcontractors have the capability, experience, expertise and means required to perform the Work and the Work will be performed using personnel, equipment and materials qualified and/or suitable to do Work requested.  Contractor acknowledges that Company is relying on Contractor's expertise and knowledge in its performance of the Work.


(c)
Contractor has authority to do business in the state in which the Work is to be performed.


(d)
Contractor shall comply with all valid applicable federal, state and local laws, ordinances and regulations thereunder, issued or promulgated by units of government and regulatory bodies with jurisdiction over any aspect of the Work.  Contractor shall secure, at its expense, all necessary permits and licenses for the performance and completion of the Work, including but not limited to, the operation, hauling and transportation of all materials and/or equipment needed, used or supplied in and for the Work, and Contractor shall pay in connection therewith, without reimbursement from Company, all valid and applicable fees, assessments or taxes levied by units of government with jurisdiction. 


(e)
Upon completion of the Work, the site as it relates to the Work performed by Contractor will comply with the requirements of all permits and all valid and applicable statutes, ordinances, orders, rules and regulations of the federal, state, and local governments having jurisdiction thereof.


(f)
It shall be the responsibility of the Contractor to examine, and Contractor specifically represents that it has carefully examined the Agreement, including all drawings, specifications, and special conditions, if any; that it has inspected the sites and routes of the Work, and is acquainted thoroughly with all conditions likely to be encountered in performing the Work.  In relation to the project site, Contractor has taken into account all facets of the job including, but not limited to, the items listed below as they relate to the specifications and the conditions which may be encountered in performing the Work, and Contractor's price reflects consideration of all of them.



1.
Low areas, which could be wet during construction.



2.
Abnormal weather conditions



3.
Completion of project in order to meet In-Service Date



4.
Labor conditions and availability



5.
Rail locations



6.
Material type and size



7.
Road load limit



8.
Special taxes, assessments, or use fees



9.
Availability and disposal of clean, non-alkaline water for hydrostatic testing



10.
Crossing of Company or third party pipelines



11.
Equal Opportunity/Affirmative Action/Drug Testing responsibility 



12.
Applicable federal, state and local laws, ordinances, statutes, rules and regulations



13.
Applicable federal, state and local environmental safety standards



14.
All rock removal and disposal


(g)
Contractor shall make timely payments to all materialmen, subcontractors and suppliers for materials and services furnished by them for the Work, and failure of Contractor to so perform shall be deemed a breach hereof.

7.
Guarantees.  Contractor shall be responsible for any and all materials or Work until acceptance thereof by Company, and shall be required to repair, to the satisfaction of Company, or pay for, any loss, injury or damage which said materials or Work may sustain from any source or cause whatever before acceptance of the Work.


Contractor shall request guarantees with respect to machinery, equipment, materials, and work from all vendors, subcontractors and construction contractors from which Contractor procures machinery, equipment, materials or work in connection with Work performed hereunder, and will make such guarantees available to Company to the full extent of the term thereof.  Such guarantees will extend for at least twenty-four (24) months from Company's final acceptance of the Work, and such guarantees will guarantee the material and equipment to be free of faulty design (where materials or equipment are designed by vendor or subcontractor), workmanship and materials, and that the materials and equipment comply with Company's specifications.  Such guarantees shall run directly to Company, and Contractor shall render all reasonable assistance to Company in enforcing such guarantees, including cooperation with Company in litigation brought to enforce such guarantees.  If a vendor or subcontractor is unable or unwilling to guarantee the material and equipment to be free of faulty design, workmanship and materials by reason of the vendor or subcontractor relying upon Contractor's process or mechanical calculations, in the design and manufacture of the materials and equipment, the Contractor shall guarantee to Company and its successors and assigns that such materials and equipment will be free of faulty design, materials and workmanship for a period of twenty-four (24) months from Company's final acceptance of the Work.

Year 2000 Compliancetc \l2 "7.8
Year 2000 Compliance.

Contractor warrants that any and all hardware, software and firmware product delivered (as a component of a system, part of a piece of equipment, or as a stand alone item) under this Agreement shall be able to:

(a) accurately process date data (including but not limited to accepting input, providing output and calculating comparing and sequencing) from, into and between the Twentieth and Twenty-First Centuries, including (but not limited to) leap year calculations;

(b) operate accurately, without interruption, and without any change in performance on and in respect of any and all dates before during and/or after 1 January 2000;

(c) respond to and process two digit year input without creating any ambiguity as to the century; and

(d)
store and provide date input information without creating an ambiguity as to the century, provided that such hardware, software and/or firmware is operated in accordance with the manufacturer’s recommendations (a copy of which shall be provided to and explained to Company).

8.
Rights Reserved to and Material Furnished by Company.  Company shall furnish to Contractor, at Company's expense, certain materials and supplies needed for the completion of the Work as set out by type, quantity, and delivery point in the specifications hereto.  All excess materials not needed and used in the Work will be returned to Company at locations designated by Company.


All risks of damage or loss to said stocks of materials by pilferage, vandalism or casualty of any nature shall be Contractor's risk after delivery and unloading of such materials at the delivery points noted in the specifications.


Company reserves to itself and its employees the exclusive right to operate such existing and connected plant and system equipment as may be located at or near the site of Work, and Contractor agrees to instruct and direct Contractor's employees, agents, and subcontractors, and their employees and agents, to refrain from operating or tampering with such equipment and recognizes that Contractor's failure or that of its employees, agents, or subcontractors in this regard will as to the consequences thereof, entitle Company to the protection and reimbursement provided for in the indemnity provisions of this Agreement.

9.
Damage to Work.   Contractor, at its sole cost, shall be responsible for and obligated to replace, repair, or reconstruct the Work and any material, equipment, or supplies furnished for the Work which is lost, damaged or destroyed prior to transfer of care, custody and control thereof to Company however such loss shall occur.  Contractor shall be responsible for repair and replacement of any of Company's other property, other than the Work covered by this Contract, which is lost, damaged, or destroyed by the act or omission of Contractor.

10.
Correction of Work.  When it appears to Company during the course of the Work that any of the Work does not reasonably conform to the provisions of this Agreement (including the Work Offer where applicable, and any and all drawings and specifications), Company shall notify Contractor of such non-conformity and Contractor shall, at its sole expense and without reimbursement from Company, promptly make the necessary corrections so that such Work will so conform.  In addition, Contractor shall, at its sole expense, promptly correct, repair, or replace any defects, deficiencies, errors or omissions in workmanship in the Work performed by Contractor or any subcontractor of Contractor, or any failure in any part of the Work, provided Company notifies Contractor within forty-five (45) calendar days of the discovery by Company of any such defect, deficiency, error or omission.  Upon Contractor's failure to promptly correct said Work hereunder, Company may make the necessary corrections and may invoice Contractor for the reasonable cost thereof.  In the event the Work performed by Contractor for Company is incorrect or otherwise in error, the Contractor shall indemnify and hold Company, its parent and affiliated companies, harmless from and against all damages, losses, costs, and expenses (including attorneys' fees) which Company may incur by reason of Contractor's error.  

11.
Extra Work - Changes  Company may require Contractor to perform work or furnish materials or equipment, or the use thereof, in connection with the Work which are not included in this Contract (hereinafter referred to as "Extra Work"). Extra Work may be occasioned by major changes in specifications on plant lay out requiring additional work or materials of different nature, kind and cost from that contemplated at the time of execution of this Contract, or the performance of other or additional work incident to the completion of the facilities here involved, but not in contemplation of the parties at the time of execution of this Contract.

