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PERFORMANCE GUARANTEE AGREEMENT

For value received, and in consideration of, and in order to induce the United States (the
Government) to enter into Contract DE-AC96-03P092207 for the mana%ement and operation of
the Strategic Petroleum Reserve (the “Contract”) dated _January 28, 2003 by and between
the Government and DynMcDermott Petroleum Operations Company (Contractor), the
undersigned, DynCorp (Guarantor), a corporation incorporated in the State of Delaware with its

principal place of business at 11710 Plaza America Drive, Reston, Virginia 20190 hereby -
unconditionally guarantees to the Government (a) the full and prompt payment and performance
of all obligations, accrued and executory, which Contractor presently or hereafter may have to
the Government under the Contract, and (b) the full and prompt payment and performance by
Contractor of all other obligations and liabilities of Contractor to the Government, fixed or
contingent, due or to become due, direct or indirect, now existing or hereafter and howsoever
arising or incurred under the Contract, and (c) Guarantor further agrees to indemnify the
Government against any losses the Government may sustain and expenses it may incur as a
result of the enforcement or attempted enforcement by the Government of any of its rights and
remedies under the Contract, in the event of a default by Contractor thereunder, and/or as a result

. of the enforcement or attempted enforcement by the Government of any of its rights against '

Guarantor hereunder. ‘

Guarantor has read and consents to the signing of the Contract. Guarantor further agrees that

Contractor shall have the full right, without any notice to or consent from Guarantor, to make
" any and all modifications or amendments to the Contract without affecting, i 1mpa1r1ng, or’
 discharging, in whole or in part, the liability of Guarantor hereunder.

_ Guarantor hereby expressly waives all defenses,Which.might constitute a legal or equitable
discharge of a surety or guarantor, and agrees that this Performance Guarantee Agreement shall
be valid and unconditionally binding upon Guarantor regardless of (i) the reorganization, merger,
or consolidation of Contractor into or with another entity, corporate or otherwise, or the
liquidation or dissolution of Contractor, or the sale or other disposition of all or substantially all
of the capital stock, business or assets of Contractor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt agreement, or receivership -
proceedings by or against Contractor, or adjudication of Contractor as a bankrupt, or (iii) the
assertion by the Government against Contractor of any of the Government's rights and remedies
provided for under the Contract, including any modifications or amendments thereto, or under
~any other document(s) or instrument(s) executed by Contractor, or existing in the Government's
- favor in law, equity, or bankruptcy.

Guarantor further agrees that its liability under this Performance Guarantee Agreement shall be
continuing, absolute, primary, and direct, and that the Government shall not be required to
pursue any right or remedy it may have against Contractor or other Guarantors under the
Contract, or any modifications or amendments thereto, or any other document(s) or instrument(s)
executed by Contractor, or otherwise. Guarantor affirms that the Government shall not be
required to first commence any action or obtain any judgment against Contractor before
enforcing this Performance Guarantee Agreement against Guarantor, and that Guarantor will,
upon demand, pay the Government any amount, the payment of which is guaranteed hereunder
and the payment of which by Contractor is in default under the Contract or under any other



document(s) or instrument(s) executed by Contractor as aforesaid, and that Guarantof will, upon
demand, perform all other obligations of Contractor, the performance of which by Contractor is
guaranteed hereunder. '

Guarantor agrees to assure that it shall cause this Performance Guarantee Agreement to be
unconditionally binding upon any successor(s) to its interests regardless of (i) the reorganization,
merger, or consolidation of Guarantor into or with another entity, corporate or otherwise, or the
liquidation or dissolution of Guarantor, or the sale or other disposition of all or substantially all
of the capital stock, business, or assets of Guarantor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt agreement, or receivership
proceedings by or against Guarantor, or adjudication of Guarantor as a bankrupt. - ’

Guarantor further warrants and represents to the Government that the execution and delivery of
this Performance Guarantee Agreement is not in contravention of Guarantor's Articles of
Organization, Charter, by-laws, and applicable law; that the execution and delivery of this
Performance Guarantee Agreement, and the performance thereof, has been duly authorized by
the Guarantor's Board of Directors, Trustees, or any other management board which is required
to participate in such decisions; and that the execution, delivery, and performance of this
Performance Guarantee Agreement will not result in a breach of, or constitute a default under,
any loan agreement, indenture, or contract to which Guarantor is a party or by or under which it
is bound. : :

No express or implied provision, warranty, representation or term of this Performance Guarantee
Agreement is intended, or is to be construed, to confer upon any third person(s) any rights or
remedies whatsoever, except as expressly provided in this Performance Guarantee Agreement.

