
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELA\ryARE

In re:

WELDED CONSTRUCTION, L.P., et al.,r
Debtors and Debtors In Possession.

Chapter LL

Case No. 18-12378 (KG)

(Jointly Administered)

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

and

WELDED CONSTRUCTION, L.P., et al.,
Plaintiffs,

vs.

SUNOCO PARTNERS MARKETING &
TERMINAIS L.P.,

Adversary Proceeding
No. 18-[ I (KG)

SUNOCO PIPELINE L.P.,

Defendants.

DECI,ARATION OF STEPHEN HA\ryKINS IN SUPPORT OF PI"AINTIFFS'
MOTION FORA TEMPORARY RESTRAINING ORDER

I, Stephen Hawkins, hereby declare, under penalty of perjury, as follows:

L. I am the Chief Executive Officer ("CEO") of the above-captioned debtors and

debtors in possession (collectively, the "Debtors"). I have served as CEO of the Debtors since

September L,2OL6.

2. I submit this declaration upon my personal knowledge, or upon information and

belief as stated herein, in support of Pløintiff's Motion for a Temporary Restraining Order (the

t The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification
number, are: Welded Construction, L.P. (5008) and Welded Construction Michigan, LLC (9830). The mailing
address for each ofthe Debtorsis26933 Eckel Road, Perrysburg, OH 43551.
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"TRO Motion").2

3. The Debtors are a party to that certain Master Construction Services Agreement

No. 4600000999 between Sunoco Marketing Partners &Terminøls, LP and Sunoco Pipeline, LP

(collectively, "Su.noco.") and Welded Construction, L.P, dated as of September 8, 20L5 (the

"Agreement"). A true and correct copy of the Agreement is attached hereto as Exhibit A.

4. Pursuant to the Agreement, the Debtors are constructing a portion of the Mariner

East Pipeline for Sunoco. Over the past three years, the Debtors have expended hundreds of

millions of dollars and devoted a signification portion of their business resources to completing

the Mariner East Pipeline for Sunoco. The Mariner East Pipeline is scheduled for mechanical

completion within a month, according to the schedule agreed upon between the Debtors and

Sunoco.

5. The Debtors own certain equipment that is currently located at various project

sites in furtherance of the tasks and work contemplated under the Agreement (the "Project

Equipment"). The Project Equipment includes approximately 100 units comprising welding

sleds, utility trailers, van trailers (stocked warehouse units), farm tractors, construction

accessories (hammers, straw blowers, etc.), cradle bore machines, farm tractors and low-boy

over the road heavy haul units. The Project Equipment has a value of at least $1.7 million. As a

condition to entering into the DIP Facility, the Debtors pledged a first lien security interest in the

Project Equipment to secure borrowings under the DIP Facility.

6. Section lz.L of the Agreement provides that Sunoco may terminate the

Agreement for cause if the Debtors, inter alia, (1) fail to achieve certain milestones; (2) fail to

perform work in accordance with the required standard of care, or in a good and workmanlike

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the TRO
Motion.

2
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manner; (3) fail to correct defects upon notice by Sunoco, (4) fail to pay subcontractors,

suppliers, or laborers when due; (5) becomes insolvent or fails to pay its debts in a timely

manner; or (6) Sunoco reasonably believes that the Debtors do not have the financial ability to

cany out its duties under the Agreement.

7. Pursuant to Section 12.2 of the Agreement, Sunoco is required to provide the

Debtors "with written notice of its intent to terminate [the Agreement], under Section t2.I., five

(5) days before actually putting the termination into effect." The Debtors may attempt to cure

any defects within the five (5) day grace period and if such progress has been made that is

satisfactory to Sunoco, Sunoco may notify the Debtors that the termination will not take effect.

Sunoco may also terminate the Agreement without notice or opportunity to cure "if the default

involves risk of personal injury or property damage, violation of Sunoco's Safety and Security

Requirements, environmental issues or violations of applicable laws ....applied by any

governmental entity having jurisdiction over the Work."

8. Among other remedies available to Sunoco in the event of a valid termination is

the right to take over the projects contemplated under the Agreement and "to take and use all

tools, equipment and supplies" being used in connection with the projects.

9. On May 23,20L8, the Debtors and Sunoco entered into that certain Completion

Agreement (the "Completion Agreement"). A true and correct copy of the Completion

Agreement is attached hereto as Exhibit B. Among other things, the Completion Agreement set

forth the Debtors and Sunoco's agreement to (i) resolve various good faith payment disputes

between the parties; (ii) agree to a schedule to complete the Mariner East Pipelines; and (iii)

provide for payment to third-party subcontractors. Further, the Completion Agreement

confirmed that in the event of a breach of the agreement, Sunoco would have the right to

3
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terminate "in accordance with Sections LZ.L and L2.2 of the MCSA." Completion Agreement,

nL4. The Completion Agreement was intended to ratify the parties' understanding that any

termination of their contractual relationship would be governed by the applicable provisions

contained in the Agreement.

10. As of the date hereof, Sunoco owes the Debtors not less than $130 million under

the Agreement.

1,L. On October L9, 20L8, Sunoco sent a letter to the Debtors purporting to terminate

the Agreement, pursuant to sections L2.1, and L2.2 of the Agreement (the "&.tiruf

Termination"). A true and correct copy of the Termination Iætter is attached hereto as Exhibit C.

12. On October 20,20L9, the Debtors responded to the Notice of Termination (the

"QçIúe[28_L€11e,!"). A true and correct copy of the October 2O Letter is attached hereto as

Exhibit D.

13. By letter dated October 22, 2018 (the "October 221-Êtten"), received by the

Debtors after the commencement of the Chapter LL Cases, Sunoco asserted that no notice of

termination was required under the Agreement based on the defaults asserted in the October L9

Iætter. A true and correct copy of the October 221-etter is attached hereto as Exhibit E.

14. Pursuant to the October 221-etter, Sunoco claims that it has availed itself of the

right to terminate the Agreement with no prior notice or an opportunity to cure, based on alleged

deviations from the "Erosion and Sedimentation Plan" which Sunoco asserts is tantamount to

non-compliance with "established environmental requirements." Despite its reliance on this

provision, Sunoco made no such allegations until the October 22 Intter, after the Debtors

commenced the Chapter LL Cases. Indeed, at a meeting I attended on October L9, 20L8,

representatives of Sunoco did not mention compliance with environmental regulations as a basis

4
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for termination. The sole basis for termination of the Agreement given at that time was the

Debtors request for additional funds to complete the project under the Agreement.

15. The Debtors face immediate and irreparable harm if the TRO is not granted.

Specifically, if the TRO is not granted and Sunoco is allowed possession, control and use of the

Project Equipment, the Debtors' will be deprived of property required for its reorganization.

Further, the Debtors' ability to borrow funds under the DIP Facility may be compromised as the

Project Equipment serves as collateral for the Debtors' postpetition financing. If the DIP Facility

borrowings are impaired, the Debtors reorganization efforts will be immediately harmed because

the Debtors will not have sufficient liquidity to continue to operate their business, service

customer projects and generate revenue.

5
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I declare under penalty of perjury that the foregoing is true and correct to the best of my

knowledge.

Executed this 23rd day of October, 2018.
Stephen Hawkins
Chief Executive Officer

6
{ 1 220.001 -\ry00 s2647.)

Case 18-50928-KG    Doc 3    Filed 10/24/18    Page 6 of 6



EXHIBIT A

Case 18-50928-KG    Doc 3-1    Filed 10/24/18    Page 1 of 62



File Name WeldedConstruction MCSA.docx

Contractor Name: Welded Construction, L.P.

Vendor SAP Number: rc000l5723

Agreement SAP Number: 4600000999

Scope:

CAPITAL CONSTRUCTION MASTER AGREEMENT

Significant Deviation From
Standard Terms:

Highlighted Risk:
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MASTER CONSTRUCTION
SWVMAGREEMENT NO.:

4600000999

sunoto Lo¡lrtls¡

BETWEEN

Sunoco Marketing Partners & Terminals, LP
and/or

Sunoco Pipeline, LP

AND

Welded Construction, L.P.
t000015723

EFFECTM DATE: September 8th, 201.5
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THIS MASTER CONSTRUCTION SERVICES AGREEMENT (this "Agreement") is made as

of the 8th day of September,20!5,by and between SUNOCO PARTNERS MARKETING &
TERMINALS, LP and/or SUNOCO PIPELINE L.P., ("Sunoco"), a Delaware Limited
Partnership, and \{elded Construction, L.P. ("Contractor"), an Ohio Limited Partnership, with its
principal place of business locatedat26933 Eckel Road, Perrysburg, Ohio 43551.

RACKGROI]NN

\ryHEREAS, Contractor has expertise in providing pipeline construction services; and

WHEREAS, Sunoco desires that Contractor render pipeline construction services to

Sunoco, in accordance with the provisions of the Agreement Documents as defined herein.

NOW, THEREFORE, in consideration of the mutual obligations set forth herein, and

intending to be legally bound, Sunoco and Contractor covenant and agree as follows:

ARTICLE I: GENF.RAL TF.RMS

l.L lncorporation of Bacþround: The Background Section, above, is incorporated by
reference herein.

1,2 Definitions: Capitalized terms shall have the following meanings:

Agreement Documents. "Agreement Documents" means this Agreement, any and all
other documents or exhibits attached hereto, incorporated herein or by reference, and any and all
subsequent Amendments to any of these documents.

Amendment. "Amendment" means a written modification or change to any Agreement

Document signed by both Parties.

Applicable Law. "Applicable Law" means all applicable present and future court orders,

injunctions and decrees, laws, ordinances, executive orders, rules, regulations, interpretations and

requirements (including, without limitation, those relating to the environment, and the specific

laws set forth in Article XIII (Specific Laws) herein, as amended from time to time), of any federal,

state or local court, administrative agency or governmental body, and the United States.

Completion Date. "Completion Date" means the date that entire project is In-Service

AND all additional requirements under the Project are complete, including but not limited to,

fulfillment of all regulatory requirements, testing, operational capacity if fully met, site and

installations are cleaned, and all release of liens are executed and submitted.

Event of Default. "Event of Default" means those events defined and identified in Section

10.1. (Events of Default) of this Agreement.

5
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Event of Insolvency. "Event of Insolvency" means (a) the filing of a voluntary petition

by Contractor under the Federal Bankruptcy Code or any similar state or federal law; or (b) the

filing of an involuntary petition against Contractor under the Federal Bankruptcy Code or any

similar state or federal law which remains undismissed for a period of forty-five (45) days; or (c)

Contractor's making of an assignment for the benefit of creditors; or (d) the appointment of a

receiver for Contractor or for the property or assets of Contractor, if such appointment is not

vacated within forty-five (45) days thereafter; or (e) any other proceeding under any bankruptcy

or insolvency law or liquidated law, voluntary or otherwise.

In - Service Date. "In-Service Date" means the date the Project is in service, achieving

the specified objective with respect to operations and capacity as required under the scope of work
set forth in the Purchase Order

Materials. "Materials" means any and all memoranda, reports, records, documents,

documentation, information, supplies, plans, original drawings, specifications, computations,

sketches, renderings, arrangements, videos, pamphlets, advertisements, statistics, and other data,

computer tapes, computer soffware, and other tangible work product or materials prepared or

developed by the Contractor or for the Contractor by a Subcontractor and supplied to Sunoco by

Contractor or a Subcontractor in performance of this Agreement.

Party or Parties. "Party" means either Sunoco or Contractor. "Parties" means Sunoco

and Contractor.

Project Manager. "Project Manager" means the Sunoco representative charged with
managing the Project.

Purchase Order. "Purchase Order" means a document authorizing work on a Project

under the Terms & Conditions of this Agreement, which sets forth the cost structure, the Scope of
Work and any additional information required for project authorization.

Schedule of Values. "Schedule of Values" means a breakdown of the scope of work using

the work breakdown structure (wbs) in a hierarchal layout containing scope of work activities, unit
of measurement, unit cost, work hours and cumulative values for both direct and indirect costs.

Sunoco Contact. "sunoco Contact" means Sunoco's procurement representative.

Scope of Work "Scope of Work" means the work or services set out in the document(s)

attached as Exhibit A to this Agreement, or Purchase Order referencing this Agreement, provided

by Sunoco, which set(s) forth the Services to be rendered and Materials to be provided under this

Agreement, the time frames within which the Services are to be rendered and the Materials are to

be provided and other requirements Contractor must satisfy in rendering the Services and

providing the Materials.

Services. "services" means the work to be performed under this Agreement as specified

in Exhibit A or Purchase Orders referencing this Agreement.

6
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Subcontract. "subcontract" means a contract made between the Contractor and a
Subcontractor.

Sunoco Representative. "sunoco Representative" means the Project Manager or

designated point of contact for the Project as named by Sunoco.

Subcontractor. "subcontractor" means an individual or entity who/that has contracted

with the Contractor for the performance of all or a part of the work or Services which the

Contractor has contracted to perform under this Agreement.

Termination Notice. "Termination Notice" means a written notice from Sunoco to

Contractor that informs Contractor of Sunoco's intent to terminate this Agreement.

1.3 Exhibits: The following Exhibits are attached hereto or to a Purchase Order issued

hereunder, and incorporated by reference:
Exhibit A - Scope of Work
Exhibit B - Compensation
Exhibit C- Sunoco Heqlth & Søfety Requirements
Exhibit D - Lump Sum Aclmowledgernent
Exhibit E - Standard Releqse of Liens
Exhibit F - Contractor's Completion Affidøvit
Exhibít G - DOT Requirements

Term: This Agreement shall commence on, September 8th, 20L5 (Effective Date). The

term of this Agreement shall continue for a primary term of three (3) 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 commenced.

ARTICLF IT: THF WORI(

2.L. Scope of Work Contractor shall furnish and pay for all labor, supervision, tools, technical

capability, transportation, materials and supplies (except those materials and supplies which
Sunoco hereinafter agrees to furnish) and all other items or accessories necessary for Contractor

to perform and accomplish the Work described in Exhibit "A" or set forth in a Purchase Order or

Change Orders issued by Sunoco. All work performed for and materials purchased on behalf of
Sunoco shall meet the most current specifications provided to Contractor by Sunoco.

Contractor shall complete the Work by the In Service Date, as set forth here, or in dates as set

forth in Purchase Orders provided.

7
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2,2 Prior Work Performed: If Sunoco has permitted Contractor to begin any Work before

this Contract has been issued and executed by Contractor, and that work is within the definition of
"'Work", Contractor agrees that said work shall be governed by, and shall be deemed to have been

carried out in accordance with, the terms and conditions of this Contract.

2,3 Contractor Prequalification: Contractor has met all prequalification requirements as

required by Sunoco, set forth in Exhibit C, and shall maintain such qualifications at all times during

the term of this Agreement, or during the time that any work is being performed in accordance

with a Purchase Order issued by Sunoco and accepted by Contractor. Should Contractor's

qualifications fail to meet the Sunoco standards as set forth and required, Sunoco maintains the

rìght to terminate this Agreement and any work in progress at the time. Contractor must notify

Sunoco if they, for any reason, fail to meet these ongoing required qualifications'

2.4 Conflict of Interest. For purposes of Conflict of Interests, Contractor shall disclose to

Sunoco all Owners, Senior Executives, Principles, Partners, General Partners, Parent Companies

who own at least 25Vo of Contractor, or in any event, a controlling interest in Contractor.

2,5 Public Relations. Contractor shall exert all reasonable efforts to maintain good will for

the benefit of Sunoco with the landowners, tenants, and lessees along the right-of-way, and with the

general public.

ARTICLE III: SUBCONTRACTORS

3.1. Subcontractor Usage: Prior to the subcontractor's start of work on Sunoco's project,

Contractor shall provide Sunoco with a list of all subcontractors used to carry out all, or portions

of, the Work. Sunoco maintains the right to reject any subcontractor or individual employees of
a proposed subcontractor. This right may be exercised at any point during the execution of the

Work. Contractor is responsible to ensure that all subcontractors and their agents and employees

are and remain qualified for the Work.

3.2 Responsibitity for Subcontractors: In the event that Contractor subcontracts any of the

Work, Contractor shall be solely responsible for the engagement and management of its

subcontractors in the performance of the Work in accordance with the terms of this Contract, for

the performance of the Work by its subcontractors and for all acts or omissions of
subõontractors. Contractor shall ensure that subcontractor and all sub -subcontractors meets all
governmental agency regulations as well as Sunoco and local requirements under this Agreement

ánd that all Work furnished or performed by its subcontractors conforms to the requirements of
this Contract. No contract or agreement with any subcontractor shall bind, or purport to bind,

Sunoco, or give the subcontractor a right to seek compensation or damages from Sunoco.

Contractor shall remain responsible for all Work performed by its subcontractors.

ARTICLE IV: SCHEDULE

4,L In-service Date: Contractor shall commence the work after receipt of a written
authorization in the form of a Purchase Order from Sunoco to Commence Work, and shall

perform the Work at such a rate of progress as necessary to achieve the In Service Date as set

forth in the Purchase Order provided at the inception of the Project. Any approved changes to

the In-Service Date will be reflected in a subsequent Change Order issued by Sunoco. Should no

such order be issued by Sunoco, the In-Service Date remains unchanged.

4,2 Completion Date: Contractor shall have the Project fully complete by the date set forth

8
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in the project specific Purchase Order.

4.3 Time: Time being of the essence in performance of this Agreement and all Purchase

Orders and Change Orders issued by Sunoco, Contractor agrees to prosecute the work regularly
and diligently and uninterruptedly at such a rate of progress as will be sufficient to achieve the In

Service Date set forth in this agreement, section 4.1, and any milestones set forth or contemplated

under this Agreement. Contractor acknowledges that the time requirement herein is both

reasonable and realistic.

4.4. Delays - Damages: Notwithstanding anything contained herein to the contrary,

contractor expressly agrees that its remedies for delay of any type (including any delay by
Sunoco in authorizing contractor to mobilize, lack of material, or lack of the right-of-way or

permits) or nature in the performance of the Work under this Agreement or applicable Purchase

Order under this Agreement shall be an extension of time and cost (to the In-Service Date and, if
applicable, the dates for calculating ay Incentive Bonus or Liquidated Damages Under this

Agreement) in an amount equal to the time period of such delay. No relief shall be given to

Contractor for delays caused by, or are in any way in the control of Contractor. Contractor shall

make no demand to Sunoco for damages or extended overhead as a result of any delay in
authorizing contractor to commence the Services unless such delay exceeds 30 days from the

planned commencement date through no fault of Contractor. For any such claimed delay,

Contractor shall be afforded an extension of time provided that Contractor can show
unequivocally that such claimed delay will affect the Contractor's schedule of the work and

directly delay the In-Service Date. Contractor may be entitled to payment or compensation from
Sunoco for, including but not limited to, direct and documented, or impact damages, due to

hindrance of delay from any cause whatsoever. Delays shall be managed through the change

order process.

4.5 Liquidated Damages: Contractor shall be entitled to a grace period of two (2) weeks past

the agreed Sunoco In-Service Date set forth in the Purchase Order and/or Subsequent Change

Orders, during which period no liquidated damages will be assessed. If the Contractor fails to
meet the requirements the Agreement and any subsequent Purchase Orders and/or Change

Orders, after such grace period, then the Contractor shall, as the sole monetary remedy for delay,

pay to Sunoco by way of liquidated damages and not as a penalty for a failure to achieve timely
completion,/+ of L percent (one quarter of one percent) of the Agreement price per week (or part

of a week) subject to an overall liability cap equal to 5Vo (five percent) of the Agreement price.

The Parties agree that the levels of liquidated damages agreed to represent a reasonable pre-

estimate of the losses likely to be suffered by Sunoco in the event that each applicable time for
completion is not met and are not in the nature of a penalty. These amounts are agreed upon and

fixed because of the difficulty of ascertaining the exact amount of loss that Sunoco would suffer
in such circumstances and shall be applicable regardless of the actual loss that Sunoco sustains.

ARTICLE V: PRICE AND PAYMENT

5.1 Price: As total consideration for this Work to be performed hereunder, Sunoco shall pay

contractor pursuant to Exhibit C - Compensation, as and to the extent modified by Purchase Orders

and subsequent Change Orders; such payment to be paid in accordance with the payment

provisions included herein. Contractor shall submit its schedule of rates on an annual basis, but

9
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not more than one time in any twelve month period. If Contractor submits a schedule of rates

during any twelve month period that contains a rate increase from the previous twelve month

period, Sunoco shall not be obligated to compensate contractor for such rate increase unless

approved by Sunoco in writing by way of an Amendment to the Agreement duly executed by the

parties. If the Project is bid as a Lump Sum, in whole in or in part, upon submission of the

executed Purchase Order, Contractor shall execute and submit a Lump Sum Acknowledgement, a

copy of which is attached hereto as Exhibit D.

5.2 Lump Sum Breakdown: If the Project set forth in a Purchase Order is a Lump Sum, in
total, or in part, Contractor shall provide a Lump Sum Breakdown of the Lump Sum cost, including
costs for mechanical labor, civil labor, equipment, materials, etc. This breakdown does not

constitute Unit Prices, but will be used for progress payments or development of estimates for
requested changes that will be lump sum in nature.

5.3 Invoicing: Subject to all terms and conditions contained herein, for projects without agreed

upon milestone payments, Subcontractor shall submit an Invoice to Sunoco twice per month for
work completed during the preceding half month period. All invoices must contain the correct

and appropriate Purchase Order number and must be approved by Sunoco's representative. Ninety
percent (90Vo) of the Work satisfactorily completed is payable in accordance with Section 5.4.

Final payment of ten (IO%) retention will be due after Contractor has completed the scope of
work (except for warranty) under this Agreement, and all releases are received to the effect

that the work has been performed and there are no unsatisfied or undischarged claims, demands,

losses, liens, attachment or encumbrances arising out of the agreement. Payment by Sunoco does

not constitute a waiver of any of Sunoco's rights under this Agreement, nor constitute or imply
acceptance by Sunoco of any portion of the work. Acceptance of final payment by Contractor
shall constitute a release and waiver by Contractor of all claims Subcontractor has or may have

against Sunoco.

5.3.1 All invoices submitted by Contractor shall be based on the most recent schedule of values

submitted by Contractor and approved by Sunoco in accordance with the Contract
Documents. The Schedule of Values, which is to have been provided with the Contractor's
bid package, shall allocate the entire Contract Price among the various portions of the Work
and be prepared in such form and supported by such data to substantiate its accuracy as

Sunoco may require. In some instances bid sheets are incorporated in the bid packages and

the Schedule of Values is based on them in development in the Scope of Work. This
schedule of values, if approved by Sunoco, shall be used as the basis for reviewing
Contractors invoices. Invoices submitted shall indicate the percentage of completion of
each portion of the work as of the end of the period covered by the invoice. The estimated

percentage of completion of each portion of the percentage of each portion of the work in
the schedule of values is to be determined by Sunoco. Sunoco's determination is final and

binding on Contractor. Sunoco and any other party whose approval is required by Contract
documents shall have the right of inspection and verification of the invoice. Contractor
shall also provide partial lien waivers from its subcontractors when required by Sunoco.

5.3.2 Progress payments to be calculated as follows:

(i) Take that portion of the Contract price properly allocable to completed work
as determined by multiplying the percentage completed of each portion of the

Work by the share of the total contract price allocated to that portion of the

10
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work in the Schedule of Values, less that percentage actually retained, if any,

from payment to the Sunoco on account of the Work of Contractor.

(iÐ Add that portion of the contract Price properly allocable to materials and

equipment delivered and suitably stored at the site by Contractor for
subsequent incorporation into the Work, or, if approved in advance by Sunoco,

suitably stored off site at a location agreed upon in writing, less the percentage

of retainage as set forth above.

(¡iÐ Subtract the aggregate of previous payments made by Sunoco; and

(iv) Subtract amounts, if any, which are related to Work of Contractor for which
Sunoco has withheld or nullified, in whole or in part, for a cause which is the
fault of Contractor.

5.3.3 Invoices submitted by Contractor shall have the attached Waiver of Lien form properly
completed and signed by an officer or duly authorized individual on behalf of Contractor.
Final Invoice will also be supported by the Final release form identified as Exhibit E. Any
Invoice submitted by Contractor without the completed Waiver of Lien form and/or Final
Release for will be rejected. Both the Waiver of Lien and Final Release must be signed by
an owner, principal, partner, authorized officer or duly authorized individual of Contractor
and must be notarized by a licensed Notary Public. Subject to Article VII Extra \{ork -

Change, Contractor agrees to accept the specified compensation as full compensation for
doing all work and furnishing all material contemplated by and embraced in the Contract
for all loss or damage arising out of the nature of the Work or from the action of the

elements from any unforeseen or unknown difficulties or obstructions which may arise or
be encountered in the prosecution of the Work until its acceptance for all risks of
every description connected with the Work.

5.4 Payment Terms: Sunoco shall make payment of all sums due and owing to Contractor,
Net 30 days upon receipt of an invoice which contains a valid Purchase Order Number.

5.5 Materials Payment: Sunoco will not pay for materials purchased and stored for use in
the Work, but not yet incorporated into the Work, unless Sunoco has expressly agreed to such
payments, in writing, and then only on the following conditions: (L) Contractor shows that
payment is being requested only for a reasonable amount of material, necessary to support its
prompt performance of the Work; (2) the material has been properly stored on the Project site or
other property approved by Sunoco; (3) Contractor certifies that it has inspected the material and

that it is not subject to any defect or non-conformity that could reasonably be discovered by careful
inspection; and (4) upon Sunoco's request, Contractor will execute documentation to confirm that
good title to Sunoco will pass upon payment.

5.6 Acceptance: Neither progress payments, milestone payments, partial nor entire use or
occupancy of the Work by Sunoco, shall constitute an acceptance or approval of any of
Contractor's Work that is defective or otherwise is not in accordance with the Contract, or
constitute a waiver of any claim or right that Sunoco may then or thereafter have against
Contractor.
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5.6 Retainage: Sunoco shall withhold ten percent (10%) of the amount of all invoices as retention.

5.6.L Upon notice that subcontractors are unpaid, or a lien notice has been received, Sunoco

reserves the right, upon notice to contractor and a reasonable time to cure, to pay subcontractor

out of the retainage held in accordance with section 5.5 above. As the project progresses past the

6OVo complete point, Sunoco, at the discretion of the Sunoco Project Manager, may reduce the

retainage to five percent (5Vo),if progress on the project is acceptable to the Project manager.

Sunoco will not unreasonably withhold the release of retainage upon completion of the work.

5.6.2 If Contractor fails to complete all work required to reach the Completion Date in on time,
Sunoco maintains the right to take over the work, upon written notice to Contractor, and reduce

the retainage to cover the uncompleted work, including any increased costs incurred by Sunoco

in doing so.

5.7 Taxes and Fees: Unless otherwise required by law, Contractor has exclusive liability for sales,

use, excise and other taxes, charges or contributions with respect to or imposed on any material or
equipment supplied or Work performed by Contractor, including such taxes or contributions imposed

on the wages, salaries or other payments to persons employed by Contractor or its subcontractors in the

performance of this Contract. Contractor shall pay all such taxes, charges, or contributions before
delinquency or discount date and shall indemnify and hold Sunoco harmless from any liability and expense

by reason of Contractor's failure to pay such taxes, charges or contributions. Upon request made by
Contractor, Sunoco will provide Cgntractor with a tax exempt certificate for any Projects that are deemed

tax exempt.

Sunoco shall not be responsible for the direct payment of any withholding taxes, social security
payments, payment under workers' compensation or other insurance premiums, or other charges of any
kind or nature, except as specifically outlined herein. Contractor hereby certifies that he will deduct and

pay over to the proper governmental authority any withholding taxes or similar assessment which an

employer is required to deduct and pay over. Contractor accepts exclusive liability for any payroll taxes
or contributions imposed by any federal, state or other governmental authority, covering its agents or
employees.

Contractor assumes full responsibility for and agrees to pay for, and agrees that the price to be paid by
Company as set forth 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.