Contractor shall not perform any Extra Work without first having secured written authorization from Company, in the Form of Exhibit L, which shall be signed by Company's Representative. Such authorization shall describe the work to be done and specify the price to be paid therefor, or the basis on which such price shall be calculated in accordance with the applicable unit prices, quoted in Part IV hereof, or other means of pricing hereinbelow set forth.

In the event unit prices as set forth in Part IV are not applicable to any Extra Work, such work shall be paid for on the following basis, hereinafter referred to as the Force Account Work basis, although Company may, at its option, choose to pay for any Extra Work on the Force Account Work basis:

(i)
Contractor's actual field payroll plus fifteen percent (15%) thereof for overhead and profit, plus employer's actual contribution or payment for insurance coverage, to the extent such are not subject to Company provided insurance coverage, rated on basis of payroll, together with Social Security and unemployment tax or other employer's tax contribution based on payroll, plus cost of union benefits; and

(ii)
Actual material costs, as evidenced by invoices from original suppliers or vendors showing Contractor as purchaser, plus five percent (5%) thereof for Contractor's overhead and expenses, plus any applicable sales or use taxes assessed and paid in conjunction with such material purchases; and

(iii)
Charges for use of equipment, including leased equipment, in accordance with the rate schedule set forth in Part IV included with this Contract Document; and

(iv)
Charges for third party equipment or services as evidenced by their invoices, plus five percent (5%) thereof.

All such billings for work on the Force Account Work basis shall comprise the total of charges accumulated under Nos. (i) through (iv) above and be supported by certified daily payroll records initialed by Company's Representative, a detailed list of material used, and any third party invoices.

The equipment rates set forth in Contractor's Rate Schedule include all charges to be made for the use of the described items of equipment, such as fuel, lubricants, parts, supplies, repair labor, taxes, including sales and use taxes on services performed hereunder and tangible personal property purchased by Contractor, insurance, license fees, rentals, supervision, overhead and profit and all other costs and expenses incident to the use and operation of such equipment by Contractor, but excluding operating labor.

If, in the performance of any Extra Work, it shall be necessary to use equipment other than that above specified, Company and Contractor shall agree upon the rates to be charged therefor, which agreement shall be noted on the authorization by Company for such work.

Should Contractor perform any Extra Work without advance written authorization from Company Representative such Extra Work shall be at contractor's expense.

Modifications or changes in the specifications which are within the general scope of the Contract Documents may be made at any time by Company's Representative's written order to Contractor. If such changes cause an increase or decrease in Contractor's cost of or time required for the completion of the Work, a fair and proportionate adjustment shall be made therefor by Company Representative's. Such adjustment shall be confirmed in writing. Disagreements regarding such adjustments shall not entitle Contractor to delay or refuse to implement Company Representative's written orders to effect such changes, however.

Company shall decide as to the meaning and intent of any portion of the specifications where the same may be thought to be obscure or where the same are in dispute, and company shall have the right to correct any errors or omissions therein when corrections are necessary to the proper fulfillment of its intent.


IN NO EVENT SHALL COMPANY BE LIABLE TO CONTRACTOR, ITS SUBCONTRACTORS, VENDORS OR AFFILIATES, FOR ANY LOSSES SUFFERED BY CONTRACTOR, WHETHER DIRECT OR INDIRECT, CONSEQUENTIAL, OR SPECIAL LOSS OR DAMAGE, ARISING FROM COMPANY'S REQUIREMENT FOR EXTRA WORK.
12.
Use of Completed Portions of the Work.  Company shall have the right to take possession of and use any completed or partially completed portions of the Work, notwithstanding that the time for completing the entire Work or such portions thereof may not have expired, but such taking possession and use shall not be deemed an acceptance of any Work not completed as specified.  If such prior use increases the cost of or delays the Work, Contractor shall be entitled to an equitable adjustment in its compensation and time allowed for performance.  

13.
Termination and Interruption.


(a)  Termination - Contractor's Default.  Company may terminate performance of Work under this Agreement or an applicable Work Offer, in whole or in part, by giving Contractor one (1) day's notice in writing, should at any time during its performance of this Agreement it appear to Company  that Contractor:


1.
fails, refuses or neglects to supply a sufficiency of properly skilled workmen or equipment, or materials and supplies it is bound to supply hereunder, in proper quality or quantity to maintain the rate of progress necessary to the completion of the Work within the time period specified in the foregoing Paragraph 3 ("Time Requirements"),


2.
fails in any other respect to prosecute the Work or any separable portion thereof with the promptness and diligence required for the fulfillment of said Time Requirements,


3.
fails in the performance of any of the other agreements or undertakings on its part contained herein, or


4.
is adjudged bankrupt, or makes a special assignment of the proceeds hereof without consent of Company or makes a general assignment for benefit of creditors, or becomes insolvent, or should Company conclude, on evidence deemed by it to be sufficient, that Contractor's financial position is insecure.


Company also may immediately terminate this Agreement if Contractor is cited for failure or failures to observe the Occupational Safety and Health Act of 1970, as amended, and the regulations issued thereunder, which citations and failure in the judgment of Company will adversely affect the proper and timely completion of the Work or the necessary operations and work of Company, or for breach of provisions of Paragraph 25 hereof. 


Company may finish the Work by whatever method it may deem expedient including the hiring of another contractor or contractors under such form of contract as Company may deem advisable.  In such case, Contractor shall not be entitled to receive any further payment until the Work is finished.  If the unpaid balance of the amount to be paid on this Agreement shall exceed the expense of finishing the Work, including compensation for additional managerial and administrative services and such other costs and damages as Company may suffer, such excess shall be paid to Contractor.  If such expense, compensation, costs and damages shall exceed such unpaid balance, Contractor and its sureties shall be liable for and shall pay the difference to Company.  


(b)  Termination Due to Conditions.  In the event that the Work will be indefinitely delayed due to a lack of materials or right-of-way that Company is bound to supply hereunder, or if any federal, state, or other regulatory authority shall take any action, or shall refrain from doing any act, or should any other conditions arise which, in Company's judgment, shall make it advisable to cease or terminate Contractor's right to proceed with all or any part of the Work under this Agreement, Company may do so by giving Contractor two (2) days written Notice of such partial or complete cancellation or termination.


If Work is so terminated after commencement of any Work hereunder, Company shall pay Contractor for Work which has been satisfactorily performed to the date of termination for which Contractor has not previously been paid by Company, in accordance with Paragraph 16 hereof.  Company shall incur no additional liability whatsoever to Contractor, including but not limited to, Contractors costs associated with proposal preparation, the purchase of equipment or materials or supplies, and the hiring or reassignment of employees.


(c)  Termination without Cause.   Either party may terminate performance of Work under this Agreement or any applicable Work Offer, in whole or in part, by giving the other party thirty (30) days' notice in writing. Contractor, however, may not terminate this Agreement as to any particular project upon which Work has been commenced.  Upon such termination final payment shall be paid as follows:


1.  If Company so terminates, Company shall pay Contractor:



The sum of:



i.
The amount owed for the Work satisfactorily performed prior to the effective date of termination to be paid in accordance with Paragraph 16 herein, and; 



ii.
The reasonable costs of settlement of the Work terminated, including accounting, legal, clerical, and other expenses reasonably necessary for the preparation of termination settlement proposals and supporting data; and storage, transportation and other costs incurred, reasonably necessary for the preservation, protection, or disposition of the termination inventory.