In witness thereof, Guarantor has caused this Performance Guarantee Agreement to be executed
by its duly authorized officer, and its corporate seal to be affixed hereto on January 16, 2003.

DYNCORP

By:Paul V. Lombardi , ‘
President & Chief Executive Ofﬂcer‘

H.™Montgonlery %\

/7
ugen
Vice President & Secretary
DynCorp



PERFORMANCE GUARANTEE AGREEMENT

For value received, and in consideration of, and in order to induce the United States (the
Government) to enter into Contract DE-AC96-03P092207 for the management and operation of

“the Strategic Petroleum Reserve (the “Contract”) dated JaA3/28 | 2003, by and between the
Government and DynMcDermott, Inc. (Contractor), the undersigned, BWX Technologies, .
Inc.(Guarantor), a corporation incorporated in the State of Delaware with its principal place of
business at 2016 Mount Athos Road, Lynchburg, Virginia 24504-5447, hereby unconditionally
guarantees to the Government (a) the full and prompt payment and performance of all
obligations, accrued and executory, which Contractor presently or hereafter may have to the
Government under the Contract, and (b) the full and prompt payment and performance by
Contractor of all other obligations and liabilities of Contractor to the Government, fixed or
contingent, due or to become due, direct or indirect, now existing or hereafter and howsoever
arising or incurred under the Contract, and (c) Guarantor further agrees to indemnify the
Government against any losses the Government may sustain and expenses it may incur as a-
result of the enforcement or attempted enforcement by the Government of any of its rights and
remedies under the Contract, in the event of a default by Contractor thereunder, and/or as aresult
of the enforcement or attempted enforcement by the Government of any of its rights agamst
Guarantor hereunder

Guarantor has read and consents to the signing of the Contract. Guarantor further agrees that
Contractor shall have the full right, without any notice to or consent from Guarantor, to make
any and all modifications or amendments to the Contract without affecting, impairing, or
discharging, in whole or in part, the liability of Guarantor hereunder.

Guarantor hereby expressly waives all defenses which might constitute a legal or equitable
discharge of a surety or guarantor, and agrees that this Performance Guarantee Agreement shall
be valid and unconditionally binding upon Guarantor regardless of (i) the reorganization, merger, -
or consolidation of Contractor into or with another entity, corporate or otherwise, or the
liquidation or dissolution of Contractor, or the sale or other disposition of all or substantially all
of the capital stock, business or assets of Contractor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt agreement, or receivership
proceedings by or against Contractor, or adjudication of Contractor as a bankrupt, or (iii) the
assertion by the Government against Contractor of any of the Government's rights and remedies
- provided for under the Contract, including any modifications or amendments thereto, or under
any other document(s) or instrument(s) executed by Contractor, or existing in the Government's
favor in law, equity, or bankruptcy..

Guarantor further agrees that its liability under this Performance Guarantee Agreement shall be
continuing, absolute, primary, and direct, and that the Government shall not be required to
pursue any right or remedy it may have against Contractor or other Guarantors under the
Contract, or any modifications or amendments thereto, or any other document(s) or instrument(s)
executed by Contractor, or otherwise. Guarantor affirms that the Government shall not be
required to first commence any action or obtain any. judgment against Contractor before
enforcing this Performance Guarantee Agreement against Guarantor, and that Guarantor will,

- upon demand, pay the Government any amount, the payment of which is guaranteed hereunder
and the payment of which by Contractor is in default under the Contract or under any other



document(s) or instrument(s) executed by Contractor as aforesaid, and that Guarantor will, upon
demand, perform all other obligations of Contractor, the performance of which by Contractor is
guaranteed hereunder.

- Guarantor agrees to assure that it shall cause this Performance Guarantee Agreement to be
unconditionally binding upon any successor(s) to its interests regardless of (i) the reorganization,
merger, or consolidation of Guarantor into or with another entity, corporate or otherwise, or the -
liquidation or dissolution of Guarantor, or the sale or other disposition of all or substantially all
of the capital stock, business, or assets of Guarantor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt agreement, or receivership
proceedings by or against Guarantor, or adjudication of Guarantor as a bankrupt.