5.8 Final Acceptance: After Sunoco has acknowledged final acceptance of the Work, Contractor shall
submit to Sunoco its invoice for final payment. As a condition precedent to final payment, Contractor
shall deliver (1) a full release of liens in such form as Sunoco may require;

(2) all warranty and guarantee documents required by this Contract; (3) any instruction or operation
manuals or instructions required by this Contract; and (4) all other documents delivery of which is
required by provisions elsewhere in the Contract Documents. If any liens have been threatened or asserted

against Sunoco or its property as a result of the Work and have not been removed by Contractor,
Contractor may be required to post a bond, or other form of security acceptable to Sunoco, covering
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liability and costs (including attorneys' fees) arising from the lien claim as a condition of receiving final
payment.

5.9 Final Payment: Acceptance of final payment shall constitute a waiver of all of Contractor's
claims and liens relating to or arising from the Work or this Contract.

Final payment to Contractor (including the remaining ten percent (IOVI)) shall be made by Sunoco only
after presentation of Contractor's final adjusted invoice (initialed and dated by Sunoco's Representative),
accompanied by an executed Contractor's Completion Affidavit (when required by Sunoco) attached hereto

as Exhibit "F", and properly supported by evidence (including, if requested by Sunoco, releases or waivers
of all liens, form of which is attached hereto as Exhibit "8", 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 governmentonwhosebehalf suchliensorclaims
could be or have been filed) satisfactory to Sunoco, 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 Sunoco pursuant to Contractor's final adjusted invoice following Sunoco's receipt of
evidence of payment of obligations and receipt of such invoice and final inspection report from
Sunoco's representative advising that the Work has been satisfactorily completed. Sunoco'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 Sunoco 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.

5.10 Payment withholding: Sunoco may withhold payments if any of the following occurs: (1) the Work
is defective and the defects have not been remedied; (2) Contractor fails to perform the Workin accordance
with this Contract; (3) Contractor has failed to pay subcontractors or suppliers promptly, or has made
false or inaccurate certifications that payments to subcontractors or suppliers are due or have been
made; (4) any construction lien or mechanic's lien claim has been filed against Sunoco, the Project site or
any portion thereof or interest therein, or any improvements on the Project site in violation of the terms of
this Contract, and Contractor, upon notice, has failed to remove the lien, by bonding it off or otherwise,
within the time allowed by this Contract; or (5) Sunoco has reasonably determined that Contractor's
progress has fallen behind the Project Schedule, and Contractor fails, within five business days of Sunoco's
written demand, to provide Sunoco with a realistic and acceptable plan to recover the delays or to
accelerate the \üork as directed, (6) Damage to another Contractor attributable to the actions or inactions
of Contractor; (7) Damage to Sunoco's property attributable to the actions or inactions of Contractor;
or (8) Damage to the property of others attributable to the actions or inactions of Contractor.

5.L1 Disputed Invoices: In the event Sunoco disputes the amount or content of any invoice, Sunoco
shall not be responsible for payment of such invoice or portion of such invoice that is in dispute until
such time as the disputed portion is resolved. Notwithstanding disputes concerning any invoices,
Contractor shall continue to diligently prosecute the work. After providing written notice to Sunoco and
giving Sunoco fourteen (14) days to cure, Contractor has the right to stop work for non-payment of
undisputed invoices that are over sixty (60) days past due, which are issued in accordance with this
agreement.

5.12 Offset: Sunoco shall be entitled to offset from any sum due Contractor hereunder against any
obligations Contractor may owe to Sunoco under this contract with Contractor.
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ARTTCLF' Vr: REPRF SF NTATION. WARRANTTF S a ND RF SPONSIRTLTTTFS

6.1 Representations: Contractor represents and warrants that 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 the work requested. Contractor acknowledges that Sunoco is relying on the Contractor's

expertise and knowledge in performance of the Work. Contractor shall perform the Work:

(1) with due diligence and in a safe, workmanlike, and competent manner, in accordance with
sound construction practices and standards and Sunoco's approved practices and standards;

(2) in compliance with all applicable laws, codes, regulations or other standards applied by any

governmental entity having jurisdiction over the Work and shall secure, at its expense, all
necessary permits and licenses, including but not limited to applicable state contractor licenses,

for the performance and completion of the Work, including by 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

Sunoco, all valid and applicable fees, assessments or taxes levied by units of government with
jurisdiction imposed by law on Contractor or Sunoco as a result of Work performed by Contractor,

its subcontractors, vendors, agents or representatives,

(3) in accordance with all applicable manufacturer's requirements;

(4) in accordance with all applicable standards and codes; and

(5) in accordance with the provisions of this Contract.

6,2 Warranties. Contractor's warranty for services provided shall extend for eighteen (1,8)

months from final Completion Date by Sunoco. If the Contract requires warranty terms that are

of longer duration or require a higher standard of performance than is set forth in this Section, the

more stringent or extensive warranty requirements shall apply. This warranty shall be in addition

to, and shall not limit, any warranty of materials provided by any manufacturer or supplier of
equipment or materials incorporated in the Work, and any other remedies Sunoco may have

pursuant to applicable law. The warranty shall not be deemed to establish a period of limitation
or prescription within which such other rights or remedies must be asserted.

6.3 Project Examination: Contractor represents that, before executing this Contract, it has,

acting as a skilled and experienced contractor, conducted a careful investigation and examination

of the information provided by Sunoco prior to execution of the Purchase Order and any

specifically identified project site to ascertain the nature and location of the site and other

reasonably discoverable conditions that may affect its 'Work, including topographical features,

water on or near the site, roads, the size and shape and topography of the site and its ability to
accommodate the various trades and any required storage, features affecting transportation,

vegetation or physical barriers, rocks, rubble, or existing structures or impediments to construction,

and the like. Contractor also represents that it has, before executing this Contract, carefully
examined all information provided by Sunoco concerning soils or subsurface conditions, as-

built conditions, location of existing underground utilities and services at the site, and any

other information concerning the site or structures on it, and has independently verified the

location of all utilities via the one call system.
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6.4 Site Review: It shall be the responsibility of the Contractor to examine, and Contractor

specifically represents that it has carefully examined 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, to wit:

1. Lnw areas, which could be wet during construction
2. Normal and abnormal weather conditions other than Force Majeure event;

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

4. Labor conditions and availability;
5. Rail locations;
6. Material type and size, fuel costs, and equipment availability;
7. Road load limits;
8. Special taxes, assessments, or use fee;

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

L0. Crossing of Sunoco or third party pipelines;
1 L. Equal Opportunity/Affirmative Action/Drug Testing responsibilities
12. Applicable federal, state and local laws, ordinances, statutes, rules,

regulations, permits and orders;
13. Applicable federal, state and local environmental and safety standards;

14. Atl rock removal and disposal;
15. All underground structures and subsurface conditions, including, but not

limited to underground utilities
L6. Crop irrigation systems;
17. Utilities or Rights of Way;
18. Water crossings of any kind;
19. All surface and subsurface conditions including, but not limited to timber,

crop fields, or berms;
20. The existence of any federal or state classified threatened and or endangered

species and/or birds covered under the Migratory Bird Treaty Act;
21. Access and limitations to work area due to physical structures or operational

policies that are communicated by a Sunoco Representative; and

22.The likelihood or existence errors or omissions in plans, specifications, or
drawings provided to Contractor. Once Contractor is aware, or notes any

errors or omissions in plans specifications, or drawings provided, they will
notify Sunoco of same. Costs incurred for work and rework resulting from
work performed with failure to notify, shall be borne by Contractor.

6.5 Scope Impact Notification: With respect to sections 6.3 and 6.4 above, Contractor shall

advise Sunoco of any and all potential changes to the scope as described herein, schedule, or cost

prior to any work beginning.
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6,6 Payment to Materialmen: Contractor will make timely payments to all materialmen,
subcontractors and suppliers for materials and services furnished by them for the Work, and

failure of the Contractor to so perform shall be deemed a breach hereof.

6,7 Warranty of Title: Contractor warrants good title to all Work and warrants and
guarantees that title, when it passes to and vests in Sunoco, will be free and clear of any liens,
claims, charges, security interests, encumbrances and rights of any type or kind.

6.8 Material Warranty: If Contractor is supplying materials or equipment under this
Contract, Contractor shall obtain standard commercial warranties from all material or
equipment manufacturers. If Sunoco so requests, Contractor shall also provide reasonable
assistance in determining whether superior warranty terms are available from a vendor and in
obtaining such terms for Sunoco. If warranty terms are available, but only at increased cost,
and Sunoco elects to obtain such terms, Sunoco shall pay the additional cost, over and above
the Contract sum. Such guarantees shall run directly to Sunoco and its affiliates and
Contractor shall render all reasonable assistance to Sunoco in enforcing such warranties. If a
vendor or subcontractor fails to provide such guarantees and warranties or 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 is relying upon contractor's process or
mechanical calculations, in the design and manufacture of the materials and equipment, the
Contractor shall guarantee to Sunoco and its successors and assigns that such materials and
equipment will be free of faulty design, materials and workmanship for a period of eighteen
(L8) months from Sunoco's final acceptance of the work. Contractor guarantees the Work for
a period of eighteen (L8) months from the Sunoco's final acceptance.

6,9 Repair/Replacement: Within five (5) days after being notified in writing by Sunoco of
any breach of Contractor's warranties or any non-conformity to the Agreement or drawings and
specifications, Contractor shall commence, and thereafter complete as rapidly as reasonably
possible, repair or replacement of the defective or non-conforming Work, at Contractor's sole
expense. In addition, Contractor shall, at its sole expense, repair or replace any portions of the
Work (or work of other contractors) damaged by the non-conforming Work or which becomes
damaged in the course of repairing or replacing defective Work. For any Work so corrected,
Contractor's obligation hereunder to correct defective Work shall be reinstated for longer of (1)
the remainder of the original warranty period or (2) six (6) months from the date on which the
corrected Work is accepted. Final payment by Sunoco or final acceptance of the Work shall not
relieve Contractor from its responsibilities under this Section. In the event the Work performed
by Contractor for Sunoco is incorrect, defective or otherwise in error, the Contractor shall
indemnify and hold Sunoco, its parent and affiliated companies and limited partnerships in
which Sunoco, its parent and/or affiliated companies act as general partner, and their
officers, directors, employees and agents harmless from and against all damages, losses, costs
and expenses (including attorneyts fees) which Sunoco may incur by reason of Contractor's
error.

6.L0 Sunoco's Right to Repair: Alternatively, if in the sole discretion of Sunoco, the defective
or non-conforming Work creates an immediate risk to person or property or is critical to Sunoco's
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operations, Sunoco may undertake the repair or replacement of the defective or non-conforming

Work and back charge Contractor for all reasonable costs associated with the repair or replacement

of the defective or non-conforming Work. In no event, will any work undertaken pursuant to this

Section limit, impair or void any warranties provided by Contractor.

6.lL Effects on Rights and Remedies: The warranties set forth herein shall not affect or limit
any of Sunoco's other rights or remedies provided by the Contract or applicable law and shall not

be deemed to establish a period of limitation or prescription within which such other rights or
remedies must be asserted.

ARTICLE VII: EXTRA WORK- CHANGE

7.1 Extra Work: Sunoco may require Contractor to perform Work or furnish materials or

equipment or the use thereof, in connection with the Work which arises outside and is independent

or not otherwise included in this Agreement or its scope (hereinafter referred to as "Extra Work").
Extra work may be occasioned by major change in design or specification requiring work of both

a materially different nature and cost from that contemplated at the time of execution of this

Agreement, or the performance of other additional Work incident to the completion of the Project

or facilities here involved, but not in contemplation of the parties at the time of execution of this

Agreement. Contractor shall not perform any Extra Work without having first secured written
authorization from Sunoco (by Change Order). Such authorization will describe the Extra Work
to be performed and specify the schedule to complete the changes, the impact of this change upon

the base work with respect to cost, scope or schedule, price to be paid therefore, or the basis on

which such price will be calculated. In the event that there is a change agreed to between the

parties, Contractor shall provide a basis for the cost change, which shall include (1) unit price (2)

lump sum breakdown and/or (3) competitive bid estimates. At a minimum a change order request

shall provide work to be performed, work hours planned, materials and equipment to be used and

the cost of each; such information shall be provided whether the project is a lump sum, time and

material, unit price, or cost reimbursable. Should Contractor perform Extra Work without advance

written authorization from Sunoco Representative, such Extra Work will be at Contractor's

expense.

7.2 Cost Change Estimates: Al1 change estimates shall be inclusive of all costs.

No¡vithstanding anything contained herein to the contrary, Sunoco shall not be responsible for
any costs which are not submitted for approval, including but not limited to: stacking of trades;

crew productivity and inefficiency; concurrent operations; dilution of supervision; logistics; ripple
effects; overtime, weekends and holidays worked.

ARTICLE VtrI: INSPECTION AND TESTING: RECORDS AND AUDIT

8.1 Inspection and Testing: Sunoco Representative may, at its option, visit the Work site at

intervals appropriate_to keep familiar with the progress and quality of the Work, as well as to
determine if the Work is proceeding in accordance with the Agreement. However, the Sunoco
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Representative will not be required to make exhaustive or continuous on-site inspections to check

the quality of the Work

Except as required by law, Sunoco 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 Sunoco Representative will not be

responsible for Contractor's failure to carry out the Work in accordance with the Agreement. The

Sunoco representative will not be responsible for or have control or charge over the acts or

omission of Contractor, its subcontractors, or any of their agents or employees, or any other
persons performing the work.

Sunoco 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 Contractor or its subcontractors. All Work shall be performed in a

Workmanlike manner and shall meet with the approval of Sunoco's Representative; provided,

however, that no inspection or suggestion by Sunoco's Representative or Sunoco's 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, Sunoco

having interest only in the results obtained, and Contractor shall perform all Work hereunder as an

independent contractor.

8,2 RECORDS AND AUDIT. Contractor shall keep accurate daily records of account for all
Work performed, and shall provide copies to Sunoco (except Work for which a fixed price has

been quoted), which itemize the names of employees, the hours worked by each, the type of work
performed, the wages paid, equipment and materials used and any other item of cost for which
Sunoco is required to reimburse Contractor. Sunoco, its agents or assigns, shall have the right, at

all reasonable times during regular business hours, to inspect and audit such records. Contractor
shall preserve such records for 36 months after completion, cancellation or termination of this
Contract.

If the audit discloses that either party owes money to the other, any sums due will be paid within
thirty (30) days after the sum due is agreed upon by the parties or determined by a court or other
dispute resolution tribunal. In any event, Contractor's right to recover any alleged underpayment
shall be waived, unless a claim in writing with full support documents is received by Sunoco within
L80 days after the end of the particular contract year, or the contract term, if less than ayear.

ARTICLE IX: RISK OF LOSS PASSAGE OF TITLE
9.1 Risk of Loss and Passage of Title: (a) Contractor shall be responsible for all materials,
equipment and/or work until acceptance thereof by Sunoco and shall be required to repair, to the

satisfaction of Sunoco, or pay for any loss, injury or damages which said materials, equipment
and/or Work may sustain from any source or cause whatsoever before acceptance of the Work.
Responsibility for material provided by Sunoco shall transfer to Contractor upon transfer of control
of material to Contractor as evidenced by delivery to the Construction Site. 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 acceptance of the Workby Sunoco however, such loss shall occur. Contractor shall be responsible

for repair and replacement of any of the Sunoco's other property, other than the Work covered
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by this Contract, or the property of third parties which is lost, damaged, or destroyed by the
act or omission of the Contractor, its employees, agents and subcontractors. (b) Sunoco shall have
title to all Work completed or in progress and to all machinery, equipment, materials and
supplies, the cost of which has been paid to Contractor. All studies, specifications, test results,
reports, in whatever state of completion prepared by Contractor in exchange for consideration
hereunder shall be the property of Sunoco upon completion or termination of this Contract.
Sunoco shall have the right to use same for any purpose whatsoever without right on the part of
Contractor to any additional compensation therefore.

9,2 Contractor warrants that title to all work covered by an invoice shall pass to Sunoco at the
earlier of the incorporation into the project or the time of payment. Contractor also warrants that,
upon submittal of an invoice, all Work for which payments have been received from Sunoco, will
be free and clear of liens, claims, security interests, or encumbrances in favor of Contractor or any
other person or entity performing construction at the Project site or furnishing materials or
equipment relating to the 'Work, and all necessary documentation, such as Release of Liens, shall
be provided.

ARTICLE X: RIGHT.OF.WAY: INGRESS AND EGRESS

10. 1 Contractor Duty to Remain within Right-Of-Iilay or Project Limits: Contractor
acknowledges that it must perform its work within the right-of-way area or project limits as
described in the plans, specifications, and this Agreement or any related part thereto. Contractor
further acknowledges that in the event Contractor, its agents, subcontractors, vendors or
representatives deviate from the right of way area, Contractor may incur, amongst other things,
trespass damages. Contractor shall not deviate from the right-of-way atea, unless directed or
approved by Sunoco in writing. CONTRACTOR SHALL INDEMNIFY SUNOCO AND
HOLD SUNOCO IIARMLESS FOR ANY AND ALL COSTS, EXPENSES, AND
LIABILITIES OF SUNOCO AS A RESULT OF ANY DEVIATION FROM THE
PROPOSED RrGHT-OF-WAY By CONTRACTOR, ITS AGENTS,
SUBCONTRACTORS, VENDORS OR REPRESENTATIVES, EXCLUDING
HOWEVE& ANY AND ALL COSTS, EXPENSES AND LIABILITIES RESULTING
FROM A DEVIATION DIRECTED BY SUNOCO OR ITS REPRESENTATIVE IN
\ryRITING.

L0.2 Right of Ingress and Egress: To the extent necessary, Sunoco 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 Sunoco
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 Sunoco, its parent
and affiliated companies, in the same manner as set forth herein, for any costs and expenses
incurred by Sunoco, its parent and affiliated companies, as a result of any non-compliance
therewith by Contractor.

ARTICLE XI: INDEMNITY. INFRINGEMENT. INSURANCE AND BONDING.

LL.L lndemnity: TO THE FULLEST EXTENT PERMITTED BY LAW, CONTRACTOR
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AGREES TO INDEMNIFY, DEFEND, RELEASE AND HOLD HARMLESS SUNOCO, ITS
PARENT AND AFFILIATE COMPANIES, PARTNERS, LIMITED PARTNERSHIPS IN
WHICH SUNOCO, ITS PARENT AND/OR AFFILIATED COMPANIES ACT AS GENERAL
PARTNER, SUCCESSORS, ASSIGNS, LEGAL REPRESENTATIVES, OFFICERS,
DIRECTORS, SHAREHOLDERS, INSURERS, AGENTS AND EMPLOYEES
(COLLECTIVELY "SUNOCO INDEMNITIEES') 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 OF DAMAGES (EXCLUDING PUNITIVE AND EXEMPI-A.RY) TO AI{Y
PROPERTY (INCLUDING WITHOUT LIMITATION, CI-A,IMS FOR POLLUTION AND
ENVIRONMENTAL DAMAGE), PRODUCT LIABILITY AND STRICT LIABILITY AND
CIVIL OR CRIMINAL FINES OR PENALTIES, DISCOVERED OR UNDISCOVERED,
DIRECTLY OR INDIRECTLY ARISING OR ALLEGED TO ARISE OUT OF OR IN ANY
WAY INCIDENTAL TO (I) ANY BREACH OR NON-COMPLIANCE WITH ANY TERM OR
PROVISION OF THIS AGREEMENT, BY THE CONTRACTOR, ITS EMPLOYEES,
SUBCONTRACTORS, VENDORS, AGENTS REPRESENTATIVES, ASSIGNS,
SUCCESSORS, AFFILIATED COMPANIES, OR ANY OTHER PERSON FOR WHOM THE
CONTRACTOR IS RESPONSIBLE IN THE LAW, RELATED TO THIS AGREEMENT OR
THE PERFORMANCE OF NON-PERFORMANCE OF THE WORK HEREUNDER
(COLLECTIVELY *CONTRACTOR'S LIABILITIES'). THIS INDEMNITY INCLUDES
CONTRACTORS AGREMENT TO PAY ALL COSTS AND EXPENSES OF DEFENSE,
INCLUDING WITHOUT LIMITATION REASONABLE ATTORNEY'S FEES INCURRED
BY ANY SUNOCO INDEMNITIEE. THIS INDEMNITY SHALL APPLY WITHOUT
LIMITATION TO A}.IY ..CONTRACTOR LIABILITY' IMPOSED ON ANY PARTY
INDEMNIFIED HEREUNDER AS A RESULT OF ANY STATUTE, RULE, REGUI-ATION
OR THEORY OF STRICT LIABLITY INCLUDING BUT NOT LIMITED TO STRICT
PRODUCTS LIABILITY OR STRICT STATUTORY LIABILITY. CONTRACTOR
EXPRESSLY ASSUMES, TO THE EXTENT OF ITS REI-ATIVE FAULT, ANY AND ALL
.CONTRACTOR LIABILITIES'ARISING IN FAVOR OF A}[Y THIRD PARTY OR
GOVERNMENTALAGENCY 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 BENEFITS ACTS OR OTHER EMPLOYEES' BENEFITS ACTS.
ALTHOUGH CONTRACTOR HAS CAUSED THE INDEMNITIEES TO BE NAMED AS
ADDITIONAL INSURED UNDER THE CONTRACTOR'S POLICIES OF INSURANCE,
CONTRACTOR'S LIAIBLITY UNDER THIS INDEMNIFICATION SHALL NOT BE
LIMITED TO THE LIABILITIES LIMITS SET FORTH IN SUCH POLICIES. If this Contract
relates to Work of any kind performed in Ohio, CONTRACTOR EXPRESSLY AND
SPECIFTCALLY WAIVES ITS STATUTORY AND CONSTITUTIONAL \ryORKERS'
COMPENSATION IMMUNITY UNDER OHIO LAW AND INCLUDING ANY
AMENDMENTS TO THIS CONTRACT. This Section shall survive termination or
cancellation of this Contract. CONTRACTOR FURTHER AGREES, EXCEPTAS MAY BE
OTHERWISE SPECIFICALLY PROVIDED HEREIN, THAT THE OBLIGATIONS OF
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INDEMMNIFICATION HEREUNDER SHALL INCLUDE, BUT NOT BE LIMITED TO THE

FOLLOWING:
A. LIENS BY THIRD PERSONS AGAINST THE SUNOCO, ITS PARENT AND

AFFILIATED COMPANIES AND THEIR PROPERTY, BECAUSE OF LABOR,
SERVICES, MATERIAI-S, OR ANY OTHER TYPE OF LIEN, FURNISHED TO
THE CONTRACTOR, ITS ASSIGNS OR SUBCONTRACTORS, IN
CONNECTION WITH THE WORK PERFORMED BY CONTRACTOR
HEREUNDER AND CONTRACTOR SHALL REQUTRE ALL
SUBCONTRACTORS OR VENDORS PROVIDING LABOR, SERVICES OR

MATERIAI,S IN CONNECTION WITH THE WORK TO EXECUTE A LIEN
WAIVER PRIOR TO CONTRACTOR'S PAYMENT TO SAID
SUBCONTRACTOR OR VENDOR. SAID LIEN WAIVER SHALL EXPLICITLY
SET FORTH THE SUBCONTRACTOR'S RELEASE AND WAIVER OF ANY
AND ALL MECHANIC'S LIEN OR RIGHT OF LIEN WHICH ACCRUES OR

MAY ACCRUE TO SAID SUBCONTRACTOR OR VENDOR AND PROPERLY

SET'TING FORTH SUNOCO AS THE OWNER OF THE WORK. CONTRACTOR
SHALL PROVIDE SUNOCO COPIES OF ALL EXECUTED SUBCONTRACTOR
OR VENDOR LIEN WAIVERS.

b. EXPENSES, CI-AIMS, FINES, AND PENALTIES OR OTHER ENFORCEMENT
CHARGES, RESULTING FROM THE FAILURE OF CONTRACTOR TO ABIDE
BY ANY AND ALL VALID APPLICABLE LAWS, RULES OR REGULATIONS
OF Ai{'Y GOVERNMENTAL OR REGULATORY AUTHORITY WITH
JURISDICTION.

CONTRACTOR SHALL WAIVE AND RELEASE AND DOES HEREBY WATVE AND
RELEASE ANY AND EVERY MECHANIC'S LIEN OR RIGHT OF LIEN WHICH ACCRUES
TO IT AT ANTY TIME UPON ANTY REAL ESTATE, BUILDINGS, OR STRUCTURE OF THE
SUNOCO, ITS PARENT OR AFFILIATED COMPANIES OR IF WORK IS TO BE

PERFORMED ON PROPERY 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.

CONTRACTOR SHALL ASSUME ALL RESPONSIBILTY FOR, INCLUDING CONTROL
AND REMOVAL OF, AND PROTECT, DEFEND, AND SAVE HARMLESS SUNOCO FROM
AND AGAINST ALL CIAIMS CAUSED BY CONTRACTOR OR CONTRACTOR'S
EMPLOYEES, AGENTS REPRESENTATIVES, INVITEES OR SUBCONTRACTORS,
ARISING FROM POLLUTION OR CONTAMINATION, WHICH MAY BE IMPOSED UPON
OR INCURRED BY OR ASSERTED AGAINST SUNOCO BY ANY OTHER PARTY OR
PARTIES (INCLUDING GOVERNMENTAL ENTITIES), IN CONNECTION WITH ANY
ENVIRONMENTAL CONDITIONS INCLUDING ANY ALLEGED EXPOSURE OF ANY
PERSON TO ENVIRONMENTAL CONDITIONS) OR THE REMEDIATION OF Alry
ENVIRONMENTAL CONDITIONS (WHETHER NOW KNOWN OR I{ERLAI,TER
DISCOVERED) OR ANY ENVIRONMENTAL NONCOMPLIANCE ARISING OUT OF,

RESULTING FROM OR ATTRIBUTABLE TO THE PERFORMANCE OF OR FAILURE TO
PERFORM THE WORK OR THE PROVISIONS OF THIS CONTRACT.
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SUNOCO DOES NOT GIVE CONTRACTOR ANIY INDEMNITY OF ANY KIND IN
CONNECTION WITH THIS CONTRACT OR THE WORK, AND NO SUCH INDEMNITY
SHALL BE IMPLIED BY THE TERMS OF THIS AGREEMENT, THE CONDUCT OF THE
PARTIES, THE REI-A.TIONSHIP OF THE PARTIES, OR OTHERWISE.

Sunoco shall notify Contractor of any claim that has given or could give rise to a right of
indemnification hereunder or that may be presented to it by any party. Contractor shall, at its sole
cost and expense, investigate, handle, respond to, and provide defense for any claim for which it
gives indemnity herein; provided that Sunoco shall have the right and opportunity to participate in
any such investigation and defense. At Sunoco's sole discretion and option, exercisable at any
time, Sunoco may itself undertake the defense, litigation, settlement or satisfaction of any such
claim, reserving the right to seek indemnification against Contractor until after the claim is
resolved, or Sunoco may direct Contractor to contest, defend, litigate, settle or satisfy any claim
made against Sunoco provided that Contractor shall not settle any claim without Sunoco's prior
written consent, such consent not to be unreasonably withheld. In the event the Contractor, after
receipt of notice of a Claim, fails to furnish a defense and indemnity as provided for under this
provision, the Sunoco shall be entitled to receive from the Contractor its attorney's fees, costs,
expenses and any amounts paid in the enforcement of this Agreement.

Sunoco shall include its members, affiliated companies, partners, co-owners, joint ventures, and
each of its and their respective directors, officers, employees, agents, servants, representatives,
affiliates, including Sunoco's join interest owners and the surface fee owner(s) of the real property
on which the Work is being performed or to which Contractor may have access hereunder.

