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SAFE FILE
SUPPLEMENTAL AGREEMENT

-

Th:ﬁ supplemsntal agreesant made and entered into this
1st day of October, 1947 by and betwesn Ethyl Corporation, a corporation
of the State of Delaware (hereinafter referred to as Ethyl) and Stone &
Webster Engineering Corporation, a corporation of the State of
Massachusetts (hereinafter referred to as Stone & Webster).

WITNESSETH: .

WHEREAS, Ethyl's principal interest and business is the
manufacture and sale of Anti-Knock compounds, the production of cheaicals
required for their mﬁwtuo, and the manufacture and sale of other |
chemicals} .

WHEREAS, Stone & Webster's principal interest and business
is the design and construction for others of manufacturing plants and
engineering works in many and divers fields and industries, including
the chemical and petroleun industries;

WHEREAS, Ethyl and Stone & Webster have heretobefore entered
into an agreement dated May 29, 1945 (hersinafter referred to as Term
Contract) setting forth, among other things, the terms and conditions
under which Stons & Webster would furnish Ethyl with consulting services
and execute design and construction work for Ethyl, as and when
authorized by Ethyl; and which Term Contract provides also that in the
event any project involves confidential matters, a aeplrﬂto agresnent
will be executed to cover such confidential matters with respest to
such proﬁoct)

| WHEREAS, Ethyl by letter dated September 5, 1547 (hereinafter
referred to as Authorization) authoriszed Stone & Webster to proceed
under said Term Contract with the design and construction of certain
additionsl facilitisz fuir and in connection with Ethyl's cheminal and
mamifacturing operations at Baton Rouge, Louisiana, as more fully
defined hereinafter}
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WHEREAS, in the design and construstion of said additional
facilities for Ethyl, each party will, of necessity, acquire from
the other valuable technical and confidential information which
represents know-how (hereinafter referred to as "know how') which
each possesses in its respective field and which "kmow how" ths party
possessing ssme desires to protect against uv unsuthorised '
dissemination; and,

WHEREAS, in the design and construction of said additional
facilities by Stone & Webster pursuant to said Authorisation, smployees
of Stone & Webster may make inventions and discoveries, the ownarship
of which the parties hereto now desire to estadblish,

NOW, THEREFORE, in consideration of the premises, the
parties hereto mutually covenant and agree ss follows:

1. 7That said additional facilities are, for the purposes
hereof, classified broadly, as follows:

GROUP A FACILITIES
Lead-sodiun alloy
Eleotrolytic sodium

Tetrasthyl Lead
Tetrasthyl Lead Antlknock Fluid

GROUP B FACILITIES

Bthyl Chloride
Ethylene Dichloride
Vinyl Chloride

GROUP C FACILITIES

Rydrocarbon pyrolysis
Olefin recovery and purification

2, 7That Stone & Webster will use care in the selection
and assignment of personnel for wark to be performed for Ethyl pursuant
to said Authorisation and take propdr precautions to avoid the unauthor-
1zod. dissemination of "know how" which it acquires from Ethyl, to persons
other than those employees of Stone & Webster or others who nu.-’jk-_. of
necessity, acquire such "know how" for the proper fulfillment of the work
agsigned under said Authorization.
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3. That Ethyl will take proper prescautions to svoid the
unsuthorised dissemination of "know how® which it acquires from Stone &
Webster, to persons other than those eaployees of Eilyl or its Licensess
who must, of necessity, acquire such “know how® for the full use aul
enjoyment of said additional facilities by Ethyl or Licensees of Ethyl.

L. That Stone & Webster will return to Etlyl promptly,
when 8o requested by Ethyl in writing within ons year after completion
of the authorised work:

(a) ul‘tnporuy and final drawings, tracings,
and/or prints, whether or not prepared Yy
Stone & Webster, Ethyl, or others and whiech
'irc ﬁsod or acquired in commection with
the Croup A and%roup B facilities of

Paragraph 1 of this agreement, and

(b) All requisitions, lists, orders, inwvoises,
data and correspondence, as well as all
computations in connection with Group A
facilities of said Paragraph 1.

S. That in order to protect Ethyl against the unauthorised
use of "know how" acquired by employees of Stone & Webster, from Ethyl,
under said Authorisation, Stone & Webster agrees that it will not,
prior to September 1, 1957,

() Design or construot for itself or others, Group A
facilities of Paragraph 1 hereof except with the
full knowledge and consent of Ethyl; provided,
however, that this restriction shall be null and
void as to any Group A facility or facilities Wi th
respect to which Ethyl terminates the eaployment
of Stone & Upbntcr under said Tera Contract, prior
tc the completion of said Group A facility or
facilities by Stone & Webster for Ethyl, and,
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(b) Use, 4n the design or conairucﬁ.on of any Oroup A
3 and/or Group B facility or facilities of said
Paragrsph 1 for ﬁnlf or othars, any “know how*
acquired from Ethyl in connection with the design
or construction of said fmilitiﬁ, except with
the full knowledge and consent of Ethyl, and,

(c) Use, in the design or construction of any Group C
faollity or facilities of said Paragraph 1 for
itself or others, "know how" asquired from Ethyl
in connection with the design or construction of
said facilities, exoept with the full knowledge
and consent of Ethyl unless such 'bt how" is ®0
closely allied to its own "know how* as to present
no important difference in kind as distinguished
from degres,