Less:



iii.
All unliquidated advance or other payments to the Contractor under this Agreement



iv.
Any claim which the Company has against the Contractor under this Agreement, and



v.
The agreed price for, or the proceeds of the sale of, materials, supplies or other things acquired by the Contractor or sold under this termination provision and not recovered by or credited to the Company.


2.  If Contractor so terminates, Company shall pay Contractor:



The sum of:



i.
The amount owed for the Work satisfactorily performed prior to the effective date of termination to be paid in accordance with Paragraph 16 herein, and; 



Less:



ii.
The reasonable costs of settlement of the Work terminated, including accounting, legal, clerical, and other expenses reasonably necessary for the preparation of termination settlement proposals and supporting data; and 



iii.
All unliquidated advance or other payments to the Contractor under this Agreement



iv.
Any claim which the Company has against the Contractor under this Agreement, and



v.
The agreed price for, or the proceeds of the sale of, materials, supplies or other things acquired by the Contractor or sold under this termination provision and not recovered by or credited to the Company.


In no event shall the amount owed to Contractor under (a), (b) or (c) of this Paragraph exceed the total Agreement price, nor shall Contractor be entitled to loss of anticipated profit or unabsorbed overhead with regard to terminated Work.


(d)  Upon receipt of notice of termination pursuant to this Paragraph 13, or pursuant to Paragraph 2 of Part I:


1.
Contractor shall immediately discontinue further Work so terminated.


2.
Company may take possession of all materials, equipment, tools and appliances thereon belonging to or under the control of Contractor, or may notify and require Contractor to forthwith remove its equipment, tools and appliances from the site of the Work (and in either case its personnel)


3.
As directed by Company, Contractor shall transfer title and deliver to Company the Work in process, completed Work, supplies, and other materials produced or acquired for the Work terminated, as well as the completed or partially completed plans, drawings, information, and other property that, if the Agreement had been completed, would be required to be furnished to Company.


4.
Contractor shall finish only such Work, if any, as directed by Company.  Contractor shall place no further subcontracts or orders for materials, services, or facilities, except as necessary to complete any continued portion of the Work.  Contractor shall also terminate all subcontracts, to the extent they relate to the Work terminated, or, as directed by Company, and to the extent assignable, assign to Company all right, title and interest of Contractor under such subcontracts.


5.
Contractor shall take any action that may be necessary, or that Company may direct, for the protection of the property related to this Agreement that is in the possession of the Contractor and in which Company has or may acquire an interest.

Failure of Company to exercise any of the rights given it under this paragraph in any instance or instances shall not be deemed or adjudged a waiver of such right in other instances nor shall such failure to exercise said right excuse Contractor from compliance with the provisions of this Agreement nor prejudice rights of Company to recover damages for such default.


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.  The indemnification provisions of this Agreement shall survive such termination relative to all claims and other indemnified matters, discovered or undiscovered, arising out of, in connection with, or incident to this Agreement.  


(e)  Interruption.  Company may temporarily interrupt or shut down all or a portion of the Work hereunder:



(i)
After two (2) days' advance Notice to Contractor in the event Company is unable to provide right-of-way or such necessary materials which it is obligated by this Agreement to supply, or



(ii)
Upon reasonable advance Notice, if any state, federal, or other regulatory authority shall take any action or shall fail to issue or shall withhold any authorization, which, in Company's judgment, shall make proceeding with the Work inadvisable or imprudent.  If all or a portion of the Work is thus temporarily shut down, Contractor shall be paid its unrecoverable costs and expenses incurred directly applicable to such interruption.  

14.
 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 such 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.  Contractor shall be granted one (1) day's delay in the In-Service Date for every day of such force majeure condition.  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.  

15. Records and Audit.  Contractor is required to maintain receipts, canceled checks, vouchers, records,  invoices for purchases, rate schedules, etc., to sufficiently document and properly reflect all costs and expenditures incurred by Contractor, and the disposition of any materials, tools, or equipment provided by Company.  Such records maintained shall include, but not be limited to, support for costs invoiced to the Company, all direct and indirect costs incurred by the Contractor, and other evidence which would enable Company employees to evaluate Contractor's compliance to Company's policies and procedures.  All costs and expenditures incurred by Contractor in the completion of the Work shall be recorded in such form and detail as to enable ready computation and audit of such costs.  Contractor shall preserve and make available all such records for a period of three (3) years after completion or termination of the Work.  Contractor will require all subcontractors to comply with the provisions of the paragraph by insertion of these requirements in a written agreement between Contractor and subcontractor.

Such records shall be open to inspection and subject to audit and reproduction during normal working hours by Company's agent or its authorized representatives, including any public accounting firm selected by it.  Inspection and audit shall be performed as deemed necessary by the Company, to allow for the adequate evaluation and verification of the Contractor's costs and subsequent invoices, Work Offers, etc., submitted to the Company.  Records which will be subject to audit include, but are not limited to: (a) payroll records accounting for total time distribution of Contractor's employees working full or part-time on the Work (to permit tracing of payroll records and related tax returns), as well as canceled payroll checks, or signed receipts for payroll payments made in cash; (b) invoices for purchases, receiving and issuing documents, and all other inventory records for Contractor's stores stock or capital items; (c) paid invoices and canceled checks for material purchased and for subcontractors' and any other third parties' charges, including, but not limited to, equipment rental; and (d) travel, lodging, meals and entertainment documentation (including, but not limited to, employee expense reports and Contractor facility usage reports).

Company's agents shall have prompt access to Contractor's facilities and shall be provided with adequate working space and telephone in order to conduct the audit.  These will be provided at no cost to the Company.

If an audit inspection or examination conducted in accordance with this paragraph discloses overcharges of any nature by Contractor to Company greater than $5,000 or 1% of total billings for Work performed under this Agreement, whichever is greater, then the Contractor shall reimburse Company for all costs incurred to conduct the audit.

Contractor shall require all subcontractors to comply with these audit provisions.  Contractor's subcontractors will cooperate fully in furnishing in an expeditious manner any records, documents, and any other information requested by Company.

16.
General Payment Conditions.


(a)
Once each month following commencement of the Work, Contractor shall prepare an invoice for the amount accrued to Contractor for Work satisfactorily completed during the period covered by such invoice.  All invoices, with supporting data, shall be sent as set forth in Part I, or in the appropriate Work Offer, as applicable.  Upon approval of such invoice, and subject to the further provisions hereof, Company shall pay Contractor the amount accrued as shown by the invoice, less any amounts reflecting payment made on previous invoices.  Progress payments for pipeline work shall be made as set forth on Exhibit "K".  Company may, in its sole discretion, withhold ten percent (10%) of the amount of such payments.  


(b)
In the event Company disputes the amount or content of any invoice, Company shall not be responsible for payment of such invoice or portion of such invoice that is in dispute, until such time as the dispute is resolved.  


(c)
All invoices must show Agreement Number (and Work Offer Number, if applicable) in order to be paid.