In the event Contractor engages a subcontractor to perform any portion of the Work, Contractor
agrees that it will obtain from each such subcontractor indemnity provisions for the benefit of
Sunoco that are at least as extensive as those provided by Contractor to Sunoco. If Contractor fails
to obtain an indemnity provision from any of its subcontractors, Contractor agrees to protect,
defend, indemnify and hold harmless, Sunoco in the same extend as provided above, as if
contractor were its subcontractors and shall carry contractual indemnity insurance therefore.
Contractor's subcontractors shall carry insurance policies substantially similar to those policies as

required of Contractor hereunder.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, BUT
SUBJECT TO THE EXPRESS EXCEPTION DESCRIBED AT THE END OF THIS CLAUSE
11.1., NEITHER PARTY HERETO NOR ANY OF THEIR RESPECTIVE PERSONNEL SHALL
BE LIABLE FOR INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, CONSEQUENTIAL, OR
EXEMPT-A.RY DAMAGES, INCLUDING LOSS OF PROFITS OR REVENUE, LOSS OF USE,
COST OF CAPITAL, DOWN TIME COSTS, LOSS OF OPPORTUNITY, LOSS OF
GOODWILL, AND/OR CLAIMS OF CUSTOMERS OF THE OTHER PARTY FOR SUCH
DAMAGES AND HEREBY WAIVE ANY RIGHT TO THE SAME; AND EACH PARTY
HEREBY RELEASES THE OTHER PARTY AND THEIR RESPECTIVE PERSONNEL FROM
LIABILITY TO THE OTHER FOR SUCH DAMAGE. CONTRACTOR AGREES, HOWEVER,
TO INDEMNIFY COMPANY FOR CONSEQUENTIAL DAMAGES, SUCH AS LOSS OF USE
AND LOSS OF REVENUE, TO THE EXTENT THEY ARE CAUSED BY THE GROSS
NEGLIGENCE AND WILLFUL MISCONDUCT OF CONTRACTOR'S PROJECT MANAGER,
PROJECT ENGINEERING MANAGER, CONSTRUCTION MANAGER AND THE VICE
PRESIDENT OF OPERATIONS FOR CONTRACTOR, WHILE WORKING ON THE
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PROJECT. GROSS NEGLIGENCE AND WILLzuL MISCONDUCT SHALL BE DEFINED AS
THE INTENTIONAL FAILURE TO PERFORM A MANIFEST DUTY IN RECKLESS
DISREGARD OF THE CONSEQUENCES AS AFMCTING THE LIFE OR PROPERTY OF
ANOTHER.

11,2 Infringement: Contractor warrants that neither the Work nor use thereof by Sunoco will
infringe any U.S. or foreign patent, copyright, trade secret, trade mark or any other property right.
Contractor shall (1) defend, indemnify and hold Sunoco harmless from any claim, suit, action or
proceeding for infringement or misappropriation of trade secrets in which Sunoco, its parents

and/or its respective subsidiaries and/or affiliates, is made a defendant whether for an alleged

infringement of any U.S. or foreign patent, trademark or copyright or other property right arising
out of the Work or use of the Work, and (2) either (a) procure for Sunoco the right to continue to

use the Work, (b) replace the Work with an equivalent non-infringing product; or (c) with the

approval of Sunoco, remove the Work and refund all payments made by Sunoco for the Work.
Contractor also shall pay and discharge any and all judgments or decrees which may be rendered in
any such suit, action or proceeding against Sunoco, its parents or their respective subsidiaries and

affiliates including reasonable attorneys' fees.

11.3 Insurance: Contractor shall procure and maintain with reputable insurers with AM Best

Sunoco's of not less than "A-:VII" policies of insurance written on an occurrence basis or on

claims made basis (in which event insurance shall be maintained during the term of this Contract
and for a period of two years following expiration or earlier termination of this Contract), or self-
insurance acceptable to Sunoco, with limits not less than those indicated for the respective items
as follows:

11.3.1

t1.3.2

11.3.3

t1.3.4

Statutory Workers' Compensation and Occupational Disease Insurance, including
Employer's Liability Insurance and, if applicable, coverage under the Longshoremen
and Harbor Workers' Compensation Act, the Jones Act or other Maritime Employer's
Liability, complying with laws of each jurisdiction in which any work is to be
performed or elsewhere as may be required. Employer's Liability Insurance (and

Maritime Employer's Liability, if applicable) shall be provided with a limit not less

than: $20fi)0r000 each occurrence;

Commercial Liability Insurance, including but not limited to all Premises and

Operations, Contractual Liability, Products-Completed Operations Liability, Fire Legal
Liability, Explosion, Collapse and Underground Damage Liability, Broad Form
Property Damage Liability, and if applicable, Watercraft and Aircraft Liability, as well
as coverage on all Contractor's mobile equipment (other than motor vehicles licensed

for highway use) owned, hired or used in the performance of this Contract with limits
not less than: $5,0001000 Bodily Injury, Personal Injury & Property Damage combined
each occurrence and aggregate;

Commercial Automobile Liability Insurance, including Contractual Liability, covering
all motor vehicles licensed for highway use and employed in the performance of this
Contract, with limits not less than: $5,0fi),0ü) Bodily Injury, Personal Injury &
Property Damage combined each occurrence and aggregate.

Contractor shall provide to the Contract Specialist certificates of insurance acceptable
to Sunoco prior to commencement of performance hereunder. All insurance shall (i)
provide that coverage shall not be susrpended, voided, canceled, non-renewed, reduced
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in scope or limits except after thirty (30) days'prior written notice has been given to
Sunoco; and (ii) apply separately to each insured and additional insured against whom
a claim is made or suit is brought, except with respect to the limits of the insurer's

liability.

11.3.5 The Commercial General Liability and Automobile Liability policies shall be endorsed

to add, or shall have an existing blanket endorsement so as to add, Sunoco as an

additional insured; provided, however, that Sunoco shall be named as an additional
insured only with respect to any claims arising out of or related to this Contract and/or

Contractor's obligations hereunder; and shall provide that the coverage afforded to

Sunoco as an additional insured will be primary to any other coverage available to it,
and that no act or omission of Sunoco shall invalidate the coverage.

11.3.6 The insurance requirement set forth herein shall not in any way limit Contractor's
liability arising out of this Contract, or otherwise, and shall survive the

termination/cancellation of this Contract.

Ll,4 Bonds: If requested by Sunoco, Contractor shall furnish performance and payment
bonds covering the faithful performance of this Contract. Such bonds shall be in a form and

amount and with a surety satisfactory to Sunoco. The cost of such bonds, without mark-up, shall
be paid by Sunoco.

ARTICLE XII: TERMINATION. CANCELLATION

SUSPENSION AND FORCE MAIEURE

L2,L Termination for Cause: Sunoco may terminate this Contract, in whole or in part, for
default if Contractor fails materially to perform any of its duties or obligations under this
Contract. In particular, but without limitation, Sunoco may terminate this Contract if: (1)

Contractor fails to prosecute the Work diligently, in accordance with the Project Schedule,

achieve milestones set out or to make such progress in the'Work as Sunoco reasonably believes
is necessary to complete the Work within the time required by this Contract; or (2) Contractor
fails to perform the Work in accordance with the Required Standard of Care or (3) Contractor
fails to perform the Work in a good and workmanlike manner, or fails to correct defects in
the Work promptly upon notice by Sunoco; or (4) Sunoco reasonably determines that

Contractor has abandoned the Work, or has failed to pay any subcontractors, suppliers, or
laborers when payment is due; or (5) Contractor becomes insolvent, makes a general

assignment for the benefit of creditors, files a voluntary petition under any chapter of the

Bankruptcy Code, has an involuntary petition filed against it, has a receiver appointed, or files
for dissolution or otherwise is dissolved; or (6) Contractor fails to pay its debts in a timely
manner, or (7) Sunoco has reasonably determined that Contractor does not have the financial
ability to carry out its obligations under this Contract and Contractor fails to give Sunoco prompt
and reasonable assurances of its ability to perform.

12.2 Notice for Termination: Except as provided in this Section, Sunoco will provide Contractor
with written notice of its intent to terminate this Contract, under Section I2.t, five (5) days
before actually putting the termination into effect. If Contractor has begun its curative action
and has made progress satisfactory to Sunoco within the five (5) days, Sunoco may so

notify Contractor and the termination will not take effect. Otherwise, the termination shall
take effect after five (5) days without further notice or opportunity to cure. If Sunoco terminates
this Contract for default, no further payment shall be due to Contractor and Sunoco will have
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the right to take over the Work, to take and use all tools, equipment and supplies then being
used in connection with the Work, and to finish the Work by whatever method it deems
expedient, including accepting assignment of any or all outstanding purchase orders or
subcontracts. Sunoco may terminate this Contract without prior notice or an opportunity for
Contractor to cure the default, if the default involves risk of personal injury or property
damage, violation of Sunoco's Safety and Security Requirements, environmental issues or
violations of any applicable laws, codes, regulations or other standards applied by any
governmental entity having jurisdiction over the Work.

L2.3 Termination for Convenience: Sunoco may, upon five (5) days' written notice to
Contractor, terminate this Contract for its convenience in whole or in part at any time without
cause for such termination. After issuance of said written notice, Contractor shall terminate the
Work as instructed by Sunoco. If Sunoco terminates this Contract for convenience, Contractor
shall receive, as its sole and exclusive remedy, payment for the Work performed up to the date of
the termination and all reasonable documented wind-up costs, including, without limitation, the
costs of canceling open purchase orders and demobilizing from the project site. Contractor shall
use reasonable efforts to mitigate wind-up costs. Contractor shall not be entitled to recover any
amounts for unabsorbed overhead, anticipated profits on the unperformed portion of the Work, or
lost opportunity. After receiving a notice of termination for convenience, Contractor shall place
no further orders for material or equipment, issue no further subcontracts, and shall stop Work on
the date given in the notice. Contractor shall consult with Sunoco regarding the disposition of
existing orders and subcontracts, and use its best efforts to terminate them on terms favorable to
Sunoco. Contractor shall likewise consult with Sunoco to decide what actions should be taken to
protect Work in place and equipment or materials that have been delivered and not yet installed,
and to render the project site safe.

L2.3.1 If this Contract is terminated for cause, and it is later determined by the final order
or judgment of a court of competent jurisdiction, arbitration entity or administrative proceeding
of any type that Contractor was not in default, the parties agree that the termination shall then
be considered a termination for convenience and Contractor shall receive, as its sole and
exclusive remedy, those costs as set forth in Section 12.3.

12.4 Suspension of Work: Sunoco reserves the right to suspend the Work of Contractor at any
time in Sunoco's sole discretion. Sunoco shall give Contractor written notice of such suspension of
'Work. Sunoco agrees to pay Contractor for rüork performed and obligations incurred prior to the
suspension and for costs that Contractor directly incurs in suspending the Work, provided that
Sunoco has authorized such payments in advance. Other than documented, direct,
demobilization and remobilization costs incurred by Contractor, Sunoco
shall not be liable for any other costs, claims, damages or liabilities whatsoever of Contractor or its
subcontractors including, without limitation, consequential, special or indirect damages, loss of
anticipated profit or reimbursement, relating to unperformed Work. Additionally, Contractor shall
mitigate suspension related direct costs to the best of his ability.

L2.5 Payment upon Termination: In no event shall the amount owed to Contractor, if
anything, upon termination of this agreement, exceed the total Agreement price, nor shall
Contractor he entitled to loss of anticipated profit or overhearl with regard to terminated work.

12.6 Force Majeure: If, because of force majeure, either party hereto is unable to carry out any of the
obligations under this Contract, other than the obligations to pay money due hereunder, and if such party
promptly gives to the other party hereto written notice of such force majeure, then the obligations of the party
giving such notice shall be suspended to the extent made necessary by such force majeure and during its
continuance, provided that the party giving such notice shall use its best efforts to remedy such force majeure
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insofar as possible with all reasonable dispatch. The term "force majeure" as used herein shall mean acts

of God; acts of public enemy; insurrections; riots; strikes; lockouts; labor disputes; fires; explosions; floods;
breakdowns or damage to plants, equipment or facilities; embargoes; orders; or acts of civil or military
authority; or other causes of a similar nature which are beyond the reasonable control of the party affected
thereby. Any event such as fire; explosion; flood, breakdown or damage to equipment or facilities caused

by Contractor's, or a subcontractors', actions or inactions shall not be deemed to be a force majeure event
for the purposes of this Agreement. Upon the cessation of the force majeure event, the party that had given
original notice shall again promptly give notice to the other party of such cessation.

ARTICLE XtrI: REGULATORY. COMPLAINCE

\ryITH LAWS GOVERNMENTAL AGENCIES

13.1. Health and Safety Requirements: Contractor shall comply with all applicable local and
federal safety and health requirements, including OSHA. Contractor shall also comply with
Sunoco's Safety Requirements, Attached hereto as Exhibit C, or any safety directions or rules
reasonably issued by Sunoco to prevent injury or assure compliance with applicable law, whether
or not Contractor agrees that those directions or rules are actually required in order to comply with
applicable law., and for requirements in force at the time of issuance of the Purchase Order, do
so without demanding further compensation from Sunoco for such compliance. Sunoco, at its sole
option and without liability to Sunoco, may require Contractor to remove from its property any
and all personnel of Contractor or its subcontractors who violate such practices and requirements.

13.2 Compliance with Laws: Contractor shall comply with all local, state and federal rules,
regulations, orders, directives and statutes applicable to wage and employment practices and shall
act in the best interest of Sunoco on matters which affect area labor practices and might lead to or
set precedent. Contractor agrees all work performed incident to this Contract and all goods
furnished under this Contract shall conform with all applicable federal, state and local laws. In
performing this Contract, Contractor shall not discriminate or permit discrimination against any
person because of race, color, religion, national origin, sex, disability, covered veteran status

and/or sexual orientation. Specifically, Contractor agrees to comply with the regulations set forth
in the Equal Opportunity Clause at 4L CFR 60-250.5(a), 4L CFR 60-7a1.5(a), 41 CFR 60-1.4,
Executive Order I32OL and Section 202 of the Executive Order 1,L246, and all amendments
thereto, unless specifically exempt. In the event of such discrimination, Sunoco may, in addition
to any other rights or remedies available under this Contract, at law or equity, terminate this
Contract forthwith. If this contract involves work being performed in the state of New Jersey, such
conformance shall include compliance by Contractor with the New Jersey Domestic Security
Preparedness Act, N.J. Stat. Ann.$ C.App.A:9-64 et seq. Contractor warrants and agrees that it has

used and will continue to use due diligence to ensure that during the performance of this Contract,
no officer, employee, agent or other representative of Contractor has made or will make any
payment in violation of any applicable federal, state, or local law or regulation, and all amendments
therein. Contractor shall supply such evidence of compliance as Sunoco may require.

L3.3 Governmental Agencies: Contractor shall not have any contact with government
agencies, including any taxing authorities, with regard to Sunoco Projects, without the prior notice
and approval of Sunoco, unless required to do so by law. Contractor shall notify Sunoco of any
and all interaction with government entities with regard to the prosecution of the work. Notice
shall be provide in advance of any discussion with such entities when advance notice is possible,
and immediate notice shall be provided when advance notice is not possible. Contractor shall

26

Case 18-50928-KG    Doc 3-1    Filed 10/24/18    Page 27 of 62



provide copies of all documentation between Contractor and any government agencies with regard

to the Project.

L3.4 Governmental Clearances. Where required by law, and/or by Sunoco site procedures,

Contractor and all employees, agents, subcontractors and representatives will have the appropriate

Transportation Worker Identification Card (TWIC) prior to being permitted access to the facility
and shall maintain a current TWIC card during the time.

13.5 Safety Data Sheet Requirements: Contractor shall contact Sunoco's Safety and Health or
Risk Management Departments or other Sunoco's authorized representative to request access to

Safety Data Sheets (SDS) for areas where lWork is to be performed prior to commencing any

Work. Contractor shall review the SDS and ensure that its employees are advised of the location
and accessibility of this hazard information. Contractor shall furnish copies of SDS to Sunoco for
all substances to be used while performing Work at Sunoco's facility prior to use of such

substances. Contractor shall maintain duplicate copies of said SDS in its field office at the Work
site. Contractor shall not specify for use in the project any hazardous materials, including, without
limitation, asbestos or PCBs, unless expressly authorized to do so in a writing signed by Sunoco,,

ARTICLE XIV: LEGAL

L4.1,. Liens: To the full extent allowed by law, Contractor hereby waives its right to assert any

Mechanics' lien or similar lien claim against Sunoco, the project site, or improvements thereon.

Upon completion of the Work and as a condition precedent to final payment, Contractor shall

deliver a full release of liens in such form as Sunoco may require. Contractor agrees that it shall

defend, indemnify and hold Sunoco harmless from all resulting costs and attorneys' fees from all
such claims or any mechanic's lien claim that is brought by any person supplying labor or materials

for the Work. If any mechanic's lien is placed upon any portion of, or interest in, Sunoco, its
facilities or any improvements thereon arising out of or relating to the Work, Contractor will
promptly take all action to remove the lien, upon receiving notice from Sunoco or, failing that,

will be liable for Sunoco's costs and attorneys' fees for doing so. Contractor agrees to insert a
similar clause in all of its subcontract and supply agreements. In addition to any rights Sunoco

may have under the law, Sunoco may withhold a retainage from each payment it makes to

Contractor, to be paid Contractor after (1) the Work is completed as required and the retainage

period required by applicable law has expired without issuance of a lien or claim, or (2) Sunoco is

satisfied that all claims have been paid and liens removed. In addition, Sunoco may, at any time,

require that Contractor post a bond, at no cost to Sunoco, to remove any claims or liens, or Sunoco

may discharge or remove any such claims or liens by bonding, payment or otherwise, all of which
are chargeable to Contractor, together with all attorney's fees and costs. Provided Sunoco agrees

in writing, Contractor may provide an irrevocable standby letter of credit, naming Sunoco as

beneficiary and in form and substance satisfactory to Sunoco, satisfaction of Contractor's
obligations and liabilities as aforesaid and in substitution of any retainage.

14.2 Confidentiality: All plans, drawings, design and specifications supplied by Sunoco to

Contractor shall remain the property of Sunoco, and any information derived thercfrorn or

otherwise communicated to Contractor from Sunoco, shall be regarded by Contractor as

confidential and shall not be disclosed to any third party without the prior written consent of
Sunoco. Should Sunoco elect to provide Contractor with access to Sunoco's computer systems or

network in connection with this Contract, Contractor agrees that upon termination or cancellation
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of this Contract, it shall immediately discontinue any further use of such systems or network and
return to Sunoco any information related to such systems or network. Further, Contractor agrees

to abide by all of Sunoco's policies and procedures applicable to such use and access.

L4.2 Dispute Resolution. If Contractor disagrees with any action or decision by Sunoco, or
any claim or dispute otherwise arises involving this Contract, Contractor shall proceed with the
Work, without interruption or delay, shall follow Sunoco's directions, and may bring a claim as

provided in this Section. Contractor's failure to proceed with the \iVork as directed during the
pendency of any claim or dispute shall constitute a material breach of this Contract.

The parties agree that any dispute that cannot be resolved amicably shall first be submitted to
mediation before a mutually acceptable mediator, prior to either party's resorting to legal action.
If the mediation has not concluded within 60 days of the initial demand for mediation, either party
may then pursue litigation in accordance with this Section, without further recourse to mediation.
If the parties are unable to agree upon a mediator within thirty (30) days after either notifies the
other in writing of its intent to mediate, the mediator shall be appointed by the American
Arbitration Association located in closest proximity to the project. Each party will bear its out-of-
pocket costs of the mediation; all other costs of the mediation, e.g., mediator fees and related
charges, will be shared equally. If the parties are unable to agree upon a site, the mediation will
be held at a location selected by the mediator. A request for mediation will immediately suspend
the running of any statute of limitations, until the mediation is completed or abandoned by either
party, upon giving written notice to the other.

All disputes not resolved by mediation shall be decided by litigation in the federal of Philadelphia
County. BOTH PARTIES EXPRESSLY WAIVE THE RIGHT TO JURY TRIAL IN ANY
LEGAL PROCEEDING IN ANY WAY ARISING OUT OF OR REI,ATED TO THIS
CONTRACT, AND EXPRESSLY SUBMIT TO THE PERSONAL JURISDICTION OF
THE COURTS NAMED IN THIS SECTION.

1,4.3 Governing Law: This Contract shall be governed by and construed in accordance with the
laws of Pennsylvania without regard to that state's otherwise applicable conflict of laws principles.

ARTICLE XV: MISCELI.ANEOUS

15.1 Amendments: No amendment, modification or supplement to this Contract shall be binding
unless it is in writing, signed by both parties or their authorized representative. All notices under this
Contract shall be in writing and addressed to Sunoco or Contractor as the case may be, and directed
to the individual specified on the face of this Contract.

15.2 Controlling Provisions In Case Of Conflict: Should any conflict exist
or seem to exist between any of the parts or Exhibits of the Agreement or Written Proposal or
correspondence submitted by Contractor to Sunoco, the provisions of these Terms & Conditions
shall control and be decisive of the issue. Contractor acknowledges that any correspondence or
proposal submitted to Sunoco are not part of this Agreement unless accepted by Sunoco in writing.
In the event of a conflict on the plans and specifications called for pursuant to this Agreement,
Contractor shall notify Sunoco within 24 hours of noticing such conflict and Sunoco shall instruct
Contractor, in writing, as to which plan or specification shall control. In no event shall Contractor
be entitled to additional compensation for deviations or conflicts in drawings, plans or
specifications.
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15.3 Waivers: No waiver by either party of any breach of any of the covenants or conditions

herein contained shall be construed a waiver of any succeeding breach of the same or of any other

covenant or condition.

L5.4 Assignmenfi Neither this Contract nor any claim against Sunoco arising directly or
indirectly out of or in connection with this Contract shall be assignable by Contractor without
Sunoco's consent in writing.

15.5 Severability: If any provision, or any part thereof, of this Contract is found by any
court or governmental agency of competent jurisdiction to be invalid or unenforceable for any

reason whatsoever, such invalidity or unenforceability shall not affect the remainder of such

provision or any other provision hereof which shall remain in full force and effect.

15.6 Captions: Captions used in this Contract are not part of this Contract and are for
convenience of reference only and shall not affect the meaning or construction of any of its
provisions.

L5.7 Integration: This Agreement contains all the terms and conditions agreed upon by the

Parties, and no other Agreement, oral or otherwise, regarding the subject matter of this Agreement
shall be deemed to exist or to bind any party hereto or to vary any terms contained in this
Agreement.

15.8 No Joint Venture: The Parties do not intend to create, and nothing contained in this
Agreement shall be construed as creating a joint venture arrangement or partnership between

Sunoco and Consultant.

15.9 Independent Contractor: Contractor and its subcontractors shall be independent

contractor with respect to the Work, and neither Contractor nor its subcontractors, nor any person

employed by any of them shall be deemed to be Sunoco's employees, servants, or agents in any

respect. Nothing in this Contract shall be construed as creating a joint venture or partnership
between Sunoco and Contractor. Contractor, as an independent contractor under this Contract,
shall assume all of the rights, obligations and liabilities, applicable to it as such independent

contractor hereunder and any provisions in this Contract which may appear to give Sunoco the

right to direct Contractor as to details of doing the Work herein covered or to exercise a measure

of control over the Work shall be deemed to mean that Contractor shall follow the desires of
Sunoco in the results of the work only.

15.10 No Third Party Beneficiaries: Nothing in this Agreement, express or implied, is intended

or shall be construed to confer upon or give to any person, firm, corporation, or legal entity, other
than the Parties, any right, remedies, or other benefits under or by reason of this Agreement.

L5.1L Assignment by Contractor: Contractor shall not assign this Agreement, or any part of this
Agreement, or any right to any monies to be paid under this Agreement, without, on each occasion,
obtaining the prior written consent of Sunoco. In no case, shall approval by Sunoco of the

assignment of any monies to be paid under this Agreement, relieve Contractor from its obligations

hereunder, or change the remaining terms of this Agreement. Any purported assignment in
violation of this Section shall be of no effect.
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t5,L2 Counterparts: This Agreement may be executed simultaneously in multiple counterparts,

each of which shall be deemed an original, but all of which taken together shall constitute but one

and the same instrument.

15.13 Severability and Partial Invalidity: The provisions of this Agreement shall be severable.

If any provision of this Agreement, or the application thereof, for any reason or circumstances,

shall to any extend be held invalid or unenforceable, the remaining provisions of this Agreement,

or the application of such provision to persons or entities other than those as to which it is held

invalid or unenforceable, shall not be affected thereby, and each provision of this Agreement shall

be valid and enforceable to the fullest extent permitted by law.

15.14 Survival: Any and all provisions set forth in this Agreement which, by its or their nature,

would reasonably be expected to be performed after the termination of this Agreement, shall

survive and be enforceable after such termination. Any and all liabilities, actual or contingent,
which shall have arisen in connection with this Agreement, such as the obligation to indemnify,
defend and hold harmless Sunoco, its officers, employees and agents as set forth in Section 7.2

(Indemnification) and the rights and obligations set forth in Article IX (Ownership of Materials;
Proprietary Information; Confidentiality), shall survive the termination or expiration of this
Agreement.

15.15 Notice: Any notice or other communication required or permitted hereunder, shall be

given in writing to the other Party at the address below, or at such address as shall be given by the

other Party in writing. Notice shall be deemed to have been given or made when delivered
personally, including overnight courier or electronic transmission, provided that if notice is given

by electronic transmission, it is followed within three (3) days by mailed or delivered written
notice, or, if mailed, by certified mail, return receipt requested.

To Sunoco: Sunoco Pipeline L.P. and/or Sunoco Partners Marketing & Terminals, LP
100 Green Street
Marcus Hook, PA L9060
ph: 61.0-g5 9-631,6 

zvuv 
sen<l tcl Jamie \¡vilson

E-mail: PMHenry@sunocologistics.com
Attention: Patricia Flynn Henry

To Contractor: Welded Construction, L.P.
26933 Eckel Road
Perrysburg, OH 43551
Ph: 419-874-3548
E-mail: aepstein@welded.com
Attention: Alex Epstein

With a copy to: Renee Bisnett,
E-mail : rbisnett@welded.com

15.16 Headings: The headings in this Agreement do not in any way define, limit, describe or
amplify the provisions of this Agreement, or the scope or intent of the provisions, and are not a
part of this Agreement.
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15,17 Citationst All st¡tuto¡y Or otlrer ci,tations of law refers{cçd in this Agreement shall refer
to [he starute referenced, as it may be umended orsupcrseded from timç to time.

15,18 Dnysl Any references' to a number of days in this Agreement shall mea¡r 'tcalendarl' ddy$r

unleus u-uciness days,are $peci.fi'ed,

15,19 Nrlrrrbcr tnd Gçnrlen TVhenever tlte contexf reqrrir€s! words used in the singular shall be

eonstr,r¡cd tCI mêan,orinclude theplural and vice,ve$a,.and pronouns of any genderrhnll be desmed

to include and desigrtate the masculine, ferninine or gender neutral.

lN WITNESS WHERSOF, tlre Parties hereto, intendíng to be legally bound hereby, hnve cr¡used

this Agreernen! to be executed by their respeclive dufy autltorized representatives ¿s,of the date in
the heading sf this Agreement.

l:
j

Sunoco and/or

Datet ¡o : S€l?féAt$i&- Z,old

Wsldcd Coústruction, L.P;
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EXHIBIT A
SCOPE OF \ryORK

Contractor to provide construction and any other required services as specified in each

purchase order issued by Sunoco.
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EXHIBITB
COMPENSATION

As specified on a purchase order approved and issued by Sunoco.
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EXHIBIT C
HEALTH AND SAFETY REQUIREMENTS

Contractor Prequal ification :

Those contractors not in the ISNET system must go through the "Manual Prequalification"
process (POF). Contractors represent and warrant that: (1) it has received, reviewed and
completed the Sunoco Contractor Prequalification Package, which includes the Sunoco
Contractor Prequalification form (PQF); (2) all of the representations, warranties and other
information provided by Contractor in the PQF are complete and accurate as of the date of
the execution of this Contract; and (3) if any facts or circumstances arise that render
Contractor's representations and warranties in the PQF inaccurate or incomplete,
Contractor will provide prompt written notice to the Contract Specialist, updating the
information in the PQF and explaining the circumstances requiring the update.
Contractor's failure to comply with the requirements of this Section shall constitute a
material breach of this Contract and justify termination. Further, Sunoco, in its sole
discretion, may terminate this Contract if it determines that the updated information
provided by Contractor impacts Contractor's qualifications or ability to perform the Work.
The PQF completed by Contractor and all updates thereto are incorporated into this
Contract by reference.