Guarantor further warrants and represents to the Government that the execution and delivery of
this Performance Guarantee Agreement is not in contravention of Guarantor’s Articles of
Organization, Charter, by-laws, and applicable law; that the execution and delivery of this
Performance Guarantee Agreement, and the performance thereof, has been duly authorized by
the Guarantor’s Board of Directors, Trustees, or any other management board which is required
to participate in such decisions; and that the execution, delivery, and performance of this
Performance Guarantee Agreement will not result in a breach of, or constitute a default under,
any loan agreement, indenture, or contract to which Guarantor is a party or by or under which it
is bound. :

No express or implied provision, warranty, representation or term of this Performance Guarantee
Agreement is intended, or is to be construed, to confer upon any third person(s) any rights or
remedies whatsoever, except as expressly provided in this Performance Guarantee Agreement.

In witness thereof, Guarantor has caused this Performance Guarantee Agreement tg be executed
by its duly authorized officer, and its corporate seal to be affixed hereto on thus 2157 day of
January 2003.

BWX TECHNOLOGIES, INC.

Nk (] sfeca

restdent and Chief Operating Officer

CERTIFICATION

I, Charles F. Seabolt, assistant secretary of BWX Technologies, Inc., hereby certify that John A.
Fees is the President and Chief Operating Officer of BWXT Technologies, Inc. and that in such
capacity has the authority to execute the performance guarantee set forth above. CERTIFIED on
this 21st DAY OF 2003 in Campbell County, Virginia.

Charles F. Seabolt
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PERFORMANCE GUARANTEE AGREEMENT

For value received, and in consideration of, and in order to induce the United States (the

Government) to enter into Contract DE-AC96-03P092207 for the management and operation of
the Strategic Petroleum Reserve (the “Contract”) dated Jan.28, 2003, by and between the
Government and DynMcDermott Petroleum Operations Company (Contractor), the undersigned,
Jacobs Services Company (Guarantor), a corporation incorporated in the State of California with
its principal place of business at 1111 South Arroyo Parkway, Pasadena, California 91105
hereby unconditionally guarantees to the Government (a) the full and prompt payment and
performance of all obligations, accrued and executory, which Contractor presently or hereafter
may have to the Government under the Contract, and (b) the full and prompt payment and
performance by Contractor of all other obligations and liabilities of Contractor to the
Government, fixed or contingent, due or to become due, direct or indirect, now existing or
hereafter and howsoever arising or incurred under the Contract, and (¢) Guarantor further agrees
to indemnify the Government against any losses the Government may sustain and expenses it
may incur as a result of the enforcement or attempted enforcement by the Government of any of
its nghts and remedies under the Contract, in the event of a default by Contractor thereunder;
and/or as a result of the enforcement or attempted enforcement by the Government of any of its
rights against Guarantor hereunder. :

Guarantor has read and consents to the signing of the Contract. ‘Guarantor further agrees that
Contractor shall have the full right, without any notice to or consent from Guarantor, to make
any and all modifications or amendments to the Contract without affecting, impairing, or
d1schargmg, in whole or in part, the liability of Guarantor hereunder.

Guarantor hereby expressly waives all defenses which mlght constitute a legal or equitable
discharge of a surety or guarantor, and agrees that this Performance Guarantee Agreement shall
be valid and unconditionally binding upon Guarantor regardless of (i) the reorganization, merger,
or consolidation of Contractor into or with another entity, corporate or otherwise, or the
liquidation or dissolution of Contractor, or the sale or other disposition of all or substantially all
of the capital stock, business or assets of Contractor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt agreement, or receivership
proceedings by or against Contractor, or adjudication of Contractor as a bankrupt, or (i) the
assertion by the Government against Contractor of any of the Government's rights and remedies
provided for under the Contract, including any modifications or amendments thereto, or under
any other document(s) or instrument(s) executed by Contractor, or existing in the Government's
favor in law equity, or bankruptcy.

Guarantor further agrees that its liability under this Performance Guarantee Agreement shall be
continuing, absolute, primary, and direct, and that the Government shall not be required to
pursue any right or remedy it may have against Contractor or other Guarantors under the

- Contract, or any modifications or amendments thereto, or any other document(s) or instrument(s)

executed by Contractor, or otherwise. Guarantor affirms that the Government shall not be
required to first commence any action or obtain any judgment against Contractor before -
enforcing this Performance Guarantee Agreement against Guarantor, and that Guarantor will,
upon demand, pay the Government any amount, the payment of which is guaranteed hereunder
and the payment of which by Contractor is in default under the Contract or under any other



document(s) or instrument(s) executed by Contractor as aforesaid, and that Guarantor will, upon
demand, perform all other obligations of Contractor, the performance of which by Contractor is
- guaranteed hereunder.