(d)
A copy of daily time sheets for each classification showing actual hours worked, description of work performed, progress, valid receipts for all reimbursable expenses, if any, shall accompany each such Contractor's invoice submitted, when required by Company Representative.  


(e)
Final payment to Contractor (including the remaining ten percent (10%)) shall be made by Company only after presentation of Contractor's final adjusted invoice (initialed and dated by Company's representative), accompanied by an executed Contractor's Completion Affidavit (when required by Company), a sample of which is marked Exhibit "G" and attached hereto), and properly supported by evidence (including, if requested by Company, releases or waivers of all liens, or claims for property damage and proof of payment of all taxes and other obligations assumed hereunder, arising out of or in connection with the Work by all persons, firms, corporations, or agencies of government on whose behalf such liens or claims could be or have been filed) satisfactory to Company, that all charges for labor and material incorporated in the Work and all other damages or indebtedness connected with the Work for which such liens or claims could be filed have been paid and that the Work is free of all liens, claims and encumbrances.  Such payment shall be made by Company pursuant to Contractor's final adjusted invoice following Company's receipt of evidence of payment of obligations and receipt of such invoice and final inspection report from Company's representative advising that the Work has been satisfactorily completed.  Company's payment of this invoice shall constitute its acceptance of the Work.  Acceptance by Contractor of such final payment shall constitute a waiver by it of all claims against Company related to or arising out of this Agreement.  Such final acceptance and payment by either party hereto shall not, however, release Contractor and its surety from any unperformed obligations hereunder.  


(f)
It is understood and the parties hereto agree that the sums to be paid, as set forth above, shall be the entire consideration to be received by Contractor from Company for the Work performed hereunder, and that said sums shall include any and all taxes and contributions as set forth in Paragraph 17 hereinbelow.  Contractor shall, where applicable, separately list on its invoices all valid sales taxes on services provided hereunder.  

17.
Taxes and Other Payments.


(a)
Sales and Use Taxes


Contractor agrees that the price to be paid for Work performed 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 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.  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.  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.


(b)
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.  

18.
Louisiana Tax Exemption Regulations.  In addition to those laws and regulations set forth in Paragraphs 17 and 25 hereof, Contractor hereby agrees, where applicable, to comply with and abide with the terms and conditions of Exhibit "H", Requirements for Complying with Louisiana Ad Valorem Tax Exemption Regulations.  

19.
General Indemnity.

One percent (1%) of the amount to be PAID under this agreement represents specific consideration to contractor for the indemnification provided pursuant to this agreement.


(a)
TO THE FULLEST EXTENT PERMITTED BY LAW, CONTRACTOR AGREES TO 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 ANY WAY INCIDENTAL TO THE PERFORMANCE OF THIS AGREEMENT OR ANY WORK PERFORMED HEREUNDER (COLLECTIVELY "LIABILITIES"), EVEN THOUGH CAUSED BY OR ARISING FROM THE ACTIVE OR PASSIVE, JOINT OR CONCURRENT (BUT EXCEPTING SOLE) NEGLIGENCE, BREACH OF CONTRACT OR OTHER LEGAL DUTY, OR FAULT OF ANY INDEMNITEE.   THIS INDEMNITY INCLUDES CONTRACTOR'S AGREEMENT TO PAY ALL COSTS AND EXPENSES OF DEFENSE, INCLUDING WITHOUT LIMITATION ATTORNEYS' FEES, INCURRED BY ANY INDEMNITEE.  THIS INDEMNITY SHALL APPLY, WITHOUT LIMITATION TO ANY "LIABILITIES" IMPOSED ON ANY PARTY INDEMNIFIED HEREUNDER AS A RESULT OF ANY STATUTE, RULE, REGULATION OR THEORY OF STRICT LIABILITY.  CONTRACTOR EXPRESSLY ASSUMES THE ENTIRE LIABILITY PURSUANT TO THIS INDEMNIFICATION PARAGRAPH FOR ANY AND ALL "LIABILITIES" ARISING IN FAVOR OF ANY THIRD PARTY OR GOVERNMENTAL AGENCY OR ENTITY, THE PARTIES HERETO, THEIR EMPLOYEES AND THEIR EMPLOYEES' REPRESENTATIVES AND BENEFICIARIES.  THIS INDEMNIFICATION SHALL NOT BE LIMITED TO DAMAGES, COMPENSATION, OR BENEFITS PAYABLE UNDER INSURANCE POLICIES, WORKERS' COMPENSATION ACTS, DISABILITY BENEFIT ACTS, OR OTHER EMPLOYEE BENEFIT ACTS.  ALTHOUGH CONTRACTOR HAS CAUSED THE INDEMNITEES TO BE NAMED AS ADDITIONAL INSURED UNDER CONTRACTOR'S POLICIES OF INSURANCE, CONTRACTOR'S LIABILITY UNDER THIS INDEMNIFICATION PROVISION SHALL NOT BE LIMITED TO THE LIABILITY LIMITS SET FORTH IN SUCH POLICIES.  


(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, AND PENALTIES OR OTHER ENFORCEMENT CHARGES, RESULTING FROM THE FAILURE OF CONTRACTOR TO ABIDE BY ANY AND ALL VALID AND APPLICABLE LAWS, RULES OR REGULATIONS OF ANY GOVERNMENTAL OR REGULATORY 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.

(C) It is understood and agreed by Contractor that in the event any Indemnitee is made a defendant in any suit, action or proceeding for which it is indemnified pursuant to this Agreement ("Claim"), and Contractor fails or refuses to assume the defense thereof, after having been notified by Company to do so, that said Indemnitee may compromise and settle or defend any such Claim, and Contractor shall be bound and obligated to reimburse said Indemnitee for the amount expended by Indemnitee in settling and compromising any such Claim, or for the amount expended by Indemnitee in paying any judgment rendered therein, together with all reasonable attorneys' fees incurred by Indemnitee for defense or settlement of such Claim.  Any judgment rendered against Indemnitee or amount expended by Indemnitee in compromising or settling such Claim shall be conclusive as determining the amount for which Contractor is liable to reimburse Indemnitee hereunder.

(D) NOTWITHSTANDING THE ABOVE (A), (B), AND (C), CONTRACTOR’S CONTRACTUAL OBLIGATION OF INDEMNIFICATION SHALL NOT EXTEND TO THE PERCENTAGE OF THE LIABILITIES ATTRIBUTABLE TO COMPANY’S NEGLIGENCE OR OTHER FAULT, BREACH OF CONTRACT OR WARRANTY, OR BREACH OF THE TEXAS DECEPTIVE TRADE PRACTICES ACT, OR TO STRICT LIABILITY IMPOSED UPON COMPANY AS A MATTER OF LAW.

(E) 
LIMITATION ON LIABILITY: NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, CONTRACTOR’S LIABILITY TO COMPANY FOR ANY CLAIM ARISING FROM THE PERFORMANCE OF SERVICES UNDER THIS AGREEMENT SHALL NOT EXCEED THE GREATER OF THE TOTAL COMPENSATION IT RECEIVES FOR ALL OF ITS SERVICES HEREUNDER OR THE AMOUNT OF MONEY COLLECTED BY CONTRACTOR FROM CONTRACTOR’S INSURANCE CARRIERS IN CONNECTION WITH SUCH CLAIM AND COMPANY SHALL INDEMNIFY AND HOLD CONTRACTOR HARMLESS FROM ANY DAMAGES OR LOSSES INCLUDING ALL EXPENSES   EXCEEDING THE ABOVE.  SAID LIMITATION OF LIABILITY SHALL NOT APPLY TO THOSE CLAIMS ARISING UNDER: (I) SECTION 17, TAXES AND OTHER PAYMENTS; (II) SECTION 19, GENERAL INDEMNITY; (III) SECTION 20, PATENT INDEMNITY; (IV) SECTION 22, INSURANCE; (V) SECTION 25, COMPLIANCE WITH LAWS AND REGULATIONS; AND (VI) SECTION 33, CONFIDENTIALITY.