General

It is the goal of Sunoco Logistics Partners L.P. (Owner) to manage all construction
projects to a plan ol "Zeto lncidents." Owner's contract representative will provide all
general contractors working in and around projects with an overview of Owner's Safety
and Security requirements. Each contractor will comply with allfederal, state and local
regulations, and any safety requirements Owner has listed pertinent to the job. The
standard safety practices for general industry, construction, and the petroleum business
must also be followed. All Sub-Contractors are also bound by the same regulations as the
general contractor, and it is the general contractor's responsibility to inform and require all
sub-contractors to follow Owner's safety and security regulations, The Contractor shall
conduct operations in a manner which shall prevent personal injury and property damage
through fires, accidents, or otherwise, and to this end the Contractor shallfurnish all
necessary protective equipment and devices as stated in the Work Permit or other
documentation, unless specified otherwise in the Contract. Contractor shall provide at
no cost to Owner all personal protective equipment, air monitoring devices, and
other safety equipment unless otherwise specified by the Contract.

Applicable to Nederland Terminal, Marcus Hook lndustrial Complex, and Eagle Point
Only:
All Contractor and subcontractor's personnel, who shall be working at Nederland Terminal,
regardless of the type or duration of Work, shall have at no cost to Owner successfully
completed "Basic Orientation Plus" and "Sunoco Logistics Site Specific" training through
the lndustrial Safety Training Council (ISTC) or an Association of Reciprical Safety
Councils (ARSC) training facility. Proof of completed training will be required prior to
entering the facility.
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Owner's representative will conduct a Pre-Bid meeting, a Pre-Construction meeting, or
both. During these meetings, OWNER'S representative will provide an overview of the
contents of this document, discussing the minimum general and project specific safety
requirements. Each contractor is then required to designate a project safety
representative, develop a project specific Site Safety Plan and train all project personnel
and subcontractor personnel in the project specific Site Safety Plan PRIOR to the
commencement of any work. The plan and its contents are discussed in more detail in

this document,

Pre-Construction Meeting

All Contractor and subcontractor's personnel, who shall be working at Owner facilities or
Right of Ways, regardless of the type or duration of Work, shall attend a pre-construction
safety meeting. This meeting shall be conducted by Owner's representative, and shall
generally cover Owner's facility safety procedures and operating procedures. Safety Data
Sheets (SDSs) for Owner's hazardous materials present at the worksite will also be
reviewed at this meeting. Also at that time if the contractor will be introducing chemicals
or hazardous materials to the Sunoco site they must provide these SDS's to Sunoco prior
to bringing them onsite.

Owner's representative and all Contractor personnelduring the safety meeting shall
review this Section, Safety and Security Requirements. A safety meeting attendance
sheet shall be completed and filed in Owner's facility project files.
All subsequent workers, primary contractor employees, or sub-contracted employees must
have the same information presented to them. This communication and acquisition of
signatures is the responsibility of the Primary Contractor Rep.

The Work Permit form shall be reviewed during the Safety Kick-off meeting.

Start-of-Work
Upon daily entrance onto Owner's work sites, all Contractor personnelshall identify
themselves to Owner's representative, and willsign-in. Owner's representative shall be
notified whenever entering or exiting Owner's facility. The prime contractor shall require
all sub-contractors to also sign-in and inform the Owner representative of their arrival and
departure.
The Contractor shall obtain the required Work Permit(s), before starting any work. The
Contractor must inform Owner's representative of all work to be conducted at the worksite
and any safety concerns on a daily basis. Owner's representative shall be involved in the
general supervision and direction of the work dealing solely with the contractor and not
with subcontractors. Owner's representative shall have full authority to stop the work
when such stoppage may be deemed necessary for safety purposes and/or to ensure
proper execution of the contract.

Safety Procedures

Health & Safety Plan

The Contractor shall prepare a Health & Safety Plan for the Work that is being
performed. This will include:

An organization structure chart with the safety representative designated,

A work plan with a list of tasks,

Emergency Procedures with directions to the closest hospital,

35

a

a

a

Case 18-50928-KG    Doc 3-1    Filed 10/24/18    Page 36 of 62



. Emergency phone number list,

. Specific safety requirements for each task listed in the work plan

Additional procedures may be required, examples of which are in the list below. A
copy of this plan shall be available to Owner or other outside authorities on-site for
inspection.
The project specific "Site Safety Plan" shall address the following items to the
satisfaction of the construction manager. The construction manager will review the
site-specific safety hazards with the contractor before the starting of any work
activities. The site safety plan need only address the items that pertain to the work
being conducted, which may include:

o Work Permits, including Hot Work (Owner procedure will take precedence)

. Confined Space

. API Tank Ventilation Procedure

. Tank Entry and Work Area Ventilation

o Excavations and Trenching (Owner procedure willtake precedence)

. Flammable and explosion Hazards

o Cranes, Rigging and Cribbing (Owner procedure willtake precedence)

e Ladders and Scatfolding requirements

r Electrical Lockout and Tagout Procedures

¡ Emergency Response Requirements

. Emergency Response contact list

o Accident and lnjury reporting

c Hazard Communication

. Proper Personal Protective equipment required (Owner procedure will take
precedence)

¡ Product Transfer on Site - (Tank to Tank or Tank to Truck)

¡ Line and Tank Purging of Product

. The Contractor is encouraged to contact the Owner Health, Environmental
& Safety (HES) Department or facility representative for assistance in
developing the project-specific "Site Safety Plan."

Emergency Procedure
¡ Each site shalldevelop, post, distribute, and maintain an emergency response

list, This emergency response list shall be maintained by the general
contractor, managed by the construction group and issued before the start of
construction. The general contractor shall update the list as changes occur.
An evacuation area will be designated for each job site.

. Owner reserves the right to have the Contractor stop all Work at any time job
conditions occur which would endanger personnel or property of either Owner
or the Contractor should such Work continue. The Contractor's personnelshall
follow the instructions given by Owner's representative during an emergency.
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lf a hazardous material spill occurs, only properly trained personnel should
attempt cleanup activities. All other personnel should notify Owner's
representative i mm ediately.

The Contractor will make each of his Sub-Contractors aware of these
procedures and requirements.

Electrical Equipment - Lockout and Tagout Procedures
¡ Before any Work is started on electrical equipment, the electrical circuit must

be de-energized by turning the control switch to the off position and then
locked or sealed in that position.

. Owner's representative must be advised of such de-energizing before work.
All OSHA lockout / tag-out procedures must be followed.

Asbestos
Some pipeline coatings may contain non-friable asbestos. Worker exposure
monitoring for airborne asbestos has been conducted while removing the pipeline
coatings using methods described below. All contractors conducting pipeline
coating removal must use the methods listed below and ensure that contractors'
employees have been trained in these methods as well as the requirements
specified in the OSHA Asbestos Construction standard (29 CFR 1926.1101).
Refer to the Training section of this document for more information regarding
training requirements for working with pipeline coatings containing asbestos.

Unless there is evidence to the contrary, assume that the pipeline coating contains
asbestos, and use the following procedures or equivalent:

a

O

The material shall not be sanded, abraded, or ground.

All removal or disturbance of pipeline asphaltic wrap shall be performed
using wet methods.

Manual methods, which prevent the materialfrom becoming 'non-intact',
shall be used as follows:

o Wet down the pipe coating with amended water (water with a few
drops of a mild dish soap such as Dawn)

o Strike the coating with a hammer, cracking the coating into relatively
large pieces, catching the pieces that fall on plastic sheeting below
the pipe.

o Scrape off any coating that remains on the pipe using a drawknife
as needed to prepare the pipe for repair.

o Decontaminate tools using amended water and double-bag and
disposable PPE, plastic sheeting and pipe coating in 6 mil poly bags
for disposal

o Repair pipe as needed

o Re-coat pipe with non-asbestos coating and backfillexcavation.

Use of respirators, labeled disposal bags, and performance of air
monitoring are NOT required for removalof intact non-friable asbestos pipe
coating.

a

a
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Chemicals (Hazard Communication)
Upon request, the Contractor shall supply the Owner representative with MSDSs
for all hazardous materials and supplies brought on the job site which are being
used, stored, or installed.

Gonfined Space Entry Procedures
. Owner requires the Contractor to provide an Oxygen level meter, a

combustible gas meter, and detectors for any hazardous substance that could
be in or near the confined space. The Contractor is responsible for monitoring
the atmosphere whenever his employees are working in a confined space.

r All contractors shall strictly comply with requirements of 29 CFR 1910.146,
particularly as it pertains to the confined space attendant. This attendant must
be positioned so that all contractor personnel working within the confined
space can be kept under observation and communication shall be maintained
at alltimes.

. The contractor shall provide a qualified confined space entry supervisor who
shall be responsible for all health, safety, and environmental aspects of
confined space work.

o For aboveground storage tanks containing petroleum products, an Oxygen
meter and combustible gas meter are acceptable at most facilities. Owner's
representative shall use the facility's own monitoring equipment to confirm
proper operation of the Contractor's equipment. This shall be done upon
issuance of the Work Permit requiring such equipment, The contractor must
conduct follow up testing and continuous monitoring. To assure reliability, all
air quality testing equipment must be calibrated before confined space entry.

o A Work Permit must be issued before entry into any confined space.

. Owner representative will discuss the following information regarding confined
space entry with the Contractor:

o The Contractor shall be informed that some Owner workplaces contain
confined spaces requiring permits and that confined space entry is
allowed only through compliance with the confined space entry
program.

o The Contractor shall be informed of the location of all confined spaces
on the worksite.

o The Contractor shall be apprised of the elements, including the hazards
identified and Owner's experience with the confined space, that make
the space in question a confined space requiring a permit.

o The Contractor shall be apprised of any precautions or procedures that
Owner has implemented for the protection of personnel in or near
confined spaces where the Contractor shall be working.

. Owner shall coordinate confined space entry operations with the Contractor,
when both Owner's personneland Contractor's personnelwill be working in or
near the confined space.

o The Contractor shall be debriefed at the conclusion of the confined space entry
operation regarding the confined space entry program followed and regarding
any hazards confronted or created in confined spaces during entry operations.
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The Contractor shall obtain any available information regarding confined space
entry hazards and entry operations from Owner.

The Contractor shall inform Owner of the confined space entry program that
the Contractor willfollow and of any hazards confronted or created in the
confined space, either through a debriefing or during the entry operation.
These procedures are to be implemented according to Owner's Confined
Space Entry Procedures.

Hot Work
. Hot work is defined as any operation or procedure involving sources of ignition

or temperatures sufficient to cause ignition of a flammable mixture, This
includes work requiring the use of welding, burning, grinding, or soldering
equipment, blow torches, some power driven tools, portable electric equipment
not intrinsically safe or contained with an explosion-proof housing, sand
blasting, or operating internal combustion engines.

. Unless otherwise specified, the contractor shall provide the equipment and
qualified personnel to test the work site with a calibrated combustible gas
indicator, and hot work shall not commence untilthe area is tested and
declared vapor free and safe for hot work. A hot work permit issued by
Owner's representative will be used in conjunction with the monitoring.
Adequate ventilation shall be provided to disperse gases, which might
otherwise accumulate during progress of work. Where conditions are such that
flammable vapors could be generated, the work site shall be kept under
surveillance by a combustible gas monitor in continuous use. All hot work shall
cease whenever the atmosphere in the vicinity of work reaches 10% of the
lower flammable limit (LEL) or greater. Work shall not resume untilthe source
of vapors has been located and controlled.

Fire Protection
. Fire protection and extinguishing equipment must be available and deployed as

necessary in all work areas, especially where "Hot Work" is being performed.
This includes one or more personnel designated as f!-f@ghes, as
appropriate. The Contractor willfurnish this equipment unless otherwise
specifically agreed to in writing by Owner's representative. Before beginning
work, the contractors shall determine the type and amount of fire equipment
needed.

. The fire watch shall man extinguishers during hot work operations. Depending
on the scope of hot work, more than one fire watch may be required.

¡ Whenever a fire extinguisher has been used, this fact must be reported
immediately to Owner's representative. The used fire extinguisher must either
be removed from the area or be identified as being spent, or immediately
recharged.

Personal Protective Equipment (PPE)

¡ When working on a Owner job, the Contractor's personnel are required to wear
ANSI-approved safety glasses with attached side shields and to be fully
clothed, including appropriate foot wear and full length trousers. All PPE must
be worn per the manufacturer's instructions. Owner's PPE requirements are
attached to the end of this document.
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Special protection, such as particulate respirators or air breathing equipment,
may be required especially when working in or around equipment, which has

contained leaded gasoline or where exposure of friable asbestos has been
identified. The contractor shall ask the Owner representative regarding the
PPE requirements. The representative willspecify other PPE requirements or
exceptions on the work permit.

For greenfield projects the contractor should follow the Owners welding PPE
requirements.
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Cranes, Rigging and Cribbing

All Contractors and their Subcontractors utilizing cranes, rigging and cribbing during
execution of their work shall be solely responsible for the proper setup, inspection,
operation, maintenance, and disassembly of said equipment. Contractor and/or

Subcontractor management shall not allow untrained or unauthorized personnelto
perform any activities involving the assembly, use, and disassembly of cranes,
rigging and/or cribbing,

Contractors and or their Subs should insure that they check with Sunoco safety as

Sunoco has specific requirements for Crane Activities. Sunoco requires a lift plan

for the following scenarios:

Lift Plans - A Crane Lift Plan is required under any one of the following conditions:

o The lift is greater than 70o/o of the cranes maximum capacity
r The lift is over pipeline that has the potentialto contain product or residual
o The lift is within 20 ft of energized electrical lines
¡ The lift requires two or more cranes (a dual lift)
. Lifts while a diver is in the water
. The lifted load will be out of the view of the operator
¡ Personnel litt

The Litt Plan (Appendix A) must be completed and approved prior to work

commencing. This means it must be completed in time for all applicable personnel

to review and approve. Alternative litting schemes must be evaluated with

consequence potential considered. A triaUtest lift (away from the equipment) will be

required when possible. Redundant rigging must be considered, all of the rigging

components (shackles, slings, etc.) must be inspected by the qualified personnel,

and the rigging point for the object being lifted must be inspected. The Crane & Load

placement and rigging diagram must be complete including dimensional placement

of the crane showing any large,

Substance Abuse
. The use of or possession of alcohol, illegal drugs, or the improper use of legal

drugs is prohibited within Owner facilities. The contractor's employees, agents,
or suppliers shall not enter Owner facilities while under the influence of illegal

drugs or alcohol.

. Entry onto the property of Owner constitutes consent on the part of all
contractor employees to submit to a substance test when reasonable cause
warrants such testing. Such testing shall be conducted at the direction of
Owner and at the sole expense of the contractor. Any contractor employee
testing positive for alcohol, illegal drugs or the improper use of legal drugs shall

be removed from the facility.

. Any Contractor employee removed from Owner facilities under the Substance
Abuse policy will be removed for a minimum of one year.
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Any contractor employees using prescription medicine shall notify their
supervisor, and where the medication could affect the safe performance of the
work, job reassignment will be made. Anyone violating the requirements of this
section shall be removed from the facility.

Equipment lnspection
. All equipment, including heavy equipment, must be inspected before use for

safe operations.

Traininq Requirements

GHS Hazard Comunication Training
o lf anv Contractor personnel handle potentially hazardous materials, then they

are required to have the most up to date GHS Hazard Communication
Training. This training includes a review of SDSs for materials being used as
part of the Work, either Owner's or Contractor's materials, plus a review of
safety precautions, first aid measures and personal protective equipment
required for safe handling of these materials.

Asbestos
Some pipeline coatings may contain non-friable asbestos. Contractors conducting
pipeline coating removal must ensure that contractors' employees have been
trained in these methods as well as the requirements specified in the OSHA
Asbestos Construction standard (29 CFR 1926.1101). Refer to the pipeline
coating procedure on page three of this document. When installing, removing,
repairing, or maintaining intact pipe line asphaltic wrap which contains asbestos
fibers encapsulated or coated with bituminous or resinous compounds, compliance
with allthe requirements below are deemed to be in compliance with the OSHA
Construction Standard forAsbestos,29CFR1926.1101(g)(tt) and (k)(9)(vi¡i).

All employees performing work on intact pipeline asphaltic wrap shall be trained as
follows under 29CFR1 926.1 1 01 (kXgXv¡iD.

The training must be conducted in a manner that the employee can
understand;

The employee must be informed of the following:

o Methods of recognizing asbestos;

o The health etfects associated with asbestos exposure

o The relationship between smoking and asbestos in producing lung
cancer

o The nature of operations that could result in asbestos exposure,
necessary protective controls, work practices, respirators,
housekeeping procedures, hygiene facilities, protective clothing,
decontam i nation procedu res, emerg ency procedu res, waste d isposal
procedures, and instruction in these control procedures

o The purpose, proper use, fitting instructions, and limitations of
respirators

o The appropriate work practices for performing the asbestos job
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o Medical surveillance program requirements (non-required for work
tasks with Negative Exposure Assessment)

o The content of OSHA Standard 29CFR1926.1101

o The names, addresses, and phone numbers of public health
organizations which provide information, materials and/or conduct
programs concerning smoking cessation

o The requirements for posting signs and affixing labels and the meaning
of the required legends for such signs and labels.

HAZ-\,ì/OPER (HAZardous Waste Operations and Emergency Response)
Training
. For Contractors conducting emergency response or spill clean-up activities, the

Contractor employees will have the required OSHA Hazwoper training (29 CFR
1910.120) prior to beginning work. All other contractors will have the
Hazwoper Awareness Level training.

o lf the Contractor may be involved in an uncontrolled release but will not clean
up the hazardous material, then First Responder awareness level training is
required. This level requires sufficient training or proven and documented
experience in specific competencies. Hazardous communication training and
general awareness as to the chemicals and hazards located at the site will
meet this requirement. This type of training usually involves one to four hours
at the work site

¡ lf the Contractor may be involved in an uncontrolled release and will clean up a
small release of hazardous materialwith absorbent pads, then First
Responder operations level training is required. This is an 8-hour training
course.

¡ lf the Contractor may be involved in an uncontrolled release, plan on patching
or plugging the release, and willclean up a large release of hazardous
material, then Technician level training is required. This is a24-hour training
course.

. lf the Contractor is going to be involved in disposal and/or clean up of
hazardous materials from Owner's facility, then a 40-hour Hazwoper training
course is required.

Electrical Equipment - Lockout and Tagout
o The Contractor's personnel are required to have Lock Outffag Out training if

they will be performing the necessary task to de-energize, lockout and tag out
electrical and power sources and equipment on Owner projects.

Confined Space Entry
o All contractor personnel shall have Confined Space Entry training prior to

entering storage tanks or other areas with limited entrance/egress that are
determined to be permit required confined spaces by the Owner
representative.

43

Case 18-50928-KG    Doc 3-1    Filed 10/24/18    Page 44 of 62



Site Safety Plan
. Each contractor is required to train all project personnel and sub contractor

personnel in the project specific site safety plan PRIOR to commencement of
any work.

PPE

All contractor personnel shall be trained by the contractor on the proper use,
care, and storage of the personal protection equipment required during the
project.

Trai ning Documentation
o Before arriving on site for the start of the Work requiring any of the above

training, the Contractor shall give Owner's representative either copies of
certificates from a training agency for each employee, or a letter from the
Contractor. This letter shall state the names of Contractor employees who
attended the training, the name of the trainer and Company who conducted the
training, a brief description of the training session content, the length of the
training session and when the training took place. No Work shall be allowed to
start untilthe necessary documentation is received.

. Applicable to Nederland Terminal, Marcus Hook lndustrialComplex, and Eagle
Point Only:

All Contractor and subcontractor's personnel, who shall be working at these
locations, regardless of the type or duration of Work, shall have at no cost to
Owner successfully completed "Basic Orientation Plus" and "Sunoco Logistics
Site Specific" training through the lndustrial Safety Training Council (ISTC) or
an Association of Reciprical Safety Councils (ARSC) training facility.

Proof of completed training will be required prior to entering the facility.

. Owner shall not be responsible for any costs incurred by the Contractor if

Owner rejects any of their personnel due to a lack of Owner-required training.

Operational Procedures

Licenses
. The Contractor shall provide Owner with copies of all required Licenses prior

to the start of the Work, as appropriate, e.9., lead abatement, asbestos
removal, etc.

Area Restrictions
. Contractor personnel must not enter any area other than the one in which the

Contractor is performing Work. ln going to and from such work areas,
Contractor's employees must remain on established routes specifically agreed
to by Owner representatives.

Blocking Roadways
¡ ln order that fire and emergency vehicles shall have clear access to all parts of

the facility, tools, equipment, vehicles, debris, or mobile equipment should not
block roadways,

. ln the event it is necessary to block a roadway temporarily, permission must be
secured from Owner's representative.
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Compressed Gas Cylinders
. The following rules must be followed concerning all compressed gas cylinders,

including but not limited to, air, oxygen, acetylene, nitrogen, ammonia and
hydrocarbons:

o Cylinders must be removed immediately upon the completion of a job'
Owner's representative must specifically authorize exceptions to this.

o Cylinders must be used, stored, and transported with extreme care.

o Cylinders must be securely fastened and supported at alltimes. Chains
are recommended for fastening large equipment.

o Protective caps must be kept on all cylinders not in use; if a cylinder is

left unattended with a hose and torch connected, the cylinder valve
must be closed, regardless of the duration of time unattended

o Oxygen and acetylene cylinders stored in the same location must be
segregated by a minimum distance of (20 tt), or a five-foot-tall non-
combustible fire wall capable of withstanding a fire for one-half hour.

o The number of cylinders used on a job in an operating area must be
kept to an absolute minimum.

o Cylinders being transported to or from a job by truck or other
conveyance must have protective caps and be surely fastened and
supported (or be in a suitable cylinder basket). They may not be
carried in a choke hitch.

o Cylinders must be stored away from an operating area with protective
caps in place and securely fastened or supported.

o Oxygen cylinders must not be used or stored where oil spills could
come into contact with the valve or attached equipment.

Excavations
o All excavations over 5 feet are to be sloped, stepped back, or shored with

adequate designed shoring to protect the contractor's and Owner's personnel
and in accordance with federal OSHA standards. Excavations less than 5 feet
will require sloping at the discretion of an Owner's competent person.

r All surface encumbrances must be removed or supported to safeguard
employees.

. The location of underground utilities and other installations, such as sewer,
power lines, water lines, etc. must be determined prior to initiation of
excavation through use of the One Call system.

. Util¡ty Companies or Owners shall be contacted and advised of proposed work
prior to work.

¡ When excavations approach the approximate location of underground
installations, the location of the installation shall be located using safe and
acceptable methods.

. Structural ramps used by employees for entry and egress from the excavation
must be designed by competent person

¡ No employee shall be permitted underneath loads handled by lifting or digging
equipment. 
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. lf there is the potentialfor a hazardous atmosphere, the Contractor will conduct
appropriate air monitoring.

o Ventilation shall be provided, when necessary to assure that workers are not
exposed to atmospheres containing concentrations of flammable gases in

excess of 10 "/o of the Lower Explosive Limit (LEL)

. Workers may not work in excavations where water has accumulated or is
accumulating unless adequate precautions have been taken to assure
protection of workers form the hazards of such accumulation.

. Daily inspections of sites must be performed by a "competent person" to
determine if cave-ins, failures of protective systems, hazardous atmospheres,
or other hazardous conditions have developed.

. Owner's confined space entry procedures are to be followed for excavations,
which meet the definition of a confined space'

o Contractor must also provide necessary guardrails and night lighting along
trenches, roadways, or cross walks where operating personnel might be

injured.

. Excavations greater than 20' depth require protection designed by a
professional engineer.

. Protective shield systems must be from a shield manufacturer, not "home-
made."

. Travel distance within an excavation shall not exceed 25'to the nearest ladder
or other means of egress.

Dike Walls, Fire Walls and Operating Areas

o No cars, trucks or other internal combustion engine equipment, nor any fire or
heat producing equipment shall be permitted inside storage tank dike walls or
fire walls without first having obtained a Work Permit from Owner's
representative. Contractor equipment must not be left operating while
unattended in a hazardous area unless specifically authorized by Owner.

. A Work Permit shall be required for the opening of any dike wall or firewall.
Any dike wall or firewall opened under authority of such permit shall be closed
at fne end of each and every workday. An exception to this requirement would
involve a dike wall or firewallwhere no liquid material is being stored.

Temporary Lights & Flashlights
. Lights and flashlights used must be of the explosion-proof type approved as

'Permissible' by Underwriter's Laboratory and/or Mine Safety and Health
Administration when used in a potentially explosive area.

. Portable electric lighting used in wet or moist location shall be operated at a
maximum of 12 volts.

. No artificial lights, other than the Owner's-approved artificial lighting shall be
used inside a storage tank untilthe tank has been tested and found to be gas
free.
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Housekeeping
. During the course of the project, all construction operations, alteration, or

repairs, shall be performed in accordance with specific OSHA standards (29

CFR 1926.25) applying to housekeeping at worksites. The following general

housekeeping requirements shall be strictly adhered to:

o Form and scrap lumber with protruding nails, and other debris, shall be

kept cleared from work areas, passageways, and stairs

o Combustible scrap and debris shall be removed at regular intervals in a
safe manner.

o Containers shall be provided and used for the collection and separation
of waste, trash, oily and used rags, and other refuse.

o Over-weighting of floors and catwalks with equipment and debris is to
be avoided.

o Curbing is to be installed on scaffolds, catwalks, and upper floor when
necessary to prevent debris from falling or spilling overboard.

o Stairways and passageways are to be kept open and free of
obstruction.

Injury to Gontractor EmPloYee

o lt is the Contractor's responsibility to provide first aid injury treatment,
transportation, hospital arrangements, investigation and OSHA reporting of all

accidents occurring to Contractor's employee while on Owner's premises or
job'

. The Contractor is requested to report such injury promptly to Owner's
representative so that appropriate reports can also be filed in Owner's office.

o The Owner lncident Reporting and lnvestigation form (SlRlS form) shall be

completed for each contractor injury on a Owner work site.

Line Shut-off
o The opening and closing of any of Owner's valves is to be performed only by

Owner's representative, or under his direct supervision.

Parking
. Owner shall cooperate when possible in efforts to provide Contractor's

employees parking space within a reasonable distance of the Work site.

. Advance notice of requirements must be given to Owner's representative, who
shall advise the Contractor of the approved parking area and the gate which
must be used by Contractor's employees to reach the designated area.

. Some facilities require vehicles to be backed into parking places. The
Contractor will check with the Owner representative regarding the parking

requirements.

o Contractor's employees must not use parking facilities provided for Owner's
employees, unless Owner authorizes such action.

. All Contractor equipment or vehicles should be removed from hazardous areas
(e.9.. tank farms) during non-working hours
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Photographs
r Photographic equipment is prohibited, except as specifically authorized in

writing by Owner.

¡ Photography using a flash requires a hot-work permit in an operations area.

Railroad Right-of-Ways and Railroad Cars
. Standard clearance of 10 feet from the closest rail shall be maintained so as

not to interfere with use of the tracks.

Sanitary Facilities
o The Contractor and subcontractor shall provide sanitary facilities for their

personnel, which shall meet applicable localcodes.

r The Contractor's personnel are not to use Owner's toilet, locker room, or wash
up facilities unless specifically authorized to do so by Owner's representative.