Guarantor agrees to assure that it shall cause this Performance Guarantee Agreement to be
unconditionally binding upon any successor(s) to its interests regardless of (i) the reorganization,
merger, or consolidation of Guarantor into or with another entity, corporate or otherwise, or the
 liquidation or dissolution of Guarantor, or the sale or other disposition of all or substantially all
of the capital stock, business, or assets of Guarantor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt agreement, or receivership
proceedings by or against Guarantor, or adjudication of Guarantor as a bankrupt.

Guarantor further warrants and represents to the Government that the execution and delivery of
this Performance Guarantee Agreement is not in contravention of Guarantor's Articles of
Organization, Charter, by-laws, and applicable law; that the execution and delivery of this
Performance Guarantee Agreement, and the performance thereof, has been duly authorized by
the Guarantor's Board of Directors, Trustees, or any other management board which is required
to participate in such decisions; and that the execution, delivery, and performance of this
Performance Guarantee Agreement will not result in a breach of, or constitute a default under,
any loan agreement, mdenture or contract to which Guarantor is a party or by or under which it
is bound. '

No express or implied prov1s1on warranty, representation or term of this Performance Guarantee
Agreement is intended, or is to be construed, to confer upon any third person(s) any rights or
remedies whatsoever, except as expressly provided in this Performance Guarantee Agreement.

In witness thereof, Guarantor has caused this Performance Guarantee Agreement to be executed
by its duly authorized officer, and its corporate seal to be affixed hereto on January 20, 2003.

JACOBS SERVICES COMPANY

- Gregory [I . Landry
Vice President

(SEAL)

Secretary

Title



PERFORMANCE GUARANTEE AGREEMENT

For value recéived, and in consideration of, and in order to induce the United States (the
Government) to enter into Contract DE-AC96-03P092207 for the management and operation of -
the Strategic Petroleum Reserve (the “Contract”) dated _January 28, 2003, by and between
the Government and DynMcDermott Petroleum Operations Company (Contractor), the
undersigned, IMTT-PETROLEUM MANAGEMENT (Guarantor), a DELAWARE
GENERAL PARTNERSHIP with its principal place of business at 321 St. Charles Avenue,
New Orleans, La, 70130 hereby unconditionally guarantees to the Government () the full and
prompt payment and performance of all obligations, accrued and executory, which Contractor
presently or hereafter may have to the Government under the Contract, and (b) the full and
prompt payment and performance by Contractor of all other obligations and liabilities of
Contractor to the Government, fixed or contingent, due or to become due, direct or indirect, now
existing or hereafter and howsoever arising or incurred under the Contract, and (c) Guarantor
further agrees to indemnify the Government against any losses the Government may sustain and
expenses it may incur as a result of the enforcement or attempted enforcement by the
Government of any of its rights and remedies under the Contract, in the event of a default by
Contractor thereunder, and/or as a result of the enforcement or attempted enforcement by the
Government of any of its rights against Guarantor hereunder

Guarantor has read and consents to the signing of the Contract. Guarantor further agrees that
Contractor shall have the full right, without any notice to or consent from Guarantor, to make
any and all modifications or amendments to the Contract without affecting, impairing, or
discharging, in whole or in part, the 11ab111ty of Guarantor hereunder.

Guarantor hereby expressly waives all defenses which might constitute a legal or equitable
discharge of a surety or guarantor, and agrees that this Performance Guarantee Agreement shall
be valid and unconditionally binding upon Guarantor regardless of (i) the reorganization, merger,
or consolidation of Contractor into or with another entity, corporate or otherwise, or the
liquidation or dissolution of Contractor, or the sale or other disposition of all or substantially all
of the capital stock, business or assets of Contractor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt agreement, or receivership
proceedings by or against Contractor, or adjudication of Contractor as a bankrupt, or (iii) the
assertion by the Government against Contractor of any of the Government's rights and remedies
provided for under the Contract, including any modifications or amendments thereto, or under
any other document(s) or instrument(s) executed by Contractor, or existing in the Government's
favor in law, equity, or bankruptcy