6. That 1n the performance of the work covered by said
Authoriszation, employees of Stone & Webster may oonceive, invent and
discover patentable subject matter which may have application to the
Group A and/or Group B facilities of Paragraph 1 hereof. It is agreed
that Stone & Webster shall disclose promptly to Ethyl all such subject
matter which Stone & Webster considers to be patentable, including
such information possessed by Stone & Webster pertinent thereto, to
enable Ethyl to determine the advisability of filing patent spplications
thereon. Ethyl agrees to notify Stone & Webster promptly of its
deocision and should Ethyl elect to file patent application thereon,
to prosecute sams at its own expenss, exoept that Ethyl, may at any
time, upon 60 days written notice to Stone & Webster terminate such
prosecution without incurring further liability in connection therewith
and Stone & Webster shall have ths right to tnke nYer such ToIocu iea.
Ethyl agrees also that it will not intentionally permit such application
to become abandoned without first giving Stone & Webster reasonable
notice in writing of its intent to do s0, and Stone & Webster in suoch

case shall have the right to take over the prosecsution thereof and/or
take such steps as are necessary 1o maintain said application alive., c_y,435
Should Stone & Webster elect to take over the prosecution of any such
application, Stone & Webster agrees to reimburse Ethyl for all expenses
S



incurred by Ethyl in comnection with such partial prosecution and
Ethyl agrees to execute prozpily any and all such papers as are
necessary to properly vest title in such application and the invention
coveresd thereby, in Stone & Webster.

Should Wl elect not to file patent applications on any
subject matter disclosed to it hy Stone & Webster, same shall be and
reaain the exclusive property of Stone & Webster, All patents issued to
~ Stone & Webster on applications taken ov§r from Ethyl shall become the
exclusive property of Stone & Webster. Stone & Webster hereby grants t.o‘
Ethyl & non-exclusive license with the right to license its lLicensees,
under its own terms and conditions and without accounting to Stone &
Webster,under all patents issued to Stone & Webster on spplicationa
taken over from Ethyl or on subject matter disclosed te Etuyl on which
Ethyl did not elsect to file patent applications in so far as they
apply to Group A and/or Group B facilities.

A1l patents acquired by Ethyl hereunder relating to Group A
facilities shall be the exclusive property of Ethyl. All patents
acquired by Ethyl hereunder relating to Group B facilities shall be the
Joint equal property of Ethyl and Stone & Webster who shall enjoy equal
n;:anling rights thereunder., Stone & Webster shall have the right to
file applications on inventions made by its employees relating to
Group C facilities and all patents acquired by Stone & Webster thereon
shall be the exclusive property of Stone & Webster, except that Bthyl
shall have a non-exclusive license with the right to license its
Licensees, under its own terms and conditions without accounting to
Stone & Webster, under all such p;tcnto in 80 far as they apply to
Group C facilities,

~ Ethyl and Stone & Webster agres that inventions made jointly
by employees of Ethyl and Stons & Webster shall be subject to the
aforementioned restrictions and shall be dealt with hereunder Just as |
© though they had beean made iolel,y by suployees of Stone & Wsbster.

7. That the restriotions provided for in Paragraphs 2 and §
hereof shall not operate to prevent or be construed to prevent Stone &
Webster or firms or corporations owned or contrelled by Stone & Webster

from deu;gning or canstructing plants similar to those which it has or
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they have previously designed or construsted or which involve petroleuam
cﬁ' chu‘iqal processes other than those used in the Oroup i facilities of
Paragrsph 1 of this agreement.

6. This agreement and all of the provisions thereof shall
be desmed to be in full farce and effect beginning the 16th day of June, _
1947 and shall be binding upon and inure to the benefit of BEthyl amd
Stone & Webster, their successors and assigns and all firms or corpors-
tions owned or cantrolled by Bthyl and Stone & Webster; and upon approval
by Ethyl of the work toc be performed by parties other than Stone &
Webster, Stone & Webster sbhall require similar agreements conaistant;
with the provision of Paragraph 2 hereof from such of sald parties as
ney be specified by Ethyl in writing at the time of such approval,

9. Except as specifically provided for herein, all terms and
provisions of the Tera Contract and Authorizstion not inconsistent
herewith shall remain in full force and effect.

IN WITNESS WHEREOF, the pu‘ﬁu hereto have caused this agree-
ment to be executed in duplicate by their respective officers thersunto

duly authorised as of the day and year first above written.

ATTEST: : SYTONE & WEBSTER ENGINEERING CORPORATION
Q.Zd%zmﬁ@ By e

Secretary o Vice Pres den
ATTEST: . ETHYL CORPQRATION

-

(T ~ SomprEL~ )

By ﬁ'/
O Vice Presjdent
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¥r. Karl Finsterbusch, Vice President
Stone & Webster Engineering Corporation
90 Broad Street

New York L, New York

Dear Mr. Finsterbusch:

Your letter of July 22, advising that Stone & Webster Engineering
Corporation considers the wholly owned subsidiary of Stone & Webster,
Incorporated, E. B, Badger & Sons Company, a party to the existing
Supplementary Ethyl Chloride Agreement and requesting permission for E. B,
Badger & Sons Company to engage in the design and construction of ethyl.
chloride and ethylene dichloride facilities for others thereunder has
been reviewed by this corporation.

This is to advise you that permission is hereby granted to
E. B. Badger & Sons Company to engage in the design and construction of
ethyl chloride and ethylene dichloride producing facilities for others
under the Supplementary Ethyl Chloride Agreement between us, provided,
however, that Stone & Webster Engineering Corporation does not make available
to E. B, Badger & Sons Company any of the "know-how" Stone & Webster
Engineering Corporation has acquired from the Ethyl Corporation in con-
nection therewith.

Very truly yours,

EAY :pm

E-07441

SAFE FILE