Ladders and Scaffolding
. Ladders and Scaffolds must be of standard approved construction, and must

be erected to meet OSHA, state and localcodes. The ladders and scaffolds
must be constructed/used in accordance with the manufacturer's guidelines,

Signs
. The erection of signs by the Contractor on Owner's property should be

discussed with Owner's representative,

¡ When necessary to erect signs, permission must be given by Owner's
management.

Smoking
. Smoking by Contractor personnel in Owner's facility or other work areas is

prohibited except where specifically designated by Owner.

. Owner's designated smoking areas or shelters may be used by the
Contractor's employees if specifically authorized by Owner's representative. lf
overcrowding results because of the large number of Contractor employees,
Owner's representative shall deny permission to use Owner's facilities.

o Requests for additional or alternate Contractor smoking areas must be
submitted to Owner's representative. Written approval must be obtained prior
to erection or use of such alternate facilities or area.

Temporary Buildings
Temporary buildings must not be erected without first obtaining written approval of

Owner's representative and then only in accordance with such approval.

Temporary Walks, Floors and Roadways
¡ Temporary walks, floors and roadways must be installed whenever an existing

walk, floor or roadway is disturbed. Owner's representative must approve
variance from this.
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Utility Gonnection
o Connection to any of the facility's utility systems (water, electric, plant air, etc.)

must be approved through Owner's representative.
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Hazard Assessment
(Review with personnel & contractors before a proiect begins)

f'ìala'Location:

Emergency phone numbers:
Sunoco contact person
Ambulance phone #
Hospital phone #
Fire Department #
Directions to hospital:

Potential Hazardsl
Exposure to vapor
Pressure in the line
Release of hydrocarbon with pressure

Equipment connections between
underground and surface
Electric exposure
Welding flash
Slips, Trips, Falls
Terrain

Rocky

Steep
Other

Hydrogen Sulfide present
Benzene present
Trenching, sloping, shoring
Confined space entry
Unmarked pipelines, cables, and other
hazards
Poison ivy, oak, etc.
Housekeeping
Pinch points
Slings/Rigging failing
Falling objects
Noisy Equipment
Other Hazards-
Other Hazards-

Required PPE under certain conditions
Condition Precaution
Line is open Flame resistant clothing
Noisy Equipment Hearing protection

Materials stored overhead Hard hats

When Total Hydrocarbons > 100PPM Respirators
Measured with GasTech or Draeger
tube

Review MSDS for product hazards and chemicalcomponents
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lnsert contractor company name here
Site SafetY Plan for

lnsert Project Name

lnsert Sunoco Logistics Facility Name here

Emergency Phone Numbers:

Fire 911

Ambulance 911

Police 911

Hospital

lnsert Contractor Company Name Emergency Phone Numbers:

Name Title Numbers

Sunoco LogistÍcs Emergency Phone Numbers:

Name Title Numbers

Hospital Name Insert name here

Address Insert address here

Directions Insert detailed directions
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Serious lncidents:

24 Hour Su noco Logistics Emergency Nu m ber: 800-SU N-CALL (800-7 86-2255)

Sunoco Logistics Management: lnsert Contact Name

lnsert Phone No. (Office)

lnset Phone No. (Cell)

lnsert Phone No. (Home)

Emergency Response:
In the event of a fire, the following steps will be taken:

1. The first person on the scene shall assess the situation and call Insert emergency number, 911. or

direct dial giving the dispatcher all pertinent information including the terminal address, which is:

Insert Sunoco Logistics Facility Address

2. Sunoco logistics facility manager and operator will also be informed immediately.

3. After the initial steps of responding to an emergency are performed the Insert Contractor Company

Name employees must report to the emergency assembly area.

In the event of an injury/incident, the following steps will be taken:

L. The first person on the scene shall assess the situation. If medical assistance above and beyond

First Aid is needed an ambulance shall be called for. The person calling for an ambulance shall

stay on the line and give the dispatcher all pertinent information including the facility address,

which is:

Insert Sunoco Logistics Facility Address

2. In the event of a minor injury that just requires first aid the first qualified person on the scene

shall assist the injured person. Ifthe minor injury requires medical attention the injured person

should go to:

lnsert local hospital name and address

3. m injuries must be immediately reported to the Insert Contractor Company Nameforeman who

will notify Sunoco I-ogistics representatives.

Emergency Assembly Area:
Employees will proceed Insert/specify designated assembly point (be specific). All personnel will remain

there until everyone that signed in to the Insert Sunoco Logistics Facility Name are accounted for according

to the evacuation plan posted in the facility office.

H azard Com mu n ications :
MSDS for all chemicals that are being used on the job are Specify location of Contractor MSDSs. All MSDS

for chemicals used by Insert Contractor Company Name employees are also held by their safety director

Insert Contractor Safety Director Name. MSDSs for all chemicals used by Sunoco Ingistics can be found

Insert specific Sunoco Logistics [¡cation
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Work Permits:
Upon daily entrançe into the terminal, the contractor foreman must check in with Sunoco I-ogistics

representatives and sign offon all work to be conducted on the worksite that day and any related safety

concerns. The foreman shall acquire the appropriate permits before performing any work that day.

Energized Equipment - Lockout Tagout Procedures
Before any work is performed on and energized equipment, that equipment shall be locked and tagged out

according to insert Contractor Company Nameand Sunoco t ogistics l¡ckout / Tagout procedures.

Personal P rotective Equipment:
All personnel will wear the personal protective equipment appropriate for the task(s) being performed. This

will include the following:

I Hard Hat,

! Safety Glasses with ANSI 287 approved side shields,

! Face shields,

n Gauntlet or welding style work gloves and long sleeve shirts will be worn when grinding,

buffing, or torch cutting.

! fr* voltage gloves (with a glove rating of 1KV) for performing hot tap procedure on CB-11.

n enC type Fire extinguishers will be available for all employees performing hot permit work.

! Respirators will be worn for all employees working in areas that may have a hazardous

atmosphere, which can be abated by the use of a respirator.

! Employees subject to working areas that have hazardous atmospheres must test that area before

entering with the use of an air-sampling meter appropriate for gasses, mists or vapors present in
that area.

Confined Space Work
All confined space work will be performed according to insert Contractor Company Name and Sunoco

Logistics "Confined Space Entry" procedures.

Hot Work:
1. A hot work permit must be obtained fiom Sunoco I-ogistics representatives before performing any

hot work.
2. Before and while performing any hot work within the terminal the work site must be tested with a

combustible gas indicator. insert Contractor Company Name employees will use a calibrated

combustible gas indicator that measures both LEL and oxygen. The air sampling equipment will be

calibrated before its use each shift.
3. Two 30 lb. ABC type fire extinguishers will be present when any hot work is performed. A fire

watch is required during hot work.

Fall Protection
All work over the height of 6' will be done accordingto 29 CFR 1926 Subpart M (Fall Protection).

Other:
Any work outside the scope of these safety guidelines will be followed according to the insert Contractor
Company Name Safety Program or as directed by insert Contractor's Safety Directr name.
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The following THBEE EXAMPLES are provided to assist in completion of
JSAs (Job Safety Analysis) for the proiect. Add, delete, or modiîy as
necessary.

lnsert company name here

rnsert J"ä Name

lnsert Sunoco Logistics Facility Name here

Job Hazards Abatement
Transporting personnel and
equipment to the job site

-Vehicular Failures
-Driver Failures
-Environmental Failures

-Drivers will hold the appropriate
licensing for the class of vehicle
they are driving.
-Driver will perform a pre trip
inspection before vehicle departs.

Move in to the job site -Personnel unfamiliar with job
site
-Lost ofloads due to improper
material handling procedures

-Hold a site specific safety
meeting with all company
personnel
-Hold a pre-job safety meeting
-Provide training for proper
material handling and rigging.
-Tour the work site and review
the work to be done with all
oersonnel.

Excavating & Dirt Removal -Contaminated Soil
-Damage to underground piping
utilities or conduit
-Back Injuries
-Struck by injuries

-Observe and test soils for
contamination during excavation.
-Separate contaminated soil
-I-ocate all underground utilities
and other obstructions.
-Barricade equipment-operating
afea.
-Hand dig delicate obstructions.
-Use proper hand digging
techniques to avoid back iniuries.
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lnsert company name here

rnsert J"ä Name

lnsert Sunoco Logistics Facility Name here

Job Hazards Abatement
Installation of Petroleum Counter,
Blend Valve, and Temperature
Probe.

-Possibility of Electrical Shock -Lockout Tagout procedures will
be followed to l¡ckout PP2 at

JBLZO

Energizing Tank Lighting and

Offload area Lighting
- Possibility ofElectrical Shock -I-ockout Tagout procedures will

be followed to Lockout PP2 at
JB12O

Installation of pump #2
(P-2)

-Possibility of Electrical Shock -I¡ckout Tagout procedures will
be followed to Lockout motor
stafter #2 (MS-2) at (SW-3)
disconnect/breaker.

Installation of pump #3
(P-3)

-Possibility of Electrical Shock -I-ockout Tagout procedures will
be followed to Lockout motor
starter #3 (MS-3) at (SW-3)
disconnect/breaker.

Installation of pump #4
(P-4)

-Possibility of Electrical Shock -I¡ckout Tagout procedures will
be followed to l¡ckout motor
starter #4 (MS-4) at (SW-3)

Remove motor starter #3 (MS-3) -Possibility of Electrical Shock -Lockout Tagout procedures will
be followed to l-ockout (SW-3)

Circuit Breaker 11 (CB-11) Hot
Tap Procedure

-Possibility of Electrical Shock -Employee will wear all
appropriate PPE including but not

limited to low voltage gloves
(lKV), Hard Hat with face shield
or goggles and Rubber insulated
shoes or mat.
-Employee will have a hot tap
watch.
-Employee will not wear any
conductive or loose clothing.

Installation of lighting power
conduit into terminal office

-Foreign object in eye -Employee will wear appropriate
eye and face protection during
block drilline þrocedures.
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lnsert company name here

rnsert J.i Name

lnsert Sunoco Logistics Facility Name here

Job Hazards Abatement
Wire Pulling -Strained body

-I¿cerations to hands

-Employee will use correct body
positioning when pulling wire.
-If tension of wires being pulled
exceeds that which is reasonably
handled by one employee wire
pulling equipment will be used.
-Employee will wear appropriate
gloves if there is a possibility of
lacerations to the hands due to
sharp objects near the pulling
area

Cutting and Threading of rigid
pipe'

-l-acerations to hands.
-Foreign objects in eyes
-Cutting Fluid
-Employee being caught in
cutting head of threading and

cutting equipment.
-Possibility of electrical shock

-Gloves will be worn when there
is a chance oflacerations to the
hands
-Safety glasses will be worn at all
times
-MSDS for cutting fluid will be

kept on site.
-Employee will not wear loose
clothing or other articles of
clothing that could become
caught in the cutting and

threading head.
-Cutting and threading equipment
will be used with GFCI
protection.

Electrical Grounding -Possibility of burns from Cad
welding process
-Ignition possibilities

-Employee will wear gloves
during Cadwelding operations.
-Employee will follow all the
guidelines of a hot work permit
when performing Cadwelding
procedures.

Installation of Tank Iìghting -Falling hazards -Employee will wear appropriate
fall protection when working off
of unsuarded surfaces over 6'.
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EXHIBIT D
Lump Sum Acknowledgement

Execution of this Purchase Order is evidence that Contractor has read and fully understands the

Agreement, all associated Lump Sum risks Contractor assumes hereunder, Specifications,

Diawings, and Construction hereto and desires to contract for the work in accordance with the

Agreement on their Firm Offer.

Company reserves the right to negotiate a set price for Extra Work directed by Company that is

cleariy outside the scope of the original Firm Offer and Agreement price, when accepted by both

parties, shall become the basis for full compensation for such extra work, defined by the

negotiated agreement. Payment for any such Extra Work must be authorized through a change

order in accordance with Section 5 of this Agreement.

Contractor Name:

Representative Name:

Signature:

Title:

Address:

Address:

Phone:

Facsimile:

Email Address:
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State of
county of 

-

To: (Contractor) 

-

EXHIBIT E
FINALWAIVEROFLIENS

Job No:
Subject ofProject:

Address/Legal Description of Project:

0wner:
Subcontractor:-
Sub-Subcontractor:-

IN CONSIDERATION for the finalpayment of Dollars

the amount due the undersigned sub-subcontractor for the final payment for labor , materials and services

furnished by the undersigned for the above-described project, pursuant to subcontract dated with

Contractor, the undersigned, being first duly sworn, does hereby represent and certify to Contractor' as an

inducement to Contractor to make final payment, and as representations upon which Contractor may rely

in making said payment, as follows: there are no additional costs or claims for any extras or additions for

labor or material with respect to the above-described subcontract and project; all work performed or

materials installed are in accordance with the approved plans and specifications for the above-described

project; all bills, charges and expenses for labor, supervision, materials, supplies, equipment, utilities,

overhead, rentals and for all other things furnished or caused to be furnished for the above-described

project by the undersigned have been paid in full; there are no unpaid claims or demands of
subcontractors, sub-subcontractors, material suppliers, equipment suppliers, mechanics, laborers, lessors or

others resulting from or arising out of any work done or materials or equipment supplied pursuant to said

subcontract by the undersigned or by any other subcontractor, sub-subcontractor , material supplier,

equipment supplier, mechanic, laborer, lessor or other person or entity; all federal and state payroll taxes

and contributions for unemployment insurance, old age pensions, annuities, retirement benefits and union

dues, imposed or assessed under any provision of any law (state or federal) or contract (and measured by

wages, salaries or other remunerations paid by the undersigned to its employees or to its subcontractors

engaged in said work or in any other operation incidental thereto) have been paid in full; and all payments

received by the undersigned for this project will be used exclusively for the benefit of this project.

IN CONSIDERATION of the final payment, the undersigned does hereby release Contractor and the

Owner from all claim(s), demand(s), action(s), and suit(s) of any kind arising under or by virtue of said

subcontract and work done and/or materials and/or equipment supplied by the undersigned for the above-

described project, and does hereby waive and release all present and/or future liens, rights of lien and lien

and/or payment or performance bond claims of any kind whatsoever for any work done or labor or

materials furnished for the project.
The undersigned sub-subcontractor and the undersigned individual signing on behalf of sub-subcontractor

do hereby jointly and severally agree to indemnify, defend and hold harmless Contractor and the Owner of

the projeôi against any loss or damage, including reasonable attorney's fees, which the Contractor and/or

the 
-Owner 

oflhe project may sustain by reason of the untruth or inaccuracy of any of the foregoing

statements and representations, or by reason of the filing of any claim(s), lien(s) demand(s), suit(s),

charge(s) or othei action(s) by any subcontractors, sub-subcontractors, material suppliers, mechanics,

laboierò, lessors or others resulting from, or arising out of, any work done or materials or equipment

supplied pursuant to, or in connection with, the work required by said subcontract.
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The references to Contractor and Owner shall include their respective parents, subsidiaries, affiliates,
sureties, officers, directors, employees, agents and assigns.

WITNESS the hand and seal of the undersigned this-day
20-

(Name of Sub-subcontractor)

By:Its:
(úgnuto

\ffitness/Attest:

Witness/Attest:

STATEOF
COUNTY OF

I, the undersigned, a Notary Public in and for said County in said State, hereby certify that
of

"s:ü#ff¿i:'å:"iJî'i",ï:ffi if"'ïiäffl,:äi'*'-
representations made therein are true, and being informed of the contents of the foregoing instrument, and

being duly authorized to execute same on behalf of said corporation (s)he executed the same voluntarily
on the day the same bears date.
Given under my hand and official seal, this-, 

,O _. 
daY of

My Commission Expires:

NOTARY PUBLIC

)
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EXHIBITF
CONTRACTOR'S COMPIETION

AITFIDAVIT

Contractor") located at-, having entered into a
contract with-("Sunoco"), dated-, 20-for 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 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:

Name:

Title:

State of

County

iTiliüi:t#3i;åffJå åå":iä"ffi
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 20

_C-ounty_State.

Notary

Public My commission expires
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EXHIBIT G

COMPLIANCE WITH DEPARTMENT OF TRANSPORTATION

("DOT")

REGULATIONS ON DRUG AND ALCOHOL TESTING

(49 CFR PART L99)

Contractor acknowledges that Owner is an operator of a common carrier pipeline subject to
DOT regulations, including 49 CFR Part L99 - "Drug and Alcohol Testing." By executing
this Contract, Contractor certifies that its employees, who perform operating, maintenance,

and emergency response functions on Owner's facilities, are in compliance with the drug
and alcohol testing, education and training requirements of the Part L99 regulations.
Contractor further agrees to allow Owner, DOT and any authorized state agency access

during all normal business hours to its property and records for purposes of monitoring
compliance with the Part 199 regulations. These records may include the Contractor's
policy on drug and alcohol testing, education and training, as well as, drug and alcohol test

results of the Contractor's employees. Contractor's non-compliance with the Part 199

regulations or the provisions herein will constitute grounds for immediate termination. The
liability and indemnity provisions of this Contract shall apply to the aforesaid obligation.
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-64C9414FCC59

COMPLETION AGREEMENT

This Completion Agreement (the "Completion Agreement") is made and entered this 23'd day
of May 2018 by and between Sunoco Marketing & Terminals L.P. and/or Sunoco Pipeline L.P.
("Sunoco") and Welded Construction, L.P. ("Contractor") (individually, a "Party" and
collectively, the "Parties").

\ryHEREAS, Sunoco and Contractor entered into Master Construction Services
Agreement No. 4600000999 with an effective date of September 8, 2015 (the "MCSA");

\ryHEREAS, Sunoco issued to Contractor Service Purchase Orders Numbered
4800034231 (the "Ohio Spread 1 20" Purchase Order"),4800034242 (the "Pennsylvania Spread 1

20" Purchase Order"), 4800034243 (the "Pennsylvania Spread 5 16" Purchase Order"), and
4800034244 (the "Pennsylvania Spread 5 20" Purchase Order") (collectively the "service
Purchase Orders") as well as certain Change Purchase Orders, for the timely and conforming
construction and installation of 20" and 16" pipelines (together the "Work") commonly known as
Ohio Spread 1, Pennsylvania Spread L, and Pennsylvania Spread 5 of the Mariner East 2 Pipeline
Project (the "Projects");

WHEREAS, a good faith pay dispute arose between the Parties during performance of the
Work by Contractor on the Projects involving certain and varying alleged causes or increases in
costs and time to perform for the Projects that either have already occurred or may occur in the
future (the "Pay Dispute");

WHEREAS, notwithstanding the Pay Dispute, the Parties desire to work together in good
faith in accordance with the terms of the MCSA, the Service Purchase Orders, Change Purchase
Orders, and this Completion Agreement to ensure timely and conforming completion of the
Projects;

WHEREAS, the Parties without waiving or releasing any claims or defenses associated
with or relating to the MCSA, the Service Purchase Orders, the Change Purchase Orders, the Work,
or the Project, have entered into this ancillary Completion Agreement to the MCSA in order to
compensate Contractor a sum of money, consisting of both an amount intended to resolve the Pay
Dispute and an increase in the dollar value of the Service Purchase Orders, to ensure Contractor
maintains sufficient resources to compensate unpaid subcontractors and timely complete the
Projects;

\ryHEREAS, Sunoco shall perform an audit by and through third party auditing firm,
Veritas Advisory Group, Inc. ("Veritas"), of Contractoros books and records related to the Projects
and any payments made under this Completion Agreement(the "Audit");

NOW THEREFORE, in consideration of the foregoing recitals, the agreements set forth
below and the mutual obligations and commitments of the Parties hereto, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and
intending to be legally bound, the Parties agree as follows:

1. Incorporation of Recitals. The above recitals are incorporated as if fully set forth herein.

1.
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The Contract Documents. The Contract Documents consist of this Completion

Agreement and its exhibits referenced below, the MCSA, the Service Purchase Orders, and

Change Purchase Orders. To that extent, the terms of the MCSA, Service Purchase Orders,

and Change Purchase Orders are incorporated by reference into this Completion

Agreement. All of the above are collectively referred to as the "Contract Documents". The

Contract Documents represent the entire and integrated agreement between the Parties

hereto and supersede prior negotiations, representations, or agreements, either written or
oral.

The exhibits to this Completion Agreement include the following:

Exhibit A-1: Change Purchase Order for the Pennsylvania Spread 1 20" with corresponding

attachments

Exhibit A-2: Change Purchase Order for the Pennsylvania Spread 5 16" with comesponding

attachments

Exhibit A-3: Change Purchase Order for the Pennsylvania Spread 5 20" with corresponding

attachments

Exhibit A-4.1.,4.2 and4.3: Change Purchase Orders for the payment of the Second Portion

of the Completion Agreement Payment

Exhibit A-5: Contractor Submitted Recovery Schedules

Exhibit A-6: List of Subcontractors and values for Subcontractor Payments

Exhibit A-7: Lien Waiver Forms

Exhibit A-8: Change Order Requests

Strict Comnliance. Contractor shall be strictly bound to Sunoco by all of the terms and

provisions of the Contract Documents.

Pav Dispute and Pavment from Sunoco to Contractor. The Pay Dispute involves certain
and varying claims by Contractor depicted by line item in Exhibit A-8 and as attachments

to the Exhibits A-1., A-2, and A-3 for which Contractor alleges it is owed additional
compensation under the Contract Documents. Sunoco has investigated and evaluated the

claims of Contractor and formally disputed a substantial portion of the type, classification,
cost, and entitlement of the amount claimed by Contractor. As a result of Sunoco's
investigation and evaluation, and in order to resolve the Pay Dispute, Sunoco and

Contractor agree that Sunoco shall pay to Contractor additional compensation under the

Contract Documents for a total aggregate amount of FIFTY MILLION DOLLARS
($50,000,000.00), as payment for any and all outstanding Changer Order Requests arising
out of work performed through May 1.5, 2018, including but not limitccl to, the relevant
line items of the attachments to Exhibits A-1, A2, and A-3, and any other events and

occurrences, whether known or unknown, that may be the basis for additional
compensation, which Sunoco agrees to pay to Contractor under this Completion

a

3.

4.

2
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Agreement (o'First Portion of the Completion Agreement Payment"), as defined in the

remaining provisions hereof. The First Portion of the Completion Agreement Payment

shall be paid per the payment schedule as further described in Section 5 of this Completion

Agreement.

Additionally, in a good faith effort to ensure Contractor maintains sufficient resources to

compensate subcontractors and timely complete the Projects, Sunoco agrees to increase the

value of the Service Purchase Orders by issuing three Change Purchase Orders payable to

Contractor for a total aggregate amount of FORTY MILLION DOLLARS
($40,000,000.00) ("Second Portion of the Completion Agreement Payment"). The Second

Portion of the Completion Agreement Payment is being paid to Contractor as additional

costs that may or may not be required in order to achieve the Recovery Schedule, as further
defined in Section 7, and such funds are inclusive of any additional costs, whether known
or unknown, that may or may not be encountered during completion of the Work on the

Projects, including but not limited to, costs associated with any extension of time,

overhead, and delays. The Second Portion of the Completion Agreement Payment shall be

paid per the payment schedule as further described in Section 5 of this Completion

Agreement.

Sunoco shall pay to Contractor the First Portion of the Completion Agreement Payment

and Second Portion of the Completion Agreement Payment in the total aggregate amount

of NINETY MILLION DOLLARS ($90,000,000.00) (collectively the "Completion
Agreement Payment") in accordance with and subject to the conditions precedent set forth
in Paragraph 4. Retainage shall be withheld on any amounts payable under this Completion

Agreement in accordance with the Contract Documents. The Parties agree that Sunoco's

payment of the Completion Agreement Payment shall be compensation for Contractor's

actual and direct costs incurred on the Projects without any mark up or profit added. All
payments made under this Completion Agreement as part of the Completion Agreement

Payment shall be subject to the right of final audit, true up and set-off by Sunoco, per

Section 6 of this Completion Agreement. The amounts payable as the Completion

Agreement Payment shall specifically exclude: (i) any Horizontal Directional Drill standby

incurred by Contractor after December 3'1.,2017; (ii) any future Change Order Requests

for Sunoco directed changes in the Work after April 30,2018; and (iii) any extension of
time caused by any major delay in the restart of a Horizontal Directional Drill due to

Pennsylvania DEP, but only to the extent not caused by Contractor.

The exhibits to this Completion Agreement further define the components of the

Completion Agreement Payment, as follows:

A. Exhibit A-L: Change Purchase Order for the First Portion of the Completion
Agreement Payment under the Contract Documents related to the Pennsylvania
Spread 1 20" Purchase Order in the amount of TWENTY MILLION DOLLARS
($20,000,000.00) consisting of the relevant line items in the attachments to this
cxhibit rcfcrcncing the 20" pipeline;

B. Exhibit A-2: Change Purchase Order for the First Portion of the Completion
Agreement Payment under the Contract Documents related to the Pennsylvania

3
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D.

spread 5 'J.6'Purchase Order in the amount of FIFTEEN MILLION DOLLARS
($L5,000,000.00) consisting of the relevant line items in the attachments to this

exhibit referencing the 16" pipeline;

Exhibit A-3: Change Purchase Order for the First Portion of the Completion

Agreement Payment under the Contract Documents related to the Pennsylvania

Spread 5 20" Purchase Order in the amount of FIFTEEN MILLION DOLLARS
($1,5,000,000.00) consisting of the relevant line items in the attachments to this

exhibit referencing hhe 20" pipeline; and

Exhibit A-4.1. 4.2. and 4.3: Change Purchase Orders for the Second Portion of the

Completion Agreement Payment for an aggregate total of FORTY MILLION
DOLLARS ($40,000.000.00) in the following amounts:

1. Change Purchase Order related to the Pennsylvania Spread 1 20" Purchase

Order for FIFTEEN MILLION DOLLARS ($15,000,000.00);

2. Change Purchase Order related to the Pennsylvania Spread 5 16" Purchase

Order for TEN MILLION DOLLARS ($10,000,000.00); and

3. Change Purchase Order related to the Pennsylvania Spread 5 20" Purchase

Order for FIFTEEN MILLION DOLLARS ($15,000,000.00).

5.

As it relates to the attachments to Exhibits A-2, and A-3 and the First Portion of the

Completion Agreement Payment set forth therein, certain information submitted by
Contractor related to the majority of the line items referenced in said attachments combine
total aggregate amounts between the 16" Purchase Order and the 20" Purchase Order,

without delineating the costs between each pipeline. Therefore, for those line items where

the Parties are unable to delineate the true additional cost allocated to each pipeline and the

corresponding dollar value of the First Portion of the Completion Agreement Payment, the

amount of additional compensation shall be split evenly (50Vol50Vo) between the 16" and

20" pipelines and the Projects' corresponding Sunoco job number(s), as depicted in the

attachments to Exhibits A-2, and A-3.