(F)
CONSEQUENTIAL DAMAGES: WITH RESPECT TO CLAIMS BETWEEN THE PARTIES, NEITHER PARTY, ITS SUBCONTRACTORS NOR THEIR RESPECTIVE AGENTS OR EMPLOYEES SHALL BE LIABLE TO THE OTHER AS A RESULT OF ANY ACTION OR INACTION UNDER THIS AGREEMENT OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, NEGLIGENCE OR OTHER FAULT, STRICT LIABILITY WITHOUT REGARD TO FAULT, BREACH OF CONTRACT OR WARRANTY, OR VIOLATION OF THE TEXAS DECEPTIVE TRADE PRACTICES ACT, FOR ANY CONSEQUENTIAL OR SPECIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS, INTEREST, INCREASED EXPENSE OF OPERATION OF ANY FACILITY OR EQUIPMENT, WHETHER ARISING UNDER THE LAW OF CONTRACTS, TORTS (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE OF EVERY KIND AND STRICT LIABILITY, WITHOUT FAULT), OR PROPERTY, OR AT COMMON LAW OR IN EQUITY, OR OTHERWISE, AND WHETHER CAUSED BY UNAVAILABILITY OF THE EQUIPMENT, SHUT DOWNS OR SERVICE INTERRUPTIONS, OR OTHERWISE.

20.
Patent Indemnity.  Contractor shall indemnify and hold Company, its parent and affiliated companies, harmless from any and all claims arising out of infringement of patent, copyright or proprietary rights because of use of any method, process, equipment or apparatus employed by Contractor, its assignees or subcontractors in the performance of the Work.

21.
Alternative Contribution.  If the indemnification provided for in this Agreement is unavailable to the indemnified parties with respect to any of the claims referred to therein, then Contractor, in lieu of indemnifying the indemnified parties shall contribute to the amount paid or payable by the indemnified parties as a result of such claims arising in favor of any person, corporation or other entity including the parties hereto and their employees, contractors and agents and the indemnified parties, on account of personal injuries or death or damages to property in anywise incident to or in connection with or arising out of (a) this Agreement, (b) the presence of Contractor or its employees, contractors or agents on Company's Premises, or (c) the act or omission of Contractor, its employees or agents, in proportion to Contractor's relative fault in causing such claims.  It is  the intention of Contractor to contribute to the amount paid or payable by the indemnified parties pursuant to this provision regardless of whether the claims arise in part from the negligence of the indemnified parties or whether the indemnified parties are more than 50% at fault.  Although Contractor is a subscriber under a worker's compensation act, disability act or other employee benefit act which would limit the amount or type of damages, compensation or benefits payable by or for Contractor, Contractor expressly assumes liability pursuant to this paragraph of any and all claims against the indemnified parties in such proportion as is appropriate to reflect Contractor's relative fault in causing such claims arising in favor of Contractor's employees and its employees' representatives and beneficiaries even if such claims arise in part from the negligence of the indemnified parties and even if the indemnified parties are more than 50% at fault.  Although pursuant to Paragraph 22 hereof Contractor has caused the Company, its parent and affiliated companies to be named an additional insured under Contractor's policies of insurance, Contractor's liability under this Paragraph 21 shall not be limited to the liability limits set forth in such policies.

22.
Insurance.  Contractor shall procure and maintain in effect until acceptance of the Work by Company, at Contractor's sole expense, the minimum insurance coverages set forth in Exhibit "E", which shall be subject to Company's approval as to form, amount and issuing company.  Contractor shall comply with all "Additional Requirements" provisions of Exhibit "E" and said provisions are hereby incorporated in this Paragraph 22 as if fully set forth herein.  Contractor shall submit to Company at the time Contractor executes this Agreement, a Certificate of Insurance, in form satisfactory to Company, evidencing that satisfactory coverage of the type and limits set forth hereinabove are in effect.  


Should Contractor fail to comply with any of the foregoing insurance requirements, Company, in its sole discretion, may immediately terminate this Agreement.  Contractor further agrees that nothing contained in Exhibit "E" shall relieve Contractor of any of Contractor's obligations and responsibilities contained in any Paragraph of this Agreement.  

23.
Bonds.  In the event Company elects to require Contractor to obtain Performance and/or Labor and Material Bond(s) for this Agreement or for any particular job or project assigned to Contractor pursuant to any Work Offer, Company shall notify Contractor of Company's election upon execution of this Agreement or in the Work Offer for the particular job or project, and Contractor shall furnish to Company, within ten (10) days of such notice and prior to commencing the Work, a Performance Bond and/or Labor and Material Bond(s), premium for said bond(s) to be paid by Company, in form satisfactory to Company in a dollar amount equal to the total value under this Agreement, or the particular Work Offer, with surety approved and writing agency designated by Company, which bond(s) shall guarantee and be conditioned that Contractor will faithfully perform promptly and with due diligence all of the terms and provisions of this Agreement (which shall be incorporated by reference into said bond).  Said guarantee shall include the faithful and diligent performance of all of the undertakings, obligations and liabilities of Contractor or any authorized subcontractors, arising hereunder, and further guarantee Company against loss by reason of breach or default in the performance of any obligations by Contractor or any authorized subcontractor.  Contractor shall have no claim to any refund which may become payable for any premium or any part of a premium or premiums paid by Company for any bond hereunder.  


No alteration, prepayment, delay, change, amendment, extension or addition which may be made in the terms of this Agreement or in the specifications agreed to between Contractor and Company and no forbearance on the part of Company shall operate to relieve any surety from liability on this bond, and notice to surety of any of the same is specifically waived.  


It is intended that the bond or bonds to be furnished to Company by Contractor hereunder and the insurance to be carried by Contractor shall protect Company, its parent and affiliated companies, their directors, officers, employees, and agents, against any and all liability on liquidated and unpaid claims; provided, however, that in case any claims are outstanding against Contractor, Company at its option, may retain from any money due Contractor for the Work, a sufficient amount to indemnify it against loss by reason of such claims; provided further, that if Company pays Contractor all sums of money due it hereunder, the bond(s) furnished by Contractor to Company hereunder shall continue in full force and effect and protect Company strictly in accordance with its terms, notwithstanding such payments by Company to Contractor.  

24.
Safety Precautions.  Contractor shall be responsible for and take all necessary and proper safety precautions to protect from accident or injury, all persons, including its employees and its subcontractors' employees, who may be at or on the premises where the Work is being performed.  Contractor shall establish and enforce adequate, reasonable, prudent and proper safety rules and procedures and emergency procedures necessary for safe completion of the Work.  Contractor shall comply in all respects with Company's safety procedures set forth in Exhibit "I", which are designed to comply with OSHA and regulations.