Guarantor further agrees that its liability under this Performance Guarantee Agreement shall be
continuing, absolute, primary, and direct, and that the Government shall not be required to
pursue any right or remedy it may have against Contractor or other Guarantors under the
Contract, or any modifications or amendments thereto, or any other document(s) or instrument(s)
executed by Contractor, or otherwise. Guarantor affirms that the Government shall not be
required to first commence any action or obtain any judgment against Contractor before
enforcing this Performance Guarantee Agreement against Guarantor, and that Guarantor will,
upon demand, pay the Government any amount, the payment of which is guaranteed hereunder
and the payment of which by Contractor is in default under the Contract or under any other



document(s) or instrument(s) executed by Contractor as aforesaid, and that Guarantor will, upon
demand, perform all other obligations of Contractor, the performance of which by Contractor is
guaranteed hereunder.

Guarantor agrees to assure that it shall cause this Performance Guarantee Agreement to be
unconditionally binding upon any successor(s) to its interests regardless of (i) the reorganization,
merger, or consolidation of Guarantor into or with another entity, corporate or otherwise, or the
liquidation or dissolution of Guarantor, or the sale or other disposition of all or substantially all
of the capital stock, business, or assets of Guarantor to any other person or party, or (ii) the
institution of any bankruptcy, reorganization, insolvency, debt agreement, or receivership
proceedings by or against Guarantor, or adjudication of Guarantor as a bankrupt.

Guarantor further warrants and represents to the Government that the execution and delivery of -
this Performance Guarantee Agreement is not in contravention of Guarantor's Articles of
Organization, Charter, by-laws, and applicable law; that the execution and delivery of this
Performance Guarantee Agreement, and the performance thereof, has been duly authorized by
. the Guarantor's Board of Directors, Trustees, or any other management board which is required -
 to participate in such decisions; and that the execution, delivery, and performance of this ’
Performance Guarantee Agreement will not result in a breach of, or constitute a default under,
any loan agreement, indenture, or contract to which Guarantor is a party or by or under which it
is bound. ' ‘

No express or implied provision, warranty, representation or term of this Performance Guarantee
Agreement is intended, or is to be construed, to confer upon any third person(s) any rights or
remedies whatsoever, except as expressly provided in this Performance Guarantee Agreement.

In witness thereof, Guarantor has caused this Performance Guarantee Agreement to be executed
by its duly authorized officer, and its corporate seal to be affixed hereto on (date) January 17,
2002. '

IMTT-PETROLEUM MANAGEMENT

JAFIES O. COLEMAN
" PRESIDENT




IMTT-PETROLEUM MANAGEMENT

SECRETARY’S CERTIFICATE

I, the undersigned, DO HEREBY CERTIFY that set forth below is a complete,
true and correct copy of certain resolutions adopted by the Partnership Committee of
IMTT-Petroleum Management, a general partnership existing under the laws of the State
of Delaware, which partnership actions were duly adopted by unanimous consent of the
Representatives of the Partnership Committee of IMTT-Petroleum Management as of
- January 15, 2003 and are set forth in said unanimous consent; that | am Secretary and
keeper of the records of said Partnership Committee; and that said partnership actions
have not been rescinded or modified:

RESOLVED, that James Owen Coleman, President, be, and
he is hereby empowered, on behalf of this Partnership, to
execute  and deliver that certain Performance Guarantee
Agreement for the benefit of The United States Government,
guaranteeing DynMcDermott Petroleum Operations
Company’s job performance under contract DE-AC96-
03P092207 for the operation of The Strategic Petroleum
Reserve, in the form presented to the members of this
Committee (“Guarantee”).

BE IT FURTHER RESOLVED, that the said James Owen
Coleman, President of this Partnership, be and is hereby
authorized, directed and empowered to execute said
Guarantee for and on behalf of this Partnership, upon such
terms and conditions as he, the said James Owen Coleman,
in his sole discretion shall deem to be in the best interest of
this Partnership, and to do all other things whatsoever
necessary or requisite to be done to carry out the purpose and
intent of this resolution.

| FURTHER CERTIFY that the following named individual currently holds the
offices of President of IMTT-Petroleum Management, being duly qualified and now acting
as such, and that opposite the name of such officer is an accurate and exact specimen
signature written by such officer:

Name Office Specimen Signature

James Owen Coleman President , ,ammﬁ Imdin_




IN WITNESS WHEREOF, these presents were drawn up as of the 15"
day of January 2003.

e ———

A0\
BERTRAND F. ARTIGUES
Secretary of the Partnership Committee of
IMTT-Petroleum Management