Timine of Pavments. Sunoco shall pay the Completion Agreement Payment, subject to

the following conditions precedent and in accordance with the foregoing requirements:

A. First Installment of $25.000.000.00 and Allocation between Pennsvlvania
Spread 1 20" and Pennsvlvania Spread 5 16" and 20". Within fifteen (15) days

of: (i) execution of this Completion Agreement and Exhibits A-L, A-2, A-3, A-4.1,

A-4.2 and A-4.3; (ii) receipt by Sunoco of an invoice from Contractor in the amount
of TEN MILLION DOLLARS ($10,000,000.00) which includes: (a) a statement

that the invoice is being submitted for payment of the First Portion of the

Completion Agreement Payment of the Completion Agreement Payment related to

the Pennsylvania Spread I 20" Purchase Order; and (b) the appropriate job number

or cost center related to the Pennsylvania Spread I 20" Purchase Order; (iii) receipt
by Sunoco of a second invoice from Contractor in the amount of SEVEN MILLION
FIVE HUNDRED THOUSAND DOLLARS ($7,500,000.00) which includes: (a) a

C
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B.

statement that the invoice is being submitted for payment of the First Portion of the

Completion Agreement Payment of the Completion Agreement Payment related to

the Pennsylvania Spread 5 16" Purchase Order; and (b) the appropriate job number

of cost center related to the Pennsylvania Spread 5 16" Purchase Order; and (iv)

receipt by Sunoco of a third invoice from Contractor in the amount of SEVEN
MTLLTON FIVE HUNDRED THOUSAND DOLLARS ($7,500,000.00) which
includes: (a) a statement that the invoice is being submitted for payment of the First

Portion of the Completion Agreement Payment of the Completion Agreement

Payment related to the Pennsylvania Spread 5 20" Purchase Order; and (b) the

appropriate job number or cost center related to the Pennsylvania Spread 5 20"
Purchase Order, Sunoco shall pay Contractor's three invoices for the first
installment of the Completion Agreement Payment representing payment in the

total aggregate amount of TWENTY FIVE MILLION DOLLARS
($25,000,000.00). Compliance with and achievement by Contractor of the

requirements in this paragraph are a condition precedent to Sunoco's obligation to
pay contractor the first installment of the completion Agreement Payment.

Second Installment of $25.000.000.00 and Allocation between Pennsvlvania
Spread 1 20nn and Pennsvlvania Spread 5 16oo and 20". Within fifteen (15) days

of: (i) Sunoco's receipt from each of the subcontractors identified in Exhibit A-6
of all of the executed Interim Releases of Liens and Claims, in the form attached

hereto as Exhibit A-7, in accordance with the requirements of Paragraph 8 of this

Completion Agreement; (ii) Sunoco's independent conftrmation that all
Subcontractor Payments (defined below) have been paid by Contractor and

received by its subcontractors; (iii) Sunoco's receipt of an invoice from Contractor

in the amount of TEN MILLION DOLLARS ($10,000,000.00) which includes: (a)

a statement that the invoice is being submitted for payment of the First Portion of
the Completion Agreement Payment of the Completion Agreement Payment

related to the Pennsylvania Spread 1 20" Purchase Order; and (b) the appropriate
job number or cost center related to the Pennsylvania Spread I 20" Purchase Order;

(iv) receipt by Sunoco of a second invoice from Contractor in the amount of
SEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS ($7,500,000.00)

which includes: (a) a statement that the invoice is being submitted for payment of
the First Portion of the Completion Agreement Payment of the Completion
Agreement Payment related to the Pennsylvania Spread 5 16" Purchase Order; and

(b) the appropriate job number or cost center related to the Pennsylvania Spread 5

16" Purchase Order; and (v) receipt by Sunoco of a third invoice from Contractor

iN thE AMOUNT Of SEVEN MILLION FIVE HUNDRED THOUSAND DOLIÁ,RS
($7,500,000.00) which includes: (a) a statement that the invoice is being submitted

for payment of the First Portion of the Completion Agreement Payment of the

Completion Agreement Payment related to the Pennsylvania Spread 5 20" Purchase

Order; and (b) the appropriate job number or cost center related to the Pennsylvania

Spread 5 20" Purchase Order, Sunoco shall pay Contractor's three invoices for the

first installlnent of the Completion Agreement Paymcnt rcprcscnting payment in
the total aggregate amount of TWENTY FIVE MILLION DOLLARS
($25,000,000.00). Compliance with and achievement by Contractor of the

5
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C.

1

requirements of this paragraph are a condition precedent to Sunoco's obligation to
pay Conttactor the second installment of the Completion Agreement Payment.

Increase in the Service Purchase Orders Values bv $40.000.000.00 and
Allocation between Pennsvlvania Spread 120" and Pennsvlvania Snread 5 16"
and 20". As part of this Completion Agreement but separate to the First Portion of
the Completion Agreement Payment, Sunoco agrees to increase the Service
Purchase Orders values by issuing three Change Purchase Orders in the total
aggregate amount of FORTY MILLION DOLLARS ($40,000,000.00) which shall
be allocated between the Service Purchase Orders in the following amounts and

schedules:

Sunoco will issue a Change Purchase Order related to the Pennsylvania
Spread I 20" Purchase Order for FIFTEEN MILLION DOLLARS
($15,000,000.00). This amount will be payable in THREE MILLION
DOLIAR ($3,000,000.00) installments over a period of five months, with
the first paymont being paid on or around June 30,2018 and continuing on

a monthly basis on or around the following schedule:

a) June 30, 2OL8- THREE MILLION DOLIARS ($3,000,000.00)

b) July 30, 2Ol8 - THREE MILLION DOLI-ARS ($3,000,000.00)

c) August 30,20'J.8 - THREE MILLION DOLLARS ($3,000,000.00)

d) September 30, 2OL8 - THREE MILLION DOLLARS
($3,ooo,ooo.oo)

e) October 30,2018 - THREE MILLION DOLI-ARS ($3,000,000.00)

As a condition precedent to payment, each month Contractor must: (i)
submit an invoice L5 days prior to the payment deadline to Sunoco in the

amount of THREE MILLION DOLLARS ($3,000,000.00) which includes:
(a) a statement that the invoice is being submitted for payment of the Second
Portion of the Completion Agreement Payment as part of the Completion
Agreement Payment related to the Pennsylvania Spread I 20" Purchase

Order; and (b) the appropriate job number or cost center related to the
Pennsylvania Spread I 20" Purchase Order;

2. Sunoco will issue a Change Purchase Order related to the Pennsylvania
Spread 5 16" Purchase Order for TEN MILLION DOLI-ARS
($10,000,000.00). This amount will be payable in ONE MILLION T\MO
HUNDRED FIFIY THOUSAND DOLI-ARS ($ 1,250,000.00) installments
over a period of five months, with the first payment being paid on or around
June 30, 2018 and continuing on a monthly basis on ot atound the following
schedule:

6
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a)

b)

Ð

d)

e)

Ð

s)

June 30, 2OI8 - ONE MILLION TWO HUNDRED FIFIY
THOUSAND DOLLARS ($ 1,250,000.00)

July 30, 2OL8 - ONE MILLION TWO HUNDRED FIFTY
THOUSAND DOLLARS ($ L,250,000.00)

August 30, 2018 - ONE MILLION TWO HUNDRED FIFTY
THOUSAND DOLLARS ($ L,250,000.00)

September 30,2018 - ONE MILLION TWO HUNDRED FIFTY
THOUSAND DOLLARS ($ L,250,000.00)

October 30, 2018 - ONE MILLION TWO HUNDRED FIFTY
THOUSAND DOLLARS ($ L,250,000.00)

November 30, 2018 - ONE MILLION TWO HUNDRED FIFTY
THOUSAND DOLLARS ($ 1,250,000.00)

December 30, 2018 - ONE MILLION TWO HUNDRED FIF-IY
THOUSAND DOLLARS ($ 1,250,000.00)

h) January 30, 2019 - ONE MILLION TWO HUNDRED FIFIY
THOUSAND DOLI-A.RS ($ 1,250,000.00)

As a condition precedent to payment, each month Contractor must: (i)
submit an invoice L5 days prior to the payment deadline to Sunoco in the

amount of ONE MILLION TWO HUNDRED FIF¡IY THOUSAND
DOLLARS ($1,,250,000.00) which includes: (a) a statement that the invoice
is being submitted for payment of the Second Portion of the Completion
Agreement Payment as part of the Completion Agreement Payment related
to the Pennsylvania Spread 5 16" Purchase Order; and (b) the appropriate
job number or cost center related to the Pennsylvania Spread 5 16" Purchase

Order;and

Sunoco will issue a Change Purchase Order related to the Pennsylvania
Spread 5 20- Purchase Order for FIFTEEN MILLION DOLLARS
($L5,000,000.00). This amount will be payable in THREE MILLION
DOLLARS ($3,000,000.00) installments over a period of five months, with
the first payment being paid on or around June 30,2018 and continuing on

a monthly basis on or around the following schedule:

a) June 30, 2018-THREE MILLION DOLLARS ($3,000,000.00)

b) July 30, 2018 - THREE MILLION DOLLARS ($3,000,000.00)

c) August 3O,2Ol8 - THREE MILLION DOLIÁ.RS ($3,000,000.00)

3

7
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6.

d) September 30, 2018 - THREE MILLION DOLLARS
($3,ooo,ooo.oo)

e) October 30,20\8 - THREE MILLION DOLLARS ($3,000,000.00)

As a condition precedent to payment, each month Contractor must: (i)
submit an invoice L5 days prior to the payment deadline to Sunoco in the

amount of THREE MILLION DOLLARS ($3,000,000.00) which includes:
(a) a statement that the invoice is being submitted for payment of the Second

Portion of the Completion Agreement Payment as part of the Completion
Agreement Payment related to the Pennsylvania Spread 5 20" Purchase

Order; and (b) the appropriate job number or cost center related to the

Pennsylvania Spread 5 20" Purchase Order.

The Parties acknowledge that the funds paid by Sunoco related to the first installment is
intended to be allocated to Subcontractor Payments. Contractor shall be in material breach

of this Completion Agreement if such funds are not utilized for Subcontractor Payments in
accordance with the requirements of this Completion Agreement. The payment terms set

forth in this Section 5 shall apply only to the Completion Agreement Payment. All future
payments shall continue to be made by Sunoco to Contractor in accordance with and

subject to the terms of the MCSA. Sunoco shall have no obligation to pay Contractor any

associated installment of the Completion Agreement Payment unless and until Contractor
has fully achieved the relevant conditions precedent set forth herein.

Final Audit and True-un. Upon completion of the Projects Sunoco will conduct an audit

of Contractors books and records related to the Projects. As part of this Final Audit the

Parties shall meet and engage in a face-to-face true-up meeting at a mutually agreed time

and location to true-up Contractor's actual and direct costs incurred and to assess the Audit
results on the Projects, including those referenced in this Completion Agreement. In the

event the audit findings show that the amounts paid to Contractor under this Completion
Agreement or the Contract Documents exceed Contractor's actual and direct costs

incurred, without mark up or profit, then Contractor shall provide payment to Sunoco for
the balance within thirty (30) days of the discovery of the overpayment. Sunoco shall have

the right to set-off any credit balance to future amounts due and owing Contractor or from
retainage held under the Contract Documents or any other agreement between Sunoco and

Contractor. The Parties engagement in the true-up meeting referenced in this paragraph

shall be a condition precedent to either Party exercising its rights under Section 14.3

'oDispute Resolution" of the MCSA. Contractor agrees to cooperate with Sunoco and

Veritas in the continued performance of the Audit. Contractor acknowledges that its timely
and complete responses to Audit requests of information and data related to the Projects
are material to and have significant impact on the timing or delay of any payments due and

owing by Sunoco under the Contract Documents.

Schedule for Completion of the Work. As additional consideration for payment of the

Completion Agreement Payment, Contractor agrees to complete the Work on or before the

In-Service Dates set forth in Contractor's recovery schedules for the Projects attached

hereto as Exhibit A-5 (the "Recovery Schedule"); provided, however, neither the Recovery

7
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Schedule nor this Completion Agreement shall constitute or be deemed to constitute an

extension of the time by which Contractor is obligated to complete the Work under the
Contract Documents and Sunoco and Contractor reserve all rights with respect to the
schedule and any schedule related claims as set forth in Paragraph L0 hereof. Time is of
the essence at all times. Failure to complete the Work in accordance with the Recovery
Schedule shall constitute a material breach of the Contract Documents by Contractor. As
depicted in Contractor's Recovery Schedule, Contractor shall achieve all milestones
therein with time being of the essence, including the following In-Service Dates:

A. Pennsylvania Spread 120" Pipeline:

In-Service Date for all Work excluding the Wheeling and Lake Erie/Gombach
crossings: July 1.1, 20L8

In-Service Date for the lVheeling and Lake Erie/Gombach crossings: August
LL,201.8

Pennsylvania Spread 5 L6" Pipeline In-Service Date: December 2L,201,8

Pennsylvania Spread 5 20" Pipeline In-Service Date: July 8,20L8

Lien Waivers. Contractor shall pay to each of its subcontractors the amounts set forth in
Exhibit A-6 (the ooSubcontractor Payments"), which Contractor hereby represents to be the
full amounts currently due and owing to each subcontractor. In exchange for the
Subcontractor Payments, Contractor shall require each subcontractor to execute the Interim
Release of Liens and Claims form attached hereto as Exhibit A-7 as a condition to the
relevant Subcontractor Payments. Contractor shall continue to submit the Partial Release

of Liens and Claims in the form attached hereto as Exhibit A-7.1 executed by each of
Contractor's subcontractors with all future invoices submitted by Contractor to Sunoco as

a condition precedent to payment. Failure to pay each of Contractor's subcontractors and/or
failure to provide the requisite executed lien waiver forms to Sunoco shall constitute a

material breach of the Contract Documents by Contractor. Contractor acknowledges that
its failure, refusal, or neglect to pay any subcontractors, suppliers, or laborers when
payment is due may result in its Termination for Cause under Section L2.I of the MCSA.
To the extent Contractor fails, refuses, or neglects to pay any subcontractors, suppliers, or
laborers for Work on the Projects, Sunoco may, at is sole and absolute discretion, pay any
such subcontractor, supplier, or laborer directly, without obligation, for work, services, or
material provided to the Projects and set-off the amounts paid by Sunoco from any amounts
due and owing Contractor. Contractor consents to such direct payments by Sunoco.
Nothing in this paragraph shall be construed to create an obligation of Sunoco to pay
subcontractors, suppliers, or laborers of Contractor directly, nor shall anything in this
paragraph be construed to reduce, modify, limit, or alter the absolute obligation of
Contractor to timely pay its subcontractors, suppliers, and laborers.

Final Pavment Lien Waiver Forms. Sunoco's hnal payment to Contractor is

subject to and conditioned on the requirements of this Completion Agreement and
the MCSA; including without limitation the requirements set forth in Section 5.1,0.

B.

C.

8.

9

A.
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1.0.

Contractor acknowledges that it is required to submit; amongst other things, the

Final Release and Waiver of Liens in the form attached as Exhibit E to the MCSA
as a condition precedent to final payment thereunder. Submission by Contractor of
its final adjusted invoice shall also include the items referenced in Section 5.10 of
the MCSA and the Unconditional Final Release, executed by all subcontractors on

the Projects in the form attached hereto as Exhibit A-7.2 as condition to final
payment by Sunoco.

Dutv to Provide Supportins Documentation to Sunoco. As additional consideration for
payment of the Completion Agreement Payment, Contractor shall provide to Sunoco the

supporting information and documentation relating to all requested change orders as well
as any and all documentation requested by Veritas for the ongoing Audit. Failure to provide

such information and documentation shall constitute a material breach of the Contract

Documents by Contractor.

Reservation of Rishts. By executing the Completion Agreement, neither Party waives

or releases any claim, action, cause of action, demand, suit, debt, sum of money, covenant,

contract, agreement, judgment, promise, expense, cost, back-charge, or right that the Party

has or may have, whether under contract, common law, statute, or any other theory of law
or equity, that the Party has or may have relating to the Contract Documents, the Work, or

the Project.

Dutv to Continue lVorkine. Contractor acknowledges its obligation to continue to satisfy
its obligations, including without limitation all environmental obligations, under the

Contract Documents and to diligently prosecute the Work.

No Admission of Liabilitv. The Completion Agreement and all negotiations, statements

and proceedings in connection therewith shall not in any event be construed as, or deemed

to be evidence of, an admission or concession on the part of any Party of any fact, liability
or wrongdoing by any Party.

Rieht to Audit. Sunoco, at its cost, shall also have the right upon five (5) days advance

notice to audit and inspect any and all documents, records and information that, as

determined by Sunoco in its sole discretion, relate to the MCSA, Completion Agreement,
and the Completion Agreement Payment. If such audit reveals an overpayment to
Contractor, Contractor shall reimburse to Sunoco the full amount of such overpayment
upon demand by Sunoco.

Breach bv Contractor. In the event of a breach by Contractor of the Contract Documents,

Sunoco shall, among other rights that it may have, have the right to terminate in accordance

with Sections L2.l and12.2 of the MCSA. Contractor agrees to abide by the instructions of
Sunoco regarding such termination and to vacate the Project site as directed by Sunoco.

Contractor agrees that, following any such termination, Contractor's refusal to follow the

instructions of Sunoco, including any direction to vacate, will have a serious impact on the

Projects and the Projects schedule. Therefore, in that event, Contractor agrees that Sunoco

may take any action that Sunoco deems necessary to clear the Projects site or to otherwise
mitigate delays to the Projects schedule.

11.

13.

L4.

9.

t2.

10
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No Presumption against the Drafter. The Parties agree that this Completion Agreement

was negotiated and drafted jointly by the Parties and that no inferences or presumptions

regarding the interpretation of this Completion Agreement shall be drawn or made by or
against any Party as the author of this Completion Agreement.

Governing Law. This Modification and all questions relating to its validity, interpretation,
performance, and enforcement shall be governed by and construed in accordance with the

laws of the Commonwealth of Pennsylvania.

Application of this Comnletion Asreement. This Completion Agreement shall be

binding upon and inure to the benefit of the Parties hereto. Nothing in this Completion

Agreement is intended nor shall be construed to confer any benefit whatsoever on any

person or entity other than the Parties expressly named herein, and no rights and remedies

hereunder may be assigned by any Party without the prior written consent of the other

Party, which shall not be unreasonably withheld.

Effective Date. This Completion Agreement shall become effective as of the date of its
last execution by the authorized representatives of all of the Parties.

Headines. The headings of the various Paragraphs of this Completion Agreement have

been included only in order to make it easier to locate the subject matter covered by each

provision and are not to be used in construing this Completion Agreement or in ascertaining
its meaning.

Capitalized Terms. Capitalized terms used but not defined herein shall have the meanings

ascribed to them in the MCSA.

MCSA Continues to Govern. Except as otherwise expressly modified herein, the rights
and liabilities of the Parties shall continue to be governed by the MCSA.

Partial Invaliditv. If any provision of this Completion Agreement or any portion of any

provision of this Completion Agreement is declared null and void or unenforceable by any

court or tribunal having jurisdiction, then such provision or such portion of a provision
shall be considered separate and apart from the remainder of this Completion Agreement,
which shall remain in full force and effect.

23. Counterparts. This Completion Agreement may be executed simultaneously or in
counteqparts, each of which will be deemed an original, but all of which together will
constitute one and the same Completion Agreement. Facsimile, photocopy, PDF, or other
copied signatures shall be considered as original signatures for all purposes.

16.

15.

17.

19.

18.

20.

2L.

22,

IN \ryITNESS \ryHEREOF, the Parties hereto, intending to be legally bound hereby, have caused

this Completion Agreement to be executed by their respective dully authorized representatives as

of the date in the heading of this Completion Agreement.

tl
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-64C941 4FCC59

\Melded

B t D.

Title l

Sunoco Pipeline L.P.
By: Sunoco Logistics Partners Operations GP LLC' its general partner

Signature .ffii'a"'q
Matthew Ramsey

President and Chief Officer

Sunoco Partners Marketing & Terminals L.P.
By: Sunoco Logistics Partners Operations GP LLC' its general partner

furu"r¡

Matthew Ramsey

Title . President and Chief Officer

t

GEgg Ë Ë

12
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EXHIBITA.l
CHANGE PURCHASE ORDER FOR THE PENNSYLVANIA SPREAD 1 20' WITH

CORRESPONDING ATTACHMENTS
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-64C941 4FCC59

Ghange Purchase Order No. 6 '€

*. ENTRcY TRANSTER
Purchase Order Number
Date
Time

4800034243
06/05/201 I
07:19:03

SUNOCO PIPELINE LI
EMAIL INVOICES TO:
C HRISTI NA.TEPPO@energytransfer.cot
LESLEY. BOON E@energytransfer.com

PO NUMBER MUST BE ON INVOICE
REFERENCE MR 2959-9801 ON PO FC

TRACKING PURPOSES

WELDED CONSTRUCTION LP
26933 ECKEL RD
PERRYSBURG, OH 43551-1215
Phone:419-931-3063
Email:
ACCOU NTSREC EIVABLE@WE LDED
coM

SUNOCO PIPELINE LP
Adam C. Thomas
5145 Simpson Ferry Road
Mechanicsburg, PA 17050

Payment Terms: Net 30Email : ADAM.THOMAS@energytransfer.com
Job Number: 3840-00555-3-002-002

Purchase Order TermsSXL Contact I nformation

Header Text
This Change Order is issued to WELDED CONSTRUCTION, L.P. for the timely and conforming construction and installation
of the 20" pipeline commonly known as Spread 1 of the Pennsylvania Pipeline Project in accordance with terms and
conditions as set forth under the Master Construction Services Agreement Number 4600000999 and Completion Agreement
dated May 23,2018.

The purpose of this Change Purchase Order is to compensate Contractor as dictated under Section 4 "Pay Dispute and
Payment from Sunoco to Contractor" of the Completion Agreement dated May 23,2018.

Company shall withhold 10% retainage under this Change Purchase Order

CC: DAVE RUNTE, ADAM THOMAS, LESLEY BOONE, AND CHRISTINA TEPPO

CHANGE PURCHASE ORDER 3

02t0712018 17,243,386.27 USD
10

17,243,386.27 USD

02108118 replaces PO 4800030085

lAU

CHANGE PURCHASE ORDER 4

03/08/2018 4,154,950.00 USD 4,154,950.00 USD

NEW LINE ITEM

I AU20

Vendor Part #
lnternal Paft #

Item Description
Delivery Date Unit Price Extended Value

Line Qty Unit

Page 1 of2
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-6AC94l 4FCC59

Change Purchase Order
Purchase Order Number
Date
Time

4800034243
06/05/2018
07:19:03

4
\d
€,, HNTRGY TRANSFER

CHANGE PURCHASE ORDER 5

03t29t2018 270,107.01 USD 270,107.01 USD

NEW LINE ITEM

30 1 AU

NEW LINE ITEM

IN ACCORDANCE WTH THE COMPLETION AGREEMENT DATED MAY 23, 2018.

20,000,000.00 usD
40 1 AU CHANGE PURCHASE ORDER 6

12131120',18 20,000,000.00 usD

NEW LINE ¡TEM

IN ACCORDANCE WITH THE COMPLETION AGREEMENT DATED MAY 23, 2018

15,000,000.00 usD
50 1AU CHANGE PURCHASE ORDER 7

12t31t2018 15,000,000.00 usD

Vendor Part #
lnternal Part # Unit Price Extended Value

Line Qty Unit
Delive Date

Item Description

SUBTOTAL

FREIGHT

TOTAL

56,668,443.28 USD

0.00 usD

56,668,443.28 USD

Page2of 2
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EXHIBITA.2
CHANGE PURCIIASE ORDER FOR THE PENNSYLVANIA SPREAD 5 16'WITH

CORRESPONDING AT"TACHMENTS
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DocuSign Envelope lD: 5F40CBC4-FD55-4417-BCED-64C9414FCC59

Change Purchase Order No. 2
Purchase Order Number 4800034242

Date 06/05/2018
Time 07:15:54

ENTRGY TRANSTËR

SUNOCO PIPELINE LP
EMAIL INVOICES TO:
CH RISTI NA.TEPPO@energytransfer.cor
LESLEY. BOO N E@energytransfer.com

PO NUMBER MUST BE ON INVOICE
REFERENCE MR 2959-98058 ON
PURCHASE ORDER FOR TRACKING
PURPOSES

SUNOCO PIPELINE LP
Lauren Tilley
3807 West Chester Pike
Newtown Square, PA 19073

WELDED CONSTRUCTION LP
26933 ECKEL RD
PERRYSBURG, OH 43551-1215
Phone: 41 9-931 -3063
Email:
ACCOU NTS R ECEIVABLE@WELDED
coM

BillToShip ToSupplier lnformation

Payment Terms: Net 30Email: LAUREN.TILLEY@energytransfer.com
Job Number: 3840-03688-1-005

Purchase Order TermsSXL Contact lnformation

Header Text
This Change Order is issued to \Â/ELDED CONSTRUCTION, L.P. for the timely and conforming construction and installation

of the l6" pipeline commonly known as Spread 5 of the Pennsylvania Pipeline Project in accordance with terms and

conditions as set forth under the Master Construction Services Agreement Number 4600000999 and Completion Agreement

dated May 23,2018.

The purpose of this Change Purchase Order is to compensate Contractor as dictated under Section 4 "Pay Dispute and

Payment from Sunoco to Contractor" of the Completion Agreement dated May 23,2018.

Company shall withhold 10o/o retainage under this Change Purchase Order.

CC: DAVE RUNTE, LAUREN T¡LLEY, LESLEY BOONE, AND CHRISTINA TEPPO

CHANGE PURCHASE ORDER 1

02t07t2018 16,469,375.69 USD
10

16,469,375.69 USD

Replaces PO 4800030082

1AU

NEW LINE ITEM

IN ACCORDANCE WITH THE COMPLETION AGREEMENT DATED MAY 23, 2018.

15,000,000.00 usD
20 1 AU CHANGE PURCHASE ORDER 2

12t31t2018 15,000,000.00 usD

Vendor Part #
lnternal Part #

Item Description
Delivery Date Unit Price Extended Value

Line Qty Unit

Page 1 of2
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-64C9414FCC59

Change Purchase Order
Purchase Order Number 4800034242

Date 06/05/2018
Time 07:15:54

ËNTRGY TRANSFËR\d"
yl}.'

NEW LINE ITEM

IN ACCORDANCE WTH THE COMPLETION AGREEMENT DATED MAY 23, 2018

10,000,000.00 usD
30 1AU CHANGE PURCHASE ORDER 3

12t31t2018 10,000,000.00 usD

Vendor Part #

lnternal Part # Unit Price Extended ValueDel
Line Qty Unit Item Description

Date

SUBTOTAL

FREIGHT

TOTAL

41,469,375.69 USD

0.00 usD

41,469,375.69 USD

Page2ot2
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-64C941 4FCC59

EXHIBIT A-3
CHANGE PURCIIASE ORDER FOR THE PENNSYLVANIA SPREAD 5 20" WITH

CORRESPONDING ATTACHMENTS
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DocuSign Envelope lD: 5F40CBC4-FD55-4417-BCED-64C9414FCC59

Change P
Purchase Order
Date
Time

\J
€,,

urchase Order No. 5
Number 4800034244

06/05/201 I
07:20:49

ENTRGY TRANSTER

SUNOCO PIPELINE LP
Lauren Tilley
3807 West Chester Pike
Newtown Square, PA 19073

SUNOCO PIPEL]NE LP
EMAIL INVOICES TO:
C H Rl STI NA.TEPPO@energytransfer.cot
LESLEY. BOON E@energytransfer.com

PO NUMBER MUST BE ON INVOICE
REFERENCE MR 2959.9805A ON
PURCHASE ORDER FOR TRACKING
PURPOSES

WELDED CONSTRUCTION LP
26933 ECKEL RD
PERRYSBURG, OH 43551-121 5
Phone: 419-931-3063
Email:
ACCOU NTSREC EIVABLE@WELDE D

coM

Ship To BillToSu lier lnformation

Payment Terms: Net 30Email: LAUREN.T¡LLEY@energytransfer.com
Job Number: 3840-00555-3-002-00ô

Purchase Order TermsSXL Contact lnformation

Header Text
This Change Order is issued to \Â/ELDED CONSTRUCTION, L.P. for the timely and conforming construction and installation
of the 20" pipeline commonly known as Spread 5 of the Pennsylvania Pipeline Project in accordance with terms and
conditions as set forth under the Master Construction Services Agreement Number 4600000999 and Completion Agreement
dated May 23,2018.

The purpose of this Change Purchase Order is to compensate Contractor as dictated under Section 4 "Pay Dispute and
Payment from Sunoco to Contractor" of the Completion Agreement dated May 23,2018.