25.
Compliance With Laws and Regulations.  Contractor certifies that unless specifically exempted, all products, commodities or services furnished under this Agreement have been furnished in compliance with all applicable laws and regulations, including, but not limited to, as amended, Title VI and Title VII of the Civil Rights Act of 1967, the Equal Pay Act of 1963, and Rehabilitation Act of 1974, the Immigration Reform Control Act of 1986, and Executive Orders of the President of the United States.  Contractor shall assure that each of its permitted subcontractors complies with said requirements as well.  Contractor agrees to protect, defend, indemnify and save harmless Company, its parent and affiliated companies, and their directors, officers, employees, and agents, from all claims, suits, liabilities and costs, including attorney fees and costs of court, arising out of Contractor's or its permitted subcontractors' violation of or non-compliance with such laws, regulations, orders and guidelines.

 
Any breach by Contractor of any provisions contained in this paragraph (including, without limitation, any citation of Contractor for failure to comply with any valid law, ordinance, regulation or rule, including the Occupational Safety and Health Act of 1970 and the rules and regulations issued thereunder) which adversely affects the proper and timely completion or the performance of the Work by Contractor or affects Company's operations, shall afford Company the right, in addition to all other remedies, to invoke the Provisions of Paragraph 13 hereof.

26.
Environmental Waste.  Contractor will remove all Waste from Company's Premises which may be generated in the course of or in connection with the Work, and shall lawfully dispose of same.  

27.
Compliance With DOT Anti-Drug Regulations.  Company under 49 CFR Parts 199 and 40, is required by law to ensure compliance with the pipeline safety regulations for drug 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 Title 49 of the Code of Federal Regulations as follows:


(a)
Contractor, its subcontractors, and their agents agree to abide by a DOT anti-drug plan which applies to all employees of contractors, subcontractors, and agents if performing an operations, maintenance or emergency response function.


(b)
Contractor, its subcontractors and their agents shall provide to their respective employees an Anti-drug Plan, the drug testing, education, and training required by Title 49 Parts 199 and 40 of the Code of Federal Regulations.


(c)
All employees of contractor, its subcontractors, and their agents, are in compliance with the drug 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, its subcontractors, and their agents shall allow the 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, the required drug testing and results thereof.  

28.
Company Policy Regarding Drugs/Alcohol/Weapons.  In addition to the provisions of Paragraph 27, 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


(c)
Any person who is found in violation of the policy or who refuses to permit a search may be removed and barred from Company's premises, at the direction of Company.   

29.
Right of Ingress and Egress.  To the extent necessary, Company will furnish all rights-of-way and rights of ingress and egress necessary for the prosecution of the Work.  Contractor shall not enter upon private property until all rights-of-way and rights of ingress and egress have been secured and verbal and/or written notification of such has been given to Contractor by the Company Representative.  Contractor shall comply fully with any and all terms and conditions contained in such rights-of-way  and rights of ingress and egress and shall fully indemnify Company, its parent and affiliated companies, in the same manner as set forth in Paragraph 19 above, for any costs and expenses incurred by Company, its parent and affiliated companies, as a result of any non-compliance therewith by Contractor.

30.
Public Relations.  Contractor shall exert all reasonable efforts to maintain good will for the benefit of Company with the landowners, tenants, and lessees along the right-of-way, and with the general public.


Nothing contained herein shall permit or be deemed to permit use by Contractor of Company's name, directly or indirectly, in the form of advertising or in a press release without the prior receipt of Company's written approval.

31.
Independent Contractor.  The parties hereto agree that the Work rendered by Contractor in the fulfillment of the terms and obligations of this Agreement shall be as an independent contractor, and this Agreement does not create an employer/employee relationship between Company and Contractor.  Contractor is not entitled to the benefits provided by Company or its parent, subsidiaries or affiliates to their employees, and Contractor is not an agent, partner, or joint venturer of Company, its parent or any subsidiary or affiliate.  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.  

32.
Other Contractors.  Company reserves the right, at all times, to enter into other agreements in connection with the Work.  At such times as Company may engage other contractors to work concurrently on the project, Contractor shall cooperate with and program and coordinate its Work with that of the others to the satisfaction of the Company's Representative, and so conduct its operations as to avoid interference with such other contractors' activity to the maximum extent possible in the best interests of the entire project; provided, however, that Company shall use its reasonable efforts to ensure that other contractors shall carry out their activity with a minimum of interference with Contractor's responsibilities, job sequence and schedule.

33.
Confidentiality.  It is understood that Contractor may have access, as determined by Company in its sole discretion, to confidential materials and information ("Confidential Information") of Company, its parent, subsidiaries, or affiliates in order to provide the Work hereunder.  It is further understood that Contractor will utilize the Confidential Information received by it only for the purpose of providing the Work contemplated hereunder and for no other purposes whatsoever.  In no event shall Contractor divulge any such Confidential Information to any third party without the express prior written consent of Company's Representative.  Upon termination of this Agreement, Contractor agrees not to disclose or use any Confidential Information that it may have concerning the affairs of Company, except for information that is required by law to be disclosed; provided, however, that nothing in this Paragraph 33 shall be construed to prohibit Contractor from operating its business in competition with Company.  Contractor shall advise all recipients of Confidential Information as to the provisions of this Paragraph and their commitment to be bound by its conditions, and it is agreed that the provisions of this Paragraph shall survive the termination of this Agreement.  

34.
Governing Law.  Unless otherwise specified in a particular Work Offer, this Agreement and the rights and duties of the parties arising out of this Agreement shall be governed by and construed in accordance with the laws of the State of Texas, except provisions of that law referring to governance or construction of the laws of another jurisdiction.  Any action arising out of this Agreement or the rights and duties of the parties arising out of this Agreement may be brought, if at all, only in the courts of Texas.  Venue shall be proper in Harris County.

35.
Controlling Provisions in Case of Conflict.  Should any conflict exist or seem to exist between any of the parts of the Agreement, the provisions of Part II, General Terms and Conditions, of this Agreement shall control and be decisive of the issue.

36.
Assignment and Subcontracting.  Contractor shall not assign this Agreement nor assign or hypothecate any payment or part of the payment which may accrue hereunder, nor subcontract the Work or any part thereof, without first having obtained written approval from Company.  In the event Company grants such approval, Contractor shall nonetheless be obligated to Company to complete the Work in the time and manner herein agreed, all in accordance with the terms and conditions hereof.  Any transfer or assignment in violation of this Paragraph 36 shall be void.  


Contractor shall further cause each subcontractor to assume and satisfy all obligations of Contractor hereunder to the full extent same may be applicable to the portions of the Work subcontracted.  Contractor shall be liable for all acts and omissions of any assignee, subcontractor, or any of their employees or agents, as if performed or omitted by Contractor.  

37.
Proprietary Rights.  All materials which Contractor is required to furnish, prepare or develop in the performance and completion of Work hereunder (whether delivered to Company or not), including, but not limited to, reports, plans, drawings and specifications, calculations, maps, sketches, notes, data and samples, are the sole and exclusive property of Company without limitation (except Contractor may retain a copy thereof), subject to Contractor's right to use the same to perform the Work under this Agreement.  Such materials (including all copies thereof) shall, together with any materials furnished by Company hereunder, be delivered to Company upon request and in any event upon completion or termination of this Agreement.  All such materials shall be considered to be confidential and Contractor may not disclose such materials or information provided to Contractor by Company to any third parties without Company's express consent.  