Company shall withhold 10% retainage under this Change Purchase Order

CC: DAVE RUNTE, LAUREN TILLEY, LESLEY BOONE, AND CHRISTINA TEPPO

CHANGE PURCHASE ORDER 3

02t07t2018 17,050,969.79 USD

10

17,050,969.79 USD

Replaces PO 4800030077

1 AU

CHANGE PURCHASE ORDER 4

02t07t2018 4,840,350,00 USD 4,840,350.00 USD

NEW LINE ITEM

20 1AU

Vendor Part #
lnternal Part #

Item Description
Delivery Date Unit Price Extended Value

Line Qty Unit

Page 1 of2
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-64C941 4FCC59

Ghange P
Purchase Order
Date
Time

urchase Order
Number 4800034244

06/05/2018
07:20:49

é
\Jr#* ENlRGY TRANSTER

NEW LINE ITEM

IN ACCORDANCE WTH THE COMPLETION AGREEMENT DATED MAY 23, 2018.

30
15,000,000.00 usD

1 AU CHANGE PURCHASE ORDER 5

12t3112018 15,000,000.00 usD

CHANGE PURCHASE ORDER 6

12t31t2018 15,000,000.00 usD 15,000,000.00 usD

NEW LINE ITEM

IN ACCORDANCE WTH THE COMPLETION AGREEMENT DATED MAY 23, 2018

AU40 1

Vendor Part #
lnternal Part #

Item Description
Delivery Date Extended ValueUnit Price

Line Qty Unit

SUBTOTAL

FREIGHT

TOTAL

51,891,319.79 USD

0.00 usD

51,891,319.79 USD

Page2of 2
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EXIIIBITA.4.l
CHANGE PURCHASE ORDERRELATED TO THE PENNSYLVANIA SPREAD 1 20"

PURCHASE ORDER FOR THE SECOND PORTION OF THE COMPLETION AGREEMENT
PAYMEIYT
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DocuSign Envelope lD: 5F40CBC4-FD55-4417-BCED-6AC94l4FCC59

Change Purchase Order No. 7
Purchase Order Number
Date
Time

4800034243
06/05/2018
07:19:03

ENf RGY TRANSFER

SUNOCO PIPELINE LP
Adam C. Thomas
5145 Simpson Ferry Road
Mechanicsburg, PA 17050

SUNOCO P¡PEL¡NE Lf
EMAIL INVOICES TO:
CHR lSTl NA.TEPPO@energytransfer.cot
LESLEY. BOO N E@energytransfer.com

PO NUMBER MUST BE ON INVOICE
REFERENCE MR 2959-9801 ON PO FC

TRACKING PURPOSES

WELDED CONSTRUCTION LP
2ô933 ECKEL RD
PERRYSBURG, OH 43551.121 5
Phone:419-931-3063
Email:
ACCOU NTSRECEIVABLE@WELD ED.
coM

Email : ADAM.THOMAS@energytransfer.com
Job Number: 3840-00555-3-002-002

Payment Terms: Net 30

SXL Contact lnformation Purchase Order Terms

Header Text
This Change Order is issued to \&ELDED CONSTRUCTION, L.P. for the timely and conforming construction and installation
of the 20" pipeline commonly known as Spread I of the Pennsylvania Pipeline Project in accordance with terms and
conditions as set forth under the Master Construction Services Agreement Number 4600000999 and Completion Agreement
dated May 23,2018.

The purpose of this Change Purchase Order is to compensate Contractor as dictated under Section 4 "Pay Dispute and
Payment from Sunoco to Contractor" of the Completion Agreement dated May 23,2018.

Company shall withhold 10o/o retainage under this Change Purchase Order

CC: DAVE RUNTE, ADAM THOMAS, LESLEY BOONE, CHRISTINA TEPPO

CHANGE PURCHASE ORDER 3

02t07t2018 17,243,386.27 USD

10

17,243,386.27 USD

02108118 replaces PO 4800030085

I AU

CHANGE PURCHASE ORDER 4

03/08/2018 4,154,950.00 USD 4,154,950.00 USD

NEW LINE ITEM

20 1 AU

Vendor Part #
lnternal Part #

Item Description
Delivery Date Unit Price Extended Value

Line Qty Unit

Page 1 of2
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-64C9414FCC59

Change Purchase Order
Purchase Order Number 4800034243

Date 06/05/2018

Time 07:19:03

ENfRGY TRANSFERr-
€.

CHANGE PURCHASE ORDER 5

03t29t2018 270,107.01 USD 270,107.01 USD

NEW LINE ITEM

I AU30

CHANGE PURCHASE ORDER 6

12t3112018 20,000,000.00 usD 20,000,000.00 usD

NEW LINE ITEM

IN ACCORDANCE WTH THE COMPLETION AGREEMENT DATED MAY 23,2018.

1 AU40

NEW LINE ITEM

IN ACCORDANCE WITH THE COMPLETION AGREEMENT DATED MAY 23, 2018.

50
15,000,000.00 usD

1AU CHANGE PURCHASE ORDER 7

12t31t2018 15,000,000.00 usD

Vendor Part #
lnternal Part # Unit Price Extended Value

Line Qty Unit
Delive Date

Item Description

SUBTOTAL

FREIGHT

TOTAL

56,668,443.28 USD

0.00 usD

56,668,443.28 USD

Page2of 2
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EXHIBITA.4.2
CHANGE PURCHASE ORDER REI,ATED TO TIIE PENNSYLVANIA SPREAD 5 16''

PURCHASE ORDER FOR THE SECOND PORTION OF TIIE COMPLETION AGREEMENT
PAYMENT
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DocuSign Envelope lD: 5F40CBC4-FD55-4417-BCED-6AC9414FCC59

Ghange Purchase Order No. 3
€
Ê-, ENTRGY TRANSrER

Purchase Order Number
Date
Time

4800034242
06/05/2018
07:15:54

SUNOCO PIPELINE LT

EMAIL INVOICES TO:
C HRISTI NA.TEPPO@energytransfer.cot
LESLEY. BOO N E@energytransfer. com

PO NUMBER MUST BE ON INVOICE
REFERENCE MR 2959-98058 ON
PURCHASE ORDER FOR TRACKING
PURPOSES

WELDED CONSTRUCTION LP
26933 ECKEL RD
PERRYSBURG, OH 43551-1215
Phone:419-931-3063
Email:
ACCOUNTSRECEIVABLE@WELDED
coM

SUNOCO PIPELINE LP
Lauren Tilley
3807 West Chester Pike
Newtown Square, PA 19073

Payment Terms: Net 30Email: LAUREN.TI LLEY@energytransfer.com
Job Number: 3840-03688-1-005

Purchase Order TermsSXL Contact lnformation

Header Text
This Change Order is issued to WELDED CONSTRUCTION, L.P. for the timely and conforming construction and installation
of the 16" pipeline commonly known as Spread 5 of the Pennsylvania Pipeline Project in accordance with terms and
conditions as set forth under the Master Construction Services Agreement Number 4600000999 and Completion Agreement
dated May 23,2018.

The purpose of this Change Purchase Order is to compensate Contractor as dictated under Section 4 "Pay Dispute and
Payment from Sunoco to Contractor" of the Completion Agreement dated May 23,2018.

Company shall withhold 10o/o retainage under this Change Purchase Order.

CC: DAVE RUNTE, LAUREN TILLEY, LESLEY BOONE, AND CHRISTINA TEPPO

CHANGE PURCHASE ORDER 1

02t07t2018 16,469,375.69 USD

10

16,469,375.69 USD

Replaces PO 4800030082

1 AU

NEW LINE ITEM

IN ACCORDANCE WITH THE COMPLETION AGREEMENT DATED MAY 23, 2018.

20
15,000,000.00 usD

1 AU CHANGE PURCHASE ORDER 2

't2t31t2018 15,000,000.00 usD

Vendor Part #
lnternal PaÉ # Unit Price Extended ValueDelive Date

Line Qty Unit Item Description

Page 1 of2
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Ghange Purchase Order
Purchase Order Number
Date
Time

4800034242
06/05/2018
O7:15:54

\--
tÉ, ENf RGY TRANSFER

NEW LINE ITEM

IN ACCORDANCE WITH THE COMPLETION AGREEMENT DATED MAY 23, 2018.

30
10,000,000.00 usD

1AU CHANGE PURCHASE ORDER 3

12t31t2018 10,000,000.00 usD

Vendor Part #
lnternal Part #

Item Description
Delivery Date Unit Price Extended Value

Line Qty Unit

SUBTOTAL

FREIGHT

TOTAL

41,469,375.69 USD

0.00 usD

41,469,375.69 USD

Page2of 2
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1,:

E)üIIBITA.4.3
CHANGE PURCHASE ORDER REI"ATED TO THE PENNSYLVAI\IA SPREAD 5 20"

PURCHASE ORDER FOR THE SECOND PORTION OF TIIE COMPLETION AGREEMENT
PAYMENT
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-64C941 4FCC59

Change Purchase Order No. 6
Purchase Order Number 4800034244

Date 06/05/2018

Time 07:20:49

ËNf RGY TRANSFER
4\J#

SUNOCO PIPEL]NE LI
EMAIL INVOICES TO:
CHRISTI NA.TE PPO@energytransfer.cot
LESLEY. BOON E@energytransfer.com

PO NUMBER MUST BE ON INVOICE
REFERENCE MR 2959-98054 ON
PURCHASE ORDER FOR TRACKING
PURPOSES

SUNOCO PIPELINE LP
Lauren Tilley
3807 West Chester Pike
Newtown Square, PA 19073

WELDED CONSTRUCTION LP
26933 ECKEL RD
PERRYSBURG, OH 43551-121 5

Phone: 41 9-931 -3063
Email:
ACCOU NTSRECEIVABLE@WELDE D.

coM

BillToShip Tolier lnformationS

Payment Terms: Net 30Email: LAUREN.TILLEY@energytransfer.com
Job Number: 3840-00555-3-002-006

Purchase Order TermsSXL Contact lnformation

Header Text
This Change Order is issued to WELDED CONSTRUCTION, L.P. for the timely and conforming construction and installation

of the 20" pipeline commonly known as Spread 5 of the Pennsylvania Pipeline Project in accordance with terms and

conditions as set forth under the Master Construction Services Agreement Number 4600000999 and Completion Agreement

dated May 23,2018.

The purpose of this Change Purchase Order is to compensate Contractor as dictated under Section 4 "Pay Dispute and

Payment from Sunoco to Contractor" of the Completion Agreement dated May 23,2018.

Company shall withhold 10o/o retainage under this Change Purchase Order.

CC: DAVE RUNTE, LAUREN TILLEY, LESLEY BOONE, AND CHRISTINA TEPPO

CHANGE PURCHASE ORDER 3

02t07t2018 17,050,969.79 USD
10

17,050,969.79 USD

Replaces PO 4800030077

1 AU

CHANGE PURCHASE ORDER 4

02t07t2018 4,840,350.00 USD 4,840,350.00 USD

NEW LINE ITEM

20 1 AU

Vendor Part #
lnternal Part # Extended ValueUnit PriceDel

Line Qty Unit Item Description
Date

Page 1 of2
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DocuSign Envelope lD: 5F40CBC4-FD55-441 7-BCED-6AC9414FCC59

Ghange Purchase Order
Purchase Order Number 4800034244

Date 06/05/2018
Time 07:20:49

- ENTRGY TRANSTER

,€
\-
€

NEW L¡NE ITEM

IN ACCORDANCE W¡TH THE COMPLETION AGREEMENT DATED MAY 23, 2018.

15,000,000.00 usD
30 1AU CHANGE PURCHASE ORDER 5

12t31t2018 15,000,000.00 usD

NEW LINE ¡TEM

IN ACCORDANCE WITH THE COMPLETION AGREEMENT DATED MAY 23, 2018

15,000,000.00 usD
1 AU40 CHANGE PURCHASE ORDER 6

12t31t2018 15,000,000.00 usD

Vendor Part #

lnternal Part #
Item Description

Delivery Date Unit Price Extended Value
Line Qty Unit

SUBTOTAL

FREIGHT

TOTAL

51,891,319.79 USD

O.OO USD

51,891,319.79 USD

Page2of 2
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EXHIBITA.5
COMPLETION AGREEMENT RECOVERY SCHEDULES
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EXHIBIT 4.6
LIST OF SUBCONTRACTORS AND VALUES FOR SUBCONTRACTOR PAYMENTS

1. Contractor shall obtain Partial Waiver and Release of Liens, in the form attached as Exhibit A-7 in accordance

with the requirements of Paragraph 8 of the Completion Agreement, for the amount from each of the

subcontractors as identified below as a condition precedent and in accordance with the foregoing requirement

as set forth in the Second Installment of $25,000,000.00 in Section 5(8.) under the Completion Agreement.

Vendor Age Status Totals

1. 84 LUMBER Current fi3,629.44

2. A. J. BLOSENSKI,INC. Current $30,286.49

3, A. J. BLOSENSKI,INC. Past Due $855.06

4. AIRESMAND IWOOD AND STONE PRODUCTS Current $2,918.50

5. AIRGASUSA,LLC Current $2,425.59

6. ALLSTATES LEASING, LLC Current $40,517.50

7. ALLSTATESLEASING,LLC Past Due $10,070.00

8. ALROSTEELCORPORATION Current st,575.44

9. AMERICANAUGERS,INC. Current s4,177.46

10. AMERICAN PIPE AND SUPPLY LLC Current 8267.12

1,'J,. AMERICAN PIPELINE SECURITY, LLC Current $70,255.00

T2, ARMSTRONGTRANSPORT GROUP, INC. Current $1,600.00

13. ARNOLD'S CUSTOM SEEDING, LLC Past Due $29,585.84

1.4. ASAP HYDRAULICS, INC. Current $11,358.01

15. ASAPHYDRAULICS,INC. Past Due 84,128.77

1,6. AUTOZONE Current $31.23

L7. BADGERDAYLIGHTING CORP. Current $7,393.81

18. BAKERCORP Current 920,61,4.82

19. BAKERCORP Past Due $602.50

20. BARCO RENT-A-TRUCK Current $35,669.81

21.. BARCO RENT-A-TRUCK Past Due s13,877.28

22, BEARDOIL Current $4,918.40

23. BEARTOWN HYDRAULICS, INC. Current 5263.74

24. BEAVER VALLEY SLAG, INC. Current $44,855.07

25. BECHTELCORPORATION Current s877,533.41

26, BECHTELCORPORATION Past Due 83,126,1,1,1..34

27. BEDROCK ENVIRONMENTAL SERVICES, INC. Current 9167,897.64

28. BELLSUPPLYCOMPANY Current s2,052.90

29. BEST LINE LEASING,INC. Current $1,404.50

30. BLUE BEACON INTERNATIONAL INC. Current $1,683.55

31. BOGER CONCRETE COMPANY Past Due 82,187.84

32. BRIGGS TIRE SERVICE,LLC Current $9,985.58

33. BRIGGS TIRE SERVICE, LLC Past Due $4,300.00

34. BTSTRUCKLEASING, LLC Current fi12,776.49

L
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Vendor Age Status Totals

35. C.H.A.S.E., LLC Current $8,810.00

36. C.H.A.S.E., Lrc Past Due $44,955.00

37. CANTON GRAVELAND SUPPLY Current $9,153.64

38. CDW DIRECT Current $111.11

39. CECILI. WALKER MACHINERY CO Current $49,455.00

40. CGI INTERNATIONAL, LLC Current 93,378.24

4I. CIACIEENERGY SERVICE, LLC Current 862,464.00

42. CLASS 8 PARTS,INC. Current $18.20

43. CLEVELAND BROTTIERS EQUIPMENT CO., INC. Current $402,016.54

44. CI,EVELAND BROTHERS EQUIPMENT CO., INC. Past Due $55,798.75

45. COMCAST Current $290.7s

46. CRC-EVANS PIPELINE INTL. INC. Current $54,198.96

47. CRILE CONSOLIDATED INDUSTRIES, INC. Current $4,780.55

48. CROSS COUNTRY PIPELINE SUPPLY CO.,INC. Current $191,215.01

49. CROSS COUNTRY PIPELINE SUPPLY CO.,INC. Past Due $33,008.11

50. CUMBERI-ANDTRUCKEQUIPMENT CO. Current s224.63

51. CUSTOMTRUCK&EQUIPMENT, LLC Current 97,777.50

52. D.E. GEMMILL,INC. Current $2,597.00

53. D.E. GEMMILL,INC. Past Due $363.20

54. DARBY EQUIPMENT COMPANY Current $18,699.64

55. DARR FARMS, LLC Current $8,285.06

56. DARREL LEHMAN DUMP TRUCK SERVICES, LLC Current $900.00

57. DAVID F. CAFFREY Current $200.00

58. Dean's Water Service Current $94s.00

59. DEAN'S WATER SERVICE, INC. Current $2,315.15

60. DEAN'S WATER SERVICE, INC. Past Due 9L,397.17

6T. DNOW L.P Current $5,049.82

62. EAGLERENTAL,INC. Current 92,624.29

63. Eisenhauer Nissan Current $'J.,4t3.37

64. ENDURO PIPELINE SERVICES, INC. Current $3,OL6.2L

65. ENVIRO SERVICES RENTALS, LLC Current $4,000.00

66. ENVIRO SERVICES, LLC Current $43,096.96

67. ENVIRONMENTAL RECOVERY CORPORATION Past Due s932.75

68. EQUIPMENT RENTALSERVICES, LLC Current $30,104.00

69. EXCELDOCUMENT SOLUTIONS, INC. Current $5,230.36

70. EXPRESS 4X4 TRUCK RENTAL Current $33,5L9.10

7I. E-Z LINE PIPE SUPPORT CO., LLC Current 83,372.59

7'2. FASTENALCOMPANY Current $3,',I40.40

73. FEDEX FREIGHT INC. Current $1,759.10

74. FIËXUNDERGROUND, INC. Current $303,065.00

2
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Vendor Age Status Totals

75. FOLEY, INCORPORATED Current $86,798.90

76. FREDERICKCHEVROLET Current 91,,27'1,.46

77, GIDEON KINGHARDWARE, LLC Current $1,187.76

78. GIDEON KINGHARDWARE, LLC Past Due s648.72

79, GLASS BAGGING ENTERPRISES,INC Current 967,494.86

80. GODFREY'S IIEAVY EQUIPMENT REPAIR
SERVICE, Lrc Current $164.04

81. GRAINGER,INC. Current 63,7L6.70

82. H&KGROUP,INC. Current $16,464.03

83. TIACKMAN FIRE EQUIPMENT INC. Current $8s0.76

84. HACKMAN FIRE EQUIPMENT INC. Past Due $1,407.68

85. HALE TRAIIËR BRAKE & TWHEEL INC Current $2,798.40

86. HANESGEOCOMPONENTS Current fi2,497.92

87. HAPCHUKINC. Current $4,950.20

88. HIGHWAYEQUIPMENTCOMPANY Current s1.5,723.01

89. HILLINTERNATIONALTRUCKS Lrc Current $989.73

90. HONEYBROOKHARDWARE, LLC Current $8s4.61

9I. HORIZON SUPPLY COMPANY Current s77,n733

92. HOWARD T. MORIARTY CO.,INC. Past Due $ (s,2s6.11)

93. IITE TECHNOLOGIES Current $17,050.00

94. HUMBERPAINTINGINC. Past Due $10,335.15

95. HUNTER KEYSTONE PETERBILT, LP Current $10.78

96. HUNTERTRUCKSALES & SERVICE, INC. Past Due $87.45

97. HUNTINGTONBANK Current s27,057.t8

98. Illinois Truck Current $4,500.00

99. INDUSTRIALELECTRIC SERVICE, INC. Current $3,010.25

1OO. INDUSTRTAT, $AI.¡1Y TRAINING COUNCIL Current $2,375.00

101. INTERSTATEPIPE & SUPPLY COMPANY Current s5,20r.25

102. INTERSTATE PIPE & SUPPLY COMPANY Past Due $t,54t.24

103. JEREMIAHTUCKER Current $43,500.00

104. JIMCO EQUIPMENT RENTAIS,INC. Current $33,510.66

105. JVN EQUIPMENT, INC Current $10,600.00

106. KARLPOKROP Current $400.00

107. KENWORTH OF PENNSYLVANIA Current $1,055.35

108. KNICKERBOCKER RUSSELL CO., INC Current $183.s9

109. KURTZ BULK WATER, LLC Current $4,125.00

1 10. LANEY DIRECTIONAL DRILLING Current 52,453,025.00

1 1 1. LANEY DIRECTIONAL DRILLING Past Due 9L,31,5,922.40

112. LESLIE EQUIPMENT CO. Current $4,631.07

113. LYDENOILCOMPANY Current $449.02

114. MARCO GROUP Current s7,447.89

J
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Vendor Age Status Totals

115. MARTIN'S TIRE & ALIGNMENT CENTER Current 88,247.29

116. MAXXHDD, LLC Current 92,8'16,727.26

117. MAXX HDD, LLC Past Due $11,250.00

118. MCCUTCHEON ENTERPRISES, INC. Current $53,265.54

119. MEARS GROUP,INC. Past Due s215,29L.48

120. MICHIGAN CAT Current fi28,102.72

121. MOBILE MINI,INC. Current $121.90

122. MODULAR SPACE CORPORATION Cur¡ent s10,745.22

123. MR.JOHN & TRI-BORO TRAILER Current $18,671.50

124. MRC Machinery Current $3,080.36

125. MULTI MACHINE INC. Current $26,600.00

126. NAPA - MORGANTOWN AUTO PARTS, INC. Current $9,859.25

127. NATIONAL CONSTRUCTION RENTAI-S, INC. Current $238.50

128. NATIONWIDE EXPRESS SERVICES INC Current 62,507.92

129. NEI,SON WIRE ROPE CORP Current s36,137.49

130. NEWMAN TRACTOR LLC Current $34,980.00

131. NGC/RED HILL,INC. Current $3,260.00

132. NITROGEN SERVICES, LLC Current $79,088.33

133. OFF DUTY SERVICES,INC. Current $L72,280.40

134. OHIO CAT Current 8404,699.46

135. OHIO CAT Past Due $55,333.58

136. OUTIAW PADDING COMPANY Current $112,010.00

137. OUTI.-AW PADDING COMPANY Past Due $70,000.00

138. PENNDOTAPRAS Current $3,800.32

139. PENNSYLVANIA TRUCK CENTERS, INC. Current $5,638.44

140. PENTELEDATA Current $430.04

141. PIPELINE EQUIPMENT SPECIALTIES, INC. Current $1,817.31.

142. PIPELINE MACHINERY Current $31,005.00

143. PIPELINE MACHINERY Past Due $15,590.10

144. PIPELINE SUPPLY & SERVICE HOLDINGS LLC Current 81t6,975.54

145. PIPELINES,INC. Current s2,280.22

146. PORTABULL zuEL SERVICE, LLC Current $15,032.55

147. POWER ASSOCIATES INTERNATIONAL, INC. Current $11,025.00

148. PREMIER TRUCK RENTAL, LLC Current $36,143.05

149. PRIME NDT SERVICES, INC. Current $174,381.00

150. PRIME NDT SERVICES, INC. Past Due $91,782.90

151. PROFOAM, Lrc Past Due $224,414.1,1

152. PTAG INC. Current 9t,107,977.36

153. RAIN FOR RENT Current $L,655.L0

154. RED-D-ARCINC. Current $3,408.55

4
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Vendor Age Status Totals

155. ROADSAFE TRAFFIC SYSTEMS, INC. Current 9L,272.00

].56. ROADSAITE TRAIÌFIC SYSTEMS, INC. Past Due $218.68

157. RUSS INDUSTRIAL SOLUTIONS, LLC Current s647.77

158. SAFELITE FULFILLMENT, INC. Current 9229.8r

159. SAVAGE 61. CHRYSLER-DODGE Current $111.60

160. SHAFER EQUIPMENT LLC Current 99,222.00

161. SID\ryELL MATERIAI,S, INC. Current $606.31

162. SMITH'S AUTO SUPPLY Current s4,773.25

163. SOUTHEAST DIRECTIONAL DRILLING, LLC Current $1,072,560.90

164. SOUTHEAST DIRECTIONAL DRILLING, Lrc Past Due $665,803.57

165. SOUTHEASTERN EQUIPMENT CO., INC. Current $41,199.36

166. SOUTHERN OKLAHOMA SAFETY SERVICES Current s25,932.47

167. SPECIALTY ICE DISTRIBUTION Current $2,516.00

168. STEEI,SAFE STORAGE SOLUTIONS LLC Current $1,149.40

169. STONE & COMPANY Current s10,'244.33

170. STRATEGIC CONTRACT RESOURCES, LLC Current $51,315.00

171. SUBURBAN PROPANE LP Current $49s.38

172. SUNBELT EQUIPME}{T MARKETING, INC. Current $5,300.00

173. SUNBELT EQUIPMENT MARKETING, INC. Past Due $5,300.00

174. SUNBELT TRASTOR & EQUIPMENT CO Current s22,260.00

175. SUPPORT OF EXCAVATION, LLC Current $13,690.96

L7 6. THE PRE-CHECK COMPANY Current $3,701.50

177. TOM'S EQUIPMENT, INC. Current fi231,.66

178. TOP NOTCH CLEANING, LLC Current $3,582.80

179. TR SERVICES Current $100,705.61

180. TRSERVICES Past Due $383,816.90

181. TRAIL KING INDUSTRIES, INC. Current 8312.32

182. TRENCHTECH,INC. Current $2,L30.60

183. TRI-BORO CONSTRUCTION SUPPLIES, INC. Current s29,267.9L

184. TURFGRASS ENTERPRISES, INC. (GREEN VALLEY
SEED)

Current $1,099.16

185. U.S. BAGGING, LLC Current $11,490.00

186. UNEXCORP Current 93,192.93

187. UNITED PIPING INC. Current $1,855,357.00

188. UNITED PIPING INC. Past Due st,164,128.t7

189. UNITED RENTAI,S NORTHAMERICA Current $149,551.56

190. UNITED RENTALS NORTHAMERICA Past Due $2,555.88

191. UTILITY l SOURCE Current $34,932.00

T92. V ¡J-LEY DIRECTIONAL DRILLING, INC. Current 839,629.93

193. VALLEY DIRECTIONAL DRILLING, INC. Past Due $200,404.30

194. VOTO MANUFACUTERERS SALES COMPANY Current $378.09

5
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Vendor Age Status Totals

195. W. VA. - OHIO MOTOR SALES,INC. Current $183.98

196. Walker CAT Current $9,260.00

197. WALTERS SERVICES INC Current $L,178.72

198. WASHINGTON FORD COMPANY Current $s06.83

199. V/AYNE LUMBER COMPAI'IY Current $3,385.98

2OO. WAYNELUMBERCOMPANY Past Due sL,206.37

201. WEAVER MACHINE AND HARDWARE LLC Current szs4.98

202. WESTERN SUPPLIES, INC. Current $42,',J.62.46

203. WHITE OAK ICE COMPANY, LLC Current s2,782.50

204. IWILGUS & COMPANY Current $12,604.84

205. WILIAMS SCOTSMAN, INC. Current 920,431..73

206. WILY'S FUEIS, LLC Current $32,848.61

207. XYLEM DEWATERING SOLUTIONS, INC. Current s2,170.35

208. YAKMAT, LLC. Current 67,846.28

209. YAKMAT, LLC. Past Due $784.63

210. YEAGER SUPPLY, INC Current $7,285.04

211. ZIEGLER INC. Current $14,916.50

Grand Total fi22,274332.27

6
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EXHIBIT A-7
SUBCONTRACTOR'S INTERIM RELEASE OF LIENS AND CLAIMS

Project Description: Spread L of the Mariner East II Pipeline Project
proþerty Description: Sites and right-of-way as definéd in the Master Construction Agreement No. 4600000999

and associated documents
Owner: Sunoco Pipeline L.P. or its affiliates
Contractor: Welded Construction, L.P.

Name of Subcontractor:

L The undersigned represents that, as of the Applicable Release Date (as defined below), the undersigned has

been paid the sum of- in connection with its work on the Project, and the undersigned waives and

releases all rights he/she/it has to assert claims of any kind, including, without limitation, those arising from

mechanic's lien, materialman's lien, construction lien, or other lien rights, against the Owner or any interest of the

Owner or others in the Property with respect to work performed or labor, materials, or equipment supplied through

the day of ("Applicable Release Date"), except retainage, ifany, and

such claims as are listed on the reverse of this page.

2. The undersigned further represents and warrants the following:

(a) the undersigned has received full and final payment, less retainage, for all work performed and labor,

àâterials, and equipment supplied in connection with the Project through the Applicable Release Date; and

(b) there are no outstanding claims with respect to work performed on the Project, or labor, materials, or

òquipment supplied for the Projéct through the Applicable Release Date, except for those listed on the reverse of

this page; and

(") the undersigned has not assigned any claim or lien right against the Owner, the Property, or the Project to

any other person or entity; and

(d) all persons or entities from whom the undersigned obtained labor, materials, equipment, or services for the

Èioject have been paid in full and no such person or entity has any claim or lien against the Project for work

periormed on the Project, or labor, materials, équipment, or services supplied for the Project, through the Applicable

Release Date; and

(e) no security interest has been given or executed by the undersigned in connection with any materials or

equipment placed upon or installed in the Project.

3. The undersigned certifies that it completed the work in accordance with the plans and specifications of the

agreement.

Name of Subcontractor:

By:
(Signature)

Name and Title:
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EXHIBIT A-7
SUBCONTRACTOR'S INTERIM RELEASE OF LIENS AND CLAIMS

Project Description: Spread 5 of the Mariner East II Pipeline Project

Property Desciiption: Sites and right-of-way as defined in the Master Construction Agreement No. 4600000999

and associated documents
Owner: Sunoco Pipeline L.P. or its affiliates
Contractor: Welded Construction, L.P.

Name of Subcontractor:

L. The undersigned represents that, as of the Applicable Release Date (as defined below), the undersigned has

been paid the sum of in connection with its work on the Project, and the undersigned waives and

releases all rights he/she/it has to assert claims of any kind, including, without limitation, those arising from

mechanic's lien, materialman's lien, construction lien, or other lien rights, against the Owner or any interest of the

Owner or others in the Property with respect to work performed or labor, materials, or equipment supplied through

the duy of 

---_+,

("Applicable Release Date"), except retainage, if any, and

such claims as are listed on the reverse of this page.

2. The undersigned further represents and warrants the following:

(u) the undersigned has received full and final payment, less retainage, for all work performed and labor,

materials, and equipment supplied in connection with the Project through the Applicable Release Date; and

(b) there are no outstanding claims with respect to work performed on the Project, or labor, materials, or

equipment supplied for the Project through the Applicable Release Date, except for those listed on the reverse of
this page; and

(") the undersigned has not assigned any claim or lien right against the Owner, the Property, or the Project to

any other person or entity; and

(d) all persons or entities from whom the undersigned obtained labor, materials, equipment, or services for the

Project have been paid in full and no such person or entity has any claim or lien against the Project for work
perlormed on the Project, or labor, materials, equipment, or services supplied for the Project, through the Applicable

Release Date; and

(") no security interest has been given or executed by the undersigned in connection with any materials or

equipment placed upon or installed in the Project.

3. The undersigned certifies that it completed the work in accordance with the plans and specifications of the

agreement.

Name of Subcontractor:

By;
(Signature)

Name and Title:
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EXHIBIT A.7,L
SUBCONTRACTOR'S PARTIAL RELEASE OF LIENS A}[D CLAIMS

Project Description: Spread 1 of the Mariner East II Pipeline Project
prolperty Description:'Sites and right-of-way as definéd in the Master Construction Agreement No. 4600000999

and associated documents
Owner: Sunoco Pipeline L.P. or its afÏiliates
Contractor: Welded Construction, L.P.

Name of Subcontractor:

1. Contingent only on receipt of the sum of 

--

("Progress Payment Amount'), the

undersigned waives and releases all rights he/she/it has to assert claims of any kind, including, without limitation,

those arising from mechanic' s lien, materialman's lien, construction lien, or other lien rights, against the Owner or

any interest of the Owner or others in the Property with respect to work performed or labor, materials, or equiPment

supplied through the day of ("Applicable Release Date"), except

retainage, if any, and such claims as are listed on the reverse of this page.

Z. As an inducement to the Contr.actor's making the requested payment, the undersigned represents and waffants

the following:

(a) upon receipt of the Progress Payment Amount, the undersigned will have received full and final payment,

teis retainãge, for all work perfõrmed and labor, materials, and equipment supplied in connection with the Project

through the Applicable Release Date; and

(b) there are no outstanding claims with respect to work performed on the Project, or labor' materials, or

àquipment supplied for the Projeõt through the Applicable Release Date, except for those listed on the reverse of this

page; and

G) the undersigned has not assigned any claim or lien right against the Owner, the Property, or the Project to

any other person or entity; and

(d) all persons or entities from whom the undersigned obtained labor, materials, equipment, or services for the

Èroject have been paid in full and no such person or entity has any claim or lien against the Project for work performed

on ihe project, orìabor, materials, equipment, or services supplied for the Project, through the Applicable Release

Date; and

(") no security interest has been given or executed by the undersigned in connection with any materials or

equipment placed upon or installed in the Project.

3. The undersigned certifies that it completed the work in accordance with the plans and specifications of the

agreement.

4. The undersigned further warrants and represents that the undersigned has been paid for all work performed

and labor, materiak,ãnd equipment supplied in óonnection with the Project through IINSERT date of last previous

invoice], except retainug",ìfìny, and-iuch claims as are listed on the reverse of this page, and the undersigned

unconditionalþ releasesãil rightj tre/she/it has to assert claims of any kind, including, without limitation, those arising

from mechanið', li"n, materilman's lien, construction lien, or other lien rights, against the Owner or any interest of

the Owner or others in the Property with respect to workperformed or labor, materials, or equipment supplied through

IINSERT date of last previous invoice].

Name of Subcontractor:

(Signature)
By

Name and Title:
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EXHIBITA-7.I-
SUBCONTRACTOR'S PARTIAL RELEASE OF LIENS AND CLAIMS

Project Description: Spread 5 of the Mariner East II Pipeline Project

Property Description: Sites and right-of-way as defined in the Master Construction Agreement No. 4600000999

and associated documents
Owner: Sunoco Pipeline L.P. or its afTiliates

Contractor: Welded Construction, L.P.

Name of Subcontractor:

1. Contingent only on receipt of the sum of 

-- 

("Progress Payment Amounf), the undersigned

waives and releases all rights he/she/it has to assert claims of any kind, including, without limitation, those arising

from mechanic's lien, materialman 's lien, construction lien, or other lien rights, against the Owner or any intelest of
the Owner or others in the Property with respect to workperformed or labor, materials, or equipment supplied through

the 

- 

day of ("Applicable Release Dateo'), except retainage, if any, and such claims

as are listed on the reverse of this page.

2, As an inducement to the Contractor's making the requested payment, the undelsigned represents and warrants

the following:

(a) upon receipt of the Progress Payment Amount, the undersigned will have received full and final payment,

lLis retainãge, for all work performed and labor, materials, and equipment supplied in connection with the Project

through the Applicable Release Date; and

(b) there are no outstanding claims with respect to work performed on the Project, or labor, materials, or

equipment supplied for the Project through the Applicable Release Date, except for those listed on the reverse of this

page; and

(") the undersigned has not assigned any claim or lien right against the Owner, the Property, or the Project to

any other person or entity; and

(d) all persons or entities from whom the undersigned obtained labor, materials, equipment, or services for the

Èroject havJbeen paid in full and no such person or entity has any claim or lien against the Project for work performed

on the Project, or labor, materials, equipment, or services supplied for the Project, through the Applicable Release

Date; and

(e) no security interest has been given or executed by the undersigned in connection with any materials or

equipment placed upon or installed in the Project.

3. The undersigned certifies that it completed the work in accordance with the plans and specifications of the

agreement.

4. The undersigned further warrants and represents that the undersigned has been paid for all work performed

and labor, materials, and equipment supplied in connection with the Project through UNSERT date of last previous

invoice], except retainage, if any, and such claims as are listed on the reverse of this page, and the undersigned

unconditionalþ releasesãll rights he/she/it has to assert claims of any kind, including, without limitation, those arising

from mechanic's li.n, materiálman's lien, construction lien, or other lien rights, against the Owner or any interest of
the Owner or others in the Property with respect to workperformed or labor, materials, or equipment supplied through

IINSERT date of last previous invoice].

Name of Subcontractor:

By:
(Signature)

Name and Title:
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EXHIBIT A.7,2
SUBCONTRACTOR'S UNCONDITIONAL FINAL RELEASE OF LIENS AND CLAIMS

Project Description: Spread 1 of the Mariner East II Pipeline Project
proþerty Desciiption:- Sites and right-of-way as definéd in the Master Construction Agreement No. 4600000999

and associated documents
Owner: Sunoco Pipeline L.P. or its afÏiliates
Contractor: Welded Construction, L.P.

Name of Subcontractor:

1. The undersigned represents that it has been paid in full for its work on the Project and waives and releases

the following:

(a) all rights the undersigned has to assert mechanic's lien, matetialman's lien, construction lien, or other lien

rights against any interest of the Owner or others in the Property, and

O) all claims, causes of action, suits, debts, accounts, damages, and demands of whatever nature, in law or equity,

thá undersigned ever had or now has against the Owner or the Property, whether known or unknown, arising from or

relating to tie Project or any work perfõrmed on the Project, or labor, materials, or equipment supplied for the Project,

by the undersigned or its subcontractors or suppliers.

2. The undersigned further represents and warrants the following:

(a) it has received full and final payment, including retainage, for all work performed on the Project, and all

labor, materials, and equipment supplied in connection with the Project;

(b) there are no outstanding claims with respect to such work, labor, materials, or equipment;

(c) the undersigned has not assigned any claim or lien right against the Owner or their property to any other

person or entity;

(d) all persons or entities from whom the undersigned has acquired labor or material for the Project have been

pui¿ in ful ánd no such person or entity has any claim or lien against the Owner or the Property for workperformed

õr labor, materials or equipment supplied with respect to the Project; and

(") no security interest has been given or executed by the undersigned in connection with any materials or

equipment placed upon or installed in the Project.

3. The undersigned certifies that it completed the work in accordance with the plans and specifications of the

agreement.

Name of Subcontractor:

By:
(Signature)

Name and Title:
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EXHIBIT A.7,2
SUBCONTIU{CTOR'S UNCONDITIONAL FINAL RELEASE OF LIENS AND CLAIMS

Project Description: Spread 5 of the Mariner East II Pipeline Project
pro"perty Description:^ Sites and right-of-way as defined in the Master Construction Agreement No. 4600000999

and associated documents
Owner: Sunoco Pipeline L'P. or its affiliates

Contractor: Welded Construction, L'P.

Name of Subcontractor:

1. The undersigned represents that it has been paid in full for its work on the Project and waives and releases

the following:

(u) all rights the undersigned has to assert mechanic's lien, materialman's lieno construction lien, or other lien

iights against any interest of the Owner or others in the Property, and

(b) all claims, causes of action, suits, debts, accounts, damages, and demands of whatever nature, in law or equity,

ìhe undersigned ever had or now has against the Owner or the Property, whether known or unknown, arising from or

relating to tie project or any work perfõrmed on the Project, or labor, materials, or equipment supplied for the Project,

by the undersigned or its subcontractors or suppliers'

2. The undersigned further represents and warrants the following:

(a) it has received full and final payment, including retainage, for all work performed on the Project, and all

la6or, materials, and equipment supplied in connection with the Project;

(b) there are no outstanding claims with respect to such work, labor, materials, or equipment;

(c) the undersigned has not assigned any claim or lien right against the Owner or their property to any other

person or entity;

(d) all persons or entities from whom the undersigned has acquired labor or material for the Project have been

puiO in full ánd no such person or entity has any claimãr üen against the Owner or the Property for work performed

õr labor, materials or equipment supplied with respect to the Project; and

(e) no security interest has been given or executed by the undersigned in connection with any materials or

equipment placed upon or installed in the Project'

3. The undersigned certifies that it completed the work in accordance with the plans and specifications of the

agreement.

Name of Subcontractor:

By:
(Signature)

Name and Title:
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EXHIBIT 4.8
..CHANGE ORDER REQUESTS'

SXL Mariner East 2, OPP-I Welded Change Orders

OrderChange

ROW Slip Hwy 67FCN-033

Standby time for painters of MLV stations.FCN-034

FCN-036 Hwy-16 slip area in Ohio.

Spool work and N2 re-fill and pack of OPP1 line from Hopedale Station.FCN-037

Standby time for slip repairFCN-038

SXL Mariner East 2, PPP.I Welded Change Orders

Change Order
Number

Contractor Change Order Description

FCN-O4O A
Rev 1

Extensions / Delays Quote 2018 (Duplicated in FCN 067' 068 & 06e)

01-01-18 thru 06-26-18
FCN-O4OB

Rev L
Extensions I Delays 2017
10-01-17 thru t2-17-17

FCN-045L
Contractor was required to rig out equipment and demobilize from site as requested by client Jan

3rd to Jan L4 the 2018
FCN 048

Rev 1
Extensions I Delays 2017

2017

FCN 051 Repairs to the additional service lines.

FCN 056
Rev L

Internal coating, disassemble and reassemble of MLV assemblies.

FCN 058 Re-drill pilot hole and re-ream HDD hole for Subcontractor Maxx on Old William Penn HDD.

FCN 059
Re-mobilization, re-drill pilot hole HDD hole for Subcontractor Maxx on North Folk Southern Rail

Road HDD.

FCN 060 Re-mobilization, HDD hole for Subcontractor Maxx on Gombach HDD.

FCN 061 Re-mobilization and re-pilot hole on HDD hole for Subcontractor UPI on Linden Creek HDD.

FCN 062 Assist seismic crew at Wheeling I¿ke Erie as requested by client.

FCN 063 Additional welding of HDD string at North Fork Rail Road, due to re-design length by client.

FCN 065 Additional Hydro testing

FCN 067
Extensions / Delays 20L8
Jan. Lst,2018 thru Feb. 18th,201"8.

FCN 068
Extensions / Delays 2018
Feb. 19th. 2018 thru April 8th, 20L8.

FCN 069
Extensions / Delays Quote

20t8.2018 thru Nov

I
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SXL Mariner East 2, PPP-I l{elded Change Orders

Change Order
Number

Contractor Change Order Description

FCN O7O Re-route at NSFR HDD. Dig uP PiPe.

FCN 071 Additional materials for HDD drills.

FCN 073 Pumping loss control materials.

FCN 074 Pumping grout into old hole.

FCN 079 Additional 560 lf on Hildenbrand drill per redesign.

FCN O8O Additional environmental work at Pike St. due to redesign of wetlands.

SXL Mariner East 2, PPP-S\Velded Change Order Requests

Chalge Order
Number

Contractor Change Order Description

FCN-O06
Rev L

Wheatfield drill work completed prior to re-design'

FCN-OO7
Rev 2

Maple GroveAileber Road drill work completed prior to re-design.

FCN-OO9 Converting Diehl Road to an HDD

FCN-O1O
Rev 1

Hwy 23 drill work completed prior to re-design'

FCN-011
Rev L

Wetland Q80 drill work completed prior to re-design.

FCN.076A
Rev 2

Change from open cut to bore. 20"

FCN-0768
Rev 2

Change from open cut to bore. L6"

FCN-0774
Rev L

Additional HDD footage on lawn road. 20"

FCN-0778
Rev 1

Additional HDD footage on lawn road. 16"

FCN-078 Contractor is seeking compensation for the difference in the cost of seed for game land locations'

FCN-079
Additional cost of stringing, laying, welding and coating of additional pipe for the HDD J47 at

Break 4 to 5.

FCN-O80 Moving the Road Bore Crew back to the Swamp Church area

FCN-081
Move around, delays and no access to equipment at Preston Road due to landowner threats of
violence

FCN-082
Contractor's crews re-mobilizing to ditch, lower in, tie in, and bacKill after the contamination at

Road

FCN-083 Compensation for water and water tank heating blankets tanks

FCN-0834 Water and water tank heating blankets tanks

FCN-0838 Water and water tank heating blankets tanks

2

Case 18-50928-KG    Doc 3-2    Filed 10/24/18    Page 53 of 55



DocuSign Envelope lD: 5F40CBC4-FD55-4417-BCED-64C9414FCC59

SXL Mariner East 2, PPP-S Welded Change Order Requests

Change Order
Number

Contractor Change Order Description

FCN-084 Brush blasting and repairs due to the heavy wall 16" pipe

FCN-085 Q80 Wetland site. This claim is for excavating and filling back in'

FCN.O86 Cost of work at the Wernersville drill site before re-design.

FCN-0874
Rev l"

Additional HDD footage on E. Penn RR. 20"

FCN-0878
Rev 2

Additional HDD footage on E. Penn RR. 16"

FCN-088
Rev L

30'Timber Bridge Mas

FCN 089
Rev 2

Extension I Delays. 2017

FCN O9O

Rev L

Extension / Delays. 2018 Quote.
(Re-submitted in FCN L00 Rev1, 1004 & 1008)

FCN 091
Rev L

Extension / Delays. 2018 HDD Quote.
Welded work (Re-submitted in FCN 100 RevL, 100A & 1008)

FCN-092 Standby time at Wetland C6

FCN-093 'Work associated with the Diehl Power Pole.

FCN-094 Standby time at }Jwy 23 due to re-design.20"

FCN-0944
Rev 1

Standby time at IJwy 23 due to re-design. 16"

FCN-095 Compensation for security officer on ROW at Diehl Rd and Laney drill at Wetland 454 & 455

FCN-0964 380ft bore at the Wetland A56PEM-1 (13068+00) 20"

FCN-0968 380ft bore at the Wetland A56PEM-1 (13068+00) 16"

FCN-097 Grout and demobilize the rig working on the Gebhart School Road drill.

FCN-098 Demobilize the rig working on the J47 drill.

FCN.099 Re-mobilization fees on the Joanna Road HOD

FCN-1OO
Rev 1

Extension / Delays. Jan. & Feb., 20L8

FCN-1OOA
Extensions / Delays 2018
Feb. L9th. 2018 thru April 8th, 2018.

FCN-1OOB
Extensions / Delays Quote
Aoril 9th.2018 thru Nov. Lst, 2018.

FCN-1OOC
Extensions / Delays Quote 16" Project
Oct. Lst.20L8 thru end ofÞroiect.

FCN-101 Grout and associated cost for Peachtree and Zinns Mill HDDs

FCN-104 Additional hydrotesting

FCN-105 Re-routing of 1,800ft of ditch line from Q80 - Q90
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FCN-1.06 Redesign of the ROW at Hwy 897

FCN-107 Additional 551. lf of drill on Gebhart due to redesign.

4
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ðd-T|' SUNOCO PIPELINE
An lNltOY TtAN$tEt hmrnhtp

October 19,2018

Welded Consuuction, L.P.
ATTN: $teve Hawkins, President
2ó933 Eckel Road
Perrysburg OH 43551

\Uelded Consfuction, L.P.
ATTN: Alex Epstein
26933 Eckel Road
Perrysburg, OH 43551

Vlø Hand Dellvem
Vìo CM/R.RR: 91 IlE 10898765020261160

Vìa Emaìl: shawkínñLãweldedcom

Vla CIWRRR: 94 I tE I 0E98765020461i!0
Vto Emall: aepsteln@wel&4.cotlt

RE: Notlce of Termination for Cause
Maslu Consl¡uclion Servlces Agrcement No. 16M000999
Proþct: Marlner East 2 Plpellne

Sunoco Partners Marketing & Terminals L.P. and Sunoco Pipeline L.P. (collectively "Sunocd')
and Welded Constn¡ction, L.P. ("Welded") entered into the above referenced Master
Construction Services Agreement effective September 8, 2015. Thereafter, Sunoco issued to
Weldcd Service Purchase Orders Numbered 4800034231, 4800034242, and 480034243 ¡s well as

certain Change Purchase Orders for construction and inst¿llation of 20" and 16" pipelines
(collectively the "Agfeement") commonly known as Ohio Spread l, Pennsylvania Spread l, and
Pennsylvania Spread 5 of Sunoco's Mariner East 2 Pipeline Project (the "Projects"). Additionally,
Sunoco and lVelded entered into a Completion Agreement on May 23, 2018 addressing
completion of the Projects ("Completion Agreement") (Agreement and Completion Agreement
are collectively refened to herein as the "Contract Documents').

This letter serv€s as a follow up to our October 19,2018 meet¡ng between Steve Hawkins on
behalf of Welded and Rick Smith, and myself on behalf of Sunoco. As you know, Sunoco hæ
repeatedly expressed to Welded its concerns regarding Welded's ongoing ability to perform in
accordance with the Contract Documents. Welded's ongoing and continued performance of non-
conforming and defective work, defaults and breaches of the Agreement, failure or inability to
perform its work in a workmanlike manner, and failure to timely compensate subcontractors,
suppliers, or laborers hasjeopardized successful completion ofthe Projects and caused Sunoco to
incur substantial financial harm. These issues include (but certainly are not limited to) frequent
and repeated deviations from construction plans and specifications (some resulting in critical
environmental issues and monetary penalties); ongoing and continuous welding and x-ray issues;
frequent and repeated deviations from permit requirements, Sunoco's approved practices and
industry standards, and frequent and ongoing calls and conespondençe to Sunoco from Welded
subconF¿ctors demanding payment.

Case 18-50928-KG    Doc 3-3    Filed 10/24/18    Page 2 of 3



Sunoco can no longer "hurry up and wait" for its Projocts to be performcd in full conformity with
thc requirtments of the Contract Documents through ultimate completion.

Therefore, effective immediately, Sunoco is terminating Welded for cause in accordance with
Article Xll, Scctions l2.l and 12.2 of the Agreement and Section 14 of the Completion
Agreement.

Seotion 14 of the Completion Agreement obligates Welded to abide by Sunoco's instructions
relatcd to this termination. Accordingl¡ please immediatcly dissontinue work, secure the Projects
sites and ensure all material will remain and is secured at the Project Sites. Pursuant to Section
12.2 of the Agreement, effective immediately, Sunoco now takes over the Work, which includes
ownership of all plans, drawings, project information and other property. Sunoco also
immediately takes use of all tools, equipment, and supplies being used in connection with the
Work.

Please note Sunoco disputes the amount and content of any outstanding invoice submitted by
Welded and is not responsible for payment of such invoices untilthe dispute is resolved.

Sunoco desires an orderly ûansition of thc Projects to a supplemental completion contractor and
expects the same from Welded.

Dave Runte
Senior Director, Engineering

Ccl rbisnett@welded.com Vla Emall

ly,
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ïllelded $onstruction, L-R
Plpslhû Pfoln8l0nal8 Elnoo 1 906

Octobei 20, 201&

'VtA PMAIL,,OVSßNIGH? COIJRIER, nnd
CßRTI¡'rcN MAIL,'R&TUßN RN'CEIrÏ RSSUESTED

Sunoeo FipetÍne t.F.
100.Grecrr Strect
Malcus Hook, PA 19060
.Attsntiory ÐeveRunte
Dave.Runte@energytransfer. com

Sunoco FÍpeliae L"P"

100 Green Strçet
lúarcus Hookr,PÀ19060
Attention:,Patricia 'Flynn llemy

Rc: M¡*ter

DeàrMl,Runtê:,

We aro in,recçrpt of'yout pugportsd Nolíce of 'l'erminatio¡ fo.r eguse dated Octoþer I 9, 201 I (the
ril.etter").

Ysr,alLettêrprtrprtt$:to terminñtc Welded Congtr-¡ctio¡, I,.F. (r¡Tyolded"¡ ,for cause unde¡ the
Master Construction Servises Agrc.emen1No.4600000999 (the'tContracf) "effective
immediatelf.Þ l.etterË. 2. Asyou are w.all arryare, the Contrast requires written notice of
$trnoso,Pipeliue L.F. is ("Sunoco"ì intont ,ts. torminate, the Contrast 'lfive (5) days boforo aotually
pufiing tlre termination into eflhc.f in,the ¿bsence of circumstances inapplicable here. Contraet

^rt.I2.2, 
Welded's right to a "cul'Þ period'n was notwaìved ot superseded in the Completion

Agreønent datèd May 23,2018. Beeause this cure period is a condition precedent tç terminatiort

purBorted nïlotiee,of Tennination.r?

Moreover, the Contract contemplates- ãn opporh¡nilt for riVslded ta cure any alleged breaches of
the Gontraot withìn the fivo-day notice períod, Because the Letter is a "kitchen:sink?'collection

Letter even as a nqtice of

Ihe atlegations,of breÊçh in the.Lcttcr.a¡e,oo laokirgin,specìfîoity that Welded is unable ts
respond to them in any meå 'ûgff *u. , much less propose,a,plan,for cure. IVelded,.flrerefore
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'!'tJelded Construction, L.R

Plpeilne Proferslonals Sfnco I98{¡

rcjects theLetter: and demands any notice oiinterrt,t¡ teminate contain good faith, specific
allegatíons of breach so that Welded may respond appropriately'*nd propose a plan for cure
eonsïstent.withits rights under the Confiaot,

Please note that this response is not intended to be a comprehensive point-by-point refutation of
all of the representations and allegations contained in the Letter, nor an ímplied admission of any
statement csntained in it. Rather, it is intended to express lVelded's disagreement with thc
assurnptions and conclusions made-in the Letter and to open a dialogue about any concsms
Sunoco may have about Welcled's work on fhe project. Welded reserves any and all riglrts
relatecl to the project and under fhe Contract (including the Compietion Agreenrent), and stands
by its perfonnance. M.oleover', Welded stands ready to work with Sunoco in good faith to reasl
.an amicable resolution of the outstanding issues surrounding Welded:'s work.

'We look forward to working eooperatívely with Sunoco to finding the appropriate path forwzud
in this matter'.

t

4850¿847-8073.1
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'ð
l_a SUNOCO PIPETINE

An CNltgY TlAl{SFßf

Welded Construction, L.P.
ATTN: Steve Hawkins, President
26933 Eckel Road
Perrysburg, OH 43551

October 22,2018

Vìa CMIRRR: 9407 I I 0898765020328422
Via Em ail: s haw kí ns @ w eldcd.c om

RE: Response to lVelded's October 20,2018 Letter

Dear Steve:

Sunoco is in receipt of your October 20, 2018 letter, which responds to Welded's termination from
the Project. To be clear, Sunoco was not seeking-and the Agreement does not require-Welded's
acceptance of termination. Welded was terminated from the Project immediately upon delivery of
the Notice of Termination.

Section 12.2 ol the Agreement states that Sunoco may terminate "without prior notice or an
opportunity for Contractor to curt the default, if the default involves risk of personal injury or
property damage, violation of Sunoco's Safety and Security Requirements, environmental issues
or violations of any applicable laws, codes, regulations or other standards applied by any
govemmental entity having jurisdiction over the Work." As stated in the Notice of Termination,
among a litany of defaults and breaches,lVelded frequently and repeatedly deviated from the permit
requirements, the plans, and the specifications, which resulted in critical environmental issues.
These issues have been well-documented. By way of example, lVelded recently performed work
outside of the limits of disturbance and deviated from the Erosion and Sedimentation Plan without
notifying Sunoco and without following the established memorandum of change process or
submitting redlines to Sunoco for any of the changes, as required by the PADEP. Noncompliance
with established environmental requirements and procedures risks a shutdown of the Project by the
PADEP or other state agencies. Given the fasþapproaching completion deadline, these types of
environmental issues and violations cannot be tolerated.

Under the circumstances, neither the Agreement nor the conrmon law entitles Welded to a five-day
cure period. As such, the Agreement was terminated on October 19, and Sunoco exercised its rights
to immediately take over the Work. Sunoco continues to desire and expect an orderly transition to
a supplemental completion contractor.

Dave Runte
Senior Director, Engineering
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