38.
Contractual Rights.  The terms and provisions of this Agreement shall inure to the benefit of and be binding upon the successor, assigns and representatives of the parties hereto.  Contractor agrees that the exercise of any and all rights or remedies at law or in equity against any parent, subsidiary or affiliate of Company by Contractor, its successors, assigns and representatives, arising out of or in connection with the Work or any obligation under this Agreement, is expressly waived.  The provisions of this Agreement shall not impart rights enforceable by any person, firm or organization not a party or not bound as a party, or not a permitted successor or assignee of a party bound to this Agreement.  

39.
General.  The terms and provisions of this Agreement are intended to supersede any conflicting terms or conditions in any other agreement between the parties.  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.  If any provision of this Agreement shall, for any reason, be held violative of any applicable law, and so much of said Agreement is held to be unenforceable, then the invalidity of such a specific provision herein shall not be held to invalidate any other provisions herein, which other provisions shall remain in full force and effect unless removal of said invalid provision destroys the legitimate purposes of this Agreement, in which event this Agreement shall be canceled.  The terms and provisions of Paragraphs 6, 7, 10, 14, 18, 19, 20, 32, 33, 36 and 37 shall survive the termination of this Agreement.  No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof (regardless of whether similar), nor shall any such waiver constitute a continuing waiver unless otherwise expressly provided.  IN NO EVENT SHALL COMPANY BE LIABLE TO CONTRACTOR, ITS SUBCONTRACTORS, VENDORS OR AFFILIATES, FOR ANY LOSSES SUFFERED BY CONTRACTOR, WHETHER DIRECT OR INDIRECT,  CONSEQUENTIAL, OR SPECIAL LOSS OR DAMAGE ARISING FROM COMPANY'S TERMINATION HEREUNDER.
40.
Services for Affiliates.  The services to be performed by Contractor under this Agreement shall be performed, in certain cases, for one or more of Company's Affiliates.  In the event an Affiliate requires Contractor's services hereunder, a Work Offer for such service shall be issued in the Affiliate's name and executed by the Affiliate and Contractor.  Such Work Offer shall be in the form shown on Exhibit "F-1," attached hereto and made a part hereof for all purposes.  Upon execution of said Work Offer, Contractor shall perform such Work for Affiliate in accordance with the Work Offer and the terms and conditions of this Agreement.  By execution of the Work Offer, the Affiliate shall be entitled to all rights and privileges, and liable for all commitments and responsibilities held by Company under this Agreement, as same applies to said Work Offer.  Upon execution of said Work Offer, Contractor's agreement to indemnify Company pursuant to this Agreement, shall extend to both Company and Affiliate for purposes of said Work Offer.

EXHIBIT A

SCOPE OF WORK

Contractor shall perform engineering, construction, and maintenance of underground well facilities for Company, as needed and requested from time to time during the term of this Agreement.

All Work performed under this Agreement shall be authorized by written Work Offer executed between the parties, as set forth in Part II, Paragraph 2 of the Agreement.

EXHIBIT “B”

ENGINEERING STANDARDS AND SPECIFICATIONS

Any Engineering Standards, specifications or drawings which are applicable to Contractor’s performance of a project shall be determined by and issued by Company to Contractor on a project-by-project basis, with the applicable project Work Offer. 

EXHIBIT C

MATERIAL TO BE FURNISHED BY COMPANY

Any materials to be furnished by Company shall be specified in the applicable Work Offer for a project.

EXHIBIT D

EQUIPMENT RENTALS AND EQUIPMENT RATE SCHEDULE

With respect to Extra Work - Changes as Noted in Section 11 of Part II of the Contract wherein the Contract Price shall be adjusted on a Force Account Work basis, for applicable equipment, the individual classifications and rates for all equipment to be used for which Contractor will be compensated shall be limited to the classifications and rates listed on the Equipment Rate Schedule set forth herein by Contractor.

Such rates cover and include all charges for the use of equipment on a fully maintained basis, excluding only operating labor, but expressly including all gasoline, oil, grease and other fuel, supplies, repair parts, repair labor, taxes, license fees, rentals, supervision, overhead and profit and all other costs incident to the use of equipment to be furnished by Contractor.

EQUIPMENT RATE SCHEDULE

(To be furnished by Contractor)







Operating

Non-Operating

      Description of Equipment            

Hourly Rate

Hourly Rate  

EXHIBIT “D”

LABOR RATES

With respect to Extra Work - Changes as noted in Section 11 of Part II of the Contract wherein the Contract Price shall be adjusted on an Force Account Work basis, for applicable labor, the individual classifications and rates for all labor to be used for which the Contractor will be compensated shall be limited to the classifications and rates listed on the Labor Rate Schedule set forth herein by the Contractor.

Such rates cover and include all charges for the use of all labor, including all applicable taxes, benefits, insurance, supervision, overhead and profit and all other costs incident to the use of such labor furnished by the Contractor.

LABOR RATE SCHEDULE

(To be furnished by Contractor)

              Classification            

   Hourly Rate     

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 coverages, 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

$1,000,000 Each Accident (Minimum)





$1,000,000 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


$1,000,000 Each Occurrence (Minimum)

Property Damage


$1,000,000 Each Occurrence (Minimum)

or

Bodily Injury and

Property Damage


$1,000,000 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


$1,000,000 Each Person (Minimum) 





$1,000,000 Each Occurrence (Minimum)

Property Damage


$1,000,000 Each Occurrence (Minimum)

or

Bodily Injury and

Property Damage


$1,000,000 Combined Single Limit Each Occurrence (Minimum)

Excess Umbrella Liability Coverage

Bodily Injury and

Property Damage


$5,000,000 Combined Single Limit Each Occurrence (Minimum)

Owner's/Contractor's Protective Liability Insurance

Contractor shall purchase an Owner's/Contractor's Protective Liability policy which shall name Company, its parent and affiliated companies as the insured.  The policy shall be endorsed to provide that it is primary to any insurance carried by Company, its parent or affiliated companies.

Bodily Injury

Property Damage


$1,000,000 Combined Single Limit Each Occurrence (Minimum)

Hull and Protection and Indemnity Insurance

Hull and Protection and Indemnity insurance if the Work necessitates the use of watercraft of any kind.

Hull



Full replacement of the watercraft (Minimum)

P & I
$1,000,000 Each Occurrence or the full valve of the vessel, whichever is greater (Minimum)

Aircraft Liability Insurance

Aircraft Liability insurance if the Work necessitates the use of aircraft of any kind.  The policy shall be endorsed to provide coverage for non-owned aircraft as well as Guest Voluntary Settlement.

Bodily Injury and

Property Damage


$


 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 G

CONTRACTOR’S COMPLETION AFFIDAVIT














 located at 











 having entered into a contract with 






      ("Company") dated 



 to construct (remove) the following:

does hereby certify that said contract has been fully and finally completed; that all labor has been fully and entirely paid; that all Federal and State Unemployment and Old Age Benefit Taxes have been paid, or will be paid when due; that all valid State  Sales and Use Taxes properly levied on materials, equipment, supplies and services furnished by Contractor have been paid; that all Federal or State Income Taxes required by law to be withheld from employees or others have been withheld and remitted to the proper taxing authority, or will be remitted when due; that all premiums for insurance requirements, all claims for damages of any nature arising from the fulfillment of said contract, all materials, supplies, etc., all labor and bills for materials, supplies, etc., of any and all subcontractors, have all been paid; that payment has been made in full of all claims for damages for which Contractor is required to indemnify Company, its parent and affiliated companies, hereunder, and that any other items payable by the Contractor under said contract have all been paid.

Contractor agrees to indemnify, save and hold harmless Company from any claims, damages, or expenses arising from Contractor's failure to perform or fulfill any of the acts or obligations referred to above.









     Contractor









           By

State of 




County 










 , an individual, makes oath and says that he is representing 






 with headquarters at 











 and that he examined the foregoing statement and that it is a true and correct statement of facts in respect to each and every matter set forth therein.

Subscribed and sworn to before me this 

 day of 




 , 199
,




 County 




 State.









Notary Public

My commission expires 



EXHIBIT H

REQUIREMENTS FOR COMPLYING WITH LOUISIANA

AD VALOREM TAX EXEMPTION REGULATIONSS


It is Company's intent to apply for tax exemptions for projects completed in the State of Louisiana.  Contractor agrees to comply with the terms and conditions of those Louisiana regulations which relate to such exemptions and to support Company in all efforts related to the filing for, and ultimate attainment of, said tax exemptions.  Contractor's obligations shall include, but not be limited to:

A.
Contractor must demonstrate a good faith effort to employ Louisiana citizens as defined in LA Revised Statutes 23:1011 in the performance of Work.  Proper records shall be maintained by Contractor which reflect:


1)
Records of all applicants for employment related to the Work, including those applicants that are hired and those that are not hired.  Such records shall be retained by Contractor for three (3) years after completion of the project; 


2)
A diary of efforts made to inform the applicable labor force that employment is available (minimally, this shall include advertising in a newspaper of general circulation in the parish in which the jobs will be located and notifying the local Louisiana Job Service offices);


3)
Proof of residency for those persons hired which indicates thirty (30) consecutive days' residence in Louisiana prior to employment hereunder; and


4)
If less than 100% Louisiana residents are employed for the Work hereunder, then records must likewise be maintained to document same.  Such documents must minimally reflect the following:


 
(i)

Number of Louisiana resident applicants and the number of respective positions available;



(ii)

Louisiana resident applicants who were not qualified for the jobs; and



(iii)

Person/days and/or person/hours for Louisiana residents as well as non-Louisiana residents employed for the performance of Work under this Contract.

B.
Contractor shall provide Louisiana manufacturers, vendors and subcontractors (hereinafter collectively referred to as "Louisiana Vendors") an opportunity to furnish the goods and services required for the Work hereunder.  In its selection of manufacturers, vendors and subcontractors (hereinafter "Vendors") hereunder, Contractor shall properly document all efforts to utilize Louisiana Vendors.  Contractor shall not be obligated to utilize a Louisiana Vendor when:


1)
Such Vendor offers a non-competitive price for like specification goods and/or services;


2)
The Louisiana Vendor is incapable of providing delivery of goods or services within the time frame required, even when the non-Louisiana Vendor's price is higher;


3)
A Louisiana Vendor is unavailable for the goods or services required for the Work; and


4)
A Louisiana Vendor is unable to meet specifications when such specifications may be met by a non-Louisiana Vendor.


Contractor agrees that, in securing bids from Vendors, Contractor shall make every effort to offer Louisiana Vendors an opportunity to bid for the goods and services.  In this regard, Contractor shall, at the minimum, review the most recent edition available of the LOBO's INDUSTRIAL PRODUCT AND SERVICE GUIDE FOR LOUISIANA, the DIRECTORY OF LOUISIANA MANUFACTURERS, or THE THOMAS REGISTER.  In the absence of a Vendor listing in any of the above-referenced publications of Louisiana Vendors, the State of Louisiana regulations require that Contractor must inquire with all eligible Vendors' home offices as to whether such Vendor has a sales office, distributorship, consignee, or representative based in Louisiana, particularly when a particular brandname is required.  When a non-Louisiana Vendor has a sales office, distributorship, consignee, or representative based in Louisiana, Contractor must place the purchase order(s) through the Vendor's Louisiana office unless this requirement would cause the order to become uncompetitive due to price, delivery terms or otherwise result in unfavorable circumstances. 


Contractor shall maintain thorough records related to the selection of non-Louisiana Vendors.  Contractor shall ensure that an adequate number of Louisiana Vendors are contacted with each bid.  When a Louisiana Vendor declines to bid, such decline must be documented in writing by the Louisiana Vendor; this also applies in the event of verbal bids.  Failure by a Louisiana Vendor to respond in writing shall be reported by Contractor to Company's Representative for appropriate action.  

C.
Contractor shall compile and provide Company's Representative with summaries of data accumulated hereunder on a periodic basis.  Company shall consult with the State of Louisiana on the project and thereafter advise Contractor of the deadlines for tax exemption application set by the State for the project.


As requested by Company, Contractor shall provide a summary of all expenditures which reflects Louisiana labor and Vendors as well as Non-Louisiana labor and Vendors.  Attached thereto shall be documentation of reasons for use of non-Louisiana labor and Vendors.  Such information shall be provided in a format agreeable to Company.  Company shall, upon request by Contractor, provide Contractor with forms which will be used in the submittal of information to Company.

D.
After filing of the application for exemption by Company, Contractor shall cooperate with and assist Company, when requested by Company, in the preparation of responses to questions from the Louisiana Board of Commerce and Industry's screening committee.  Additionally, Contractor shall, upon request by Company, provide a representative familiar with the Work to assist Company in its presentation before any State of Louisiana or local Parish committee and/or before the Louisiana Board of Commerce and Industry.


Failure by Contractor to comply with the requirements for Company's application for tax exemption from the State of Louisiana, as discussed hereinabove and as such requirements may be amended from time to time by the State of Louisiana without notice by Company to Contractor, shall constitute a breach of Contractor's obligation.  Contractor shall be responsible to reimburse Company for that additional portion of the tax exemption which Company would have received had Contractor fully met its obligations hereunder.

EXHIBIT L













WORK CHANGE ORDER
(Prepare Original and 4 Copies)
AGREEMENT NO.








WORK CHANGE DATE







CONTRACTOR


AGREEMENT DATE







PROJECT NAME


WORK OFFER NO.







MODE OF PAYMENT

( Unit Price


( Force Account
Agreed Amount $
INVOICE NUMBER





DATE WORK STARTED


DATE WORK COMPLETE


INVOICE AMOUNT






DESCRIPTION OF WORK (INCLUDE REFERENCE DRAWINGS IF PERTINENT):
Type of Extra






( Contract Unit Price






( Scope Change






( Construction Drawing Error






( Site Condition Change






( Job Acceleration






( Other






_______________________________________





REASON FOR WORK:









































OFFICE AUTHORIZATION (NAME , TITLE)


DATE AUTHORIZATION







FINAL INSPECTION OF WORK (NAME)








Company Payment Approvals

Contractor Acceptance




Title
Name
Date
Title
Name
Date

Mgr./Company

Representative








Director of Const.








V.P. Approval






Distribution Original and 2 Copies - Construction Department

1 Copy - Contractor

1 Copy - Field Construction Office
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