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BROWN & ROOT, INC.

Job Number___ 27-4060

SUBCONTRACT
Subcontract No 27-4060-0384
JWL/sb
THIS AGREEMENT, made this 12th _day of December 1

by and between BROWN & ROOT, INC,, a Texas Corporation, 4100 Clinton Drive, Houston, Texas (P. O.

Box 3; T7001) hereinafter called the “General Contractor”, and__Industrial Gunite, Inc P.J)J

Box 12807, Houston, Texas 77017 Telephone: (713) 643-4891
{Name, Street Address and Telephone Nomber)
a Texas Corporation with principal offices at
1Give State of mcorporat.on and whether & per o p
5819 Hogue Strreet - Houston , State of. Jexas

hereinafter called the “Subcontractor”, WITNESSETH
WHEREAS, General Contractor has entered into a general contract with

Ethyl Corporation , hereinafter

{Name of Owner)

called the “Ouner”, for XKEYSGMMNNXKINEK _miscellaneous canstruction work

tNsture of construction under General Contract)

at. Pasadena, Texas
(City) (Sue)

WHEREAS, Subcontractor desires to perform that portion of the work as required by the general contract,
which is described below as “The Sublet Work";

NOW THEREFCRE, it is mutually agreed by and between General Contractor and Subcontractor as follows:

1. SPECIAL CONDITIONS

1. The Sublet Work consists of: furnishing all labor, materials, tools, equipment,
scaffolding, supervision and all other things necessary to the installation
of fireproofing material om pipe supports and other structural steel, in strict
accordance with the drawings, specification and instructions contained or ref-
erenced herein,

— Continued on Page 2 —
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2. The price for the Sublet Work shall be:  the firm lump sum amount of TWENTY-THREE THOUSAND
NINE HUNDRED EIGHTY~-FIVE AND NO/100 DOLLARS ($23,985.00) including all appli~
cable sales/use taxes.

Two copies of the General Contractor's "Affidavit for Subcontractor" (Form P-7)
are attached. Subcontractor shall execute and return one copy with his final
or retainage invoice.

- 3. The time of completion of the Sublet Work shall be as provided in paragraph 4 of the General Conditions but not

later than as directed by the General Contractor's Project Manager.

4. The payment and performance bonds provided for in the General Caonditions must be delivered before any work is
performed by Subcontractor hereunder and no payment becornes due Subcontractor until such delivery, unless delivery at
this time is expressly waived. Immediate Delivery of Bonds are: Waived XXX ; Required__

FOOKKKE X HPIE K KOGXO8 KB F S X AT K KPR X

5. The units to be fireproofed are shown on the following drawings, which documents
are hereby made a part of this Subcontract by reference:
Drawing No. Rev.
42-46-214 1
41-27-227 Q
41~47-225 0
41-47-226 0
41-46-213 2
41-46-221 1
41-47-224 0

6. The Sublet Work shall be performed in accordance with the specifications, except
that wire mesh shall be 2" X 2" X 14 gauge welded wire mesh. Subcontractor shall
thoroughly protect all adjacent equipment from over spraying and shall clean the
area to the satisfaction of the General Contractor.

— Continued on Page 3 —
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7. Subcontractor shall scatter rebound in the immediate vicinity of the units or
shall stockpile it for removal by the General Comtractor.

8. Subcontractor shall remove all paper sacks and other debris upon the completion
of the Sublet Work.
9. The following will be furnished by the General Contractor:
9.1 Manned equipment to load and unload Subcontractor's equipment.
9.2 Clean water within 100 feet of Subcontractor's equipment.
9.3 Space adjacent to the units to set up and operate the Subcontractor's

equipment and to store and receive materials.

10. Subcontractor must furnish his own warehousing and miscellaneous workmen's
supplies.
1l1. All inquiries the Subcontractor may have concerning this Subcontract must

be made through the General Contractor's Project Manager or his designated
representative and not directly to the Owner.

12, Subcontractor shall contact the General Contractor's Project Manager to
schedule and coordinate this Subcontract.

13. Before commencing work and before this Subcontract becomes effective, the
Subcontractor shall furnish the General Contractor with his Certificate of

Insurance.

-y

4

— Continued on Page
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II. GENERAL CONDITIONS

1. Subcontractor represents that he is familiar with the physical conditions and availability of Jabor and materials in the
area of the Sublet Work and all other items affecting the performance of the Sublet Work.

2. Subcontractor agrees to perform the Sublet Work in a careful and workmanlike manner, in accordance with the best
construction practices and this Subcontract. and to furnish all supervision, labor, supplies. toals, equipment, facilities, storage,
and materials (except as Owner or General Contractor specifically agrees herein to furnish) and all other things and services
necessary or desirable to perform the Sublet Work.

3. General Contractor agrees to pay Subcontractor for the performance of the Sublet Work the amount specified in
Paragraph 2 of Section 1, and to make partial payments monthly to Subcontractor within fifteen (15) days after Subcontrac
tor's invoices, approved by General Contractor's field representative, are received by General Contractor, except that General
Contractor shall retain ten percent (10%) of the amount of each partial payment on the Sublet Work, until final completion of
Subcontractor's work. and the balance shall be paid within thirty (30) days after final completion and acceptance of
Subcontractor's work by Owner. upon & proper invoice submitted by Subcontractor accompanied by an affidavit that all bills
for labor, materials, taxes, services and other costs of the Sublet Work have been paid and indemnifying General Contractor
and Owner therefrom and a release by Subcontractor of any further claims against General Contractor and Owner. Payment
of any partial pavment may be withheld until Subcontractor furnishes satisfactory proof of payment of all bills for labar,
materials. taxes, services and other expenses in connection with the Sublet Work, and that all claims for changes or extra
work have been settled. Until final completion and delivery of the Sublet Work, to the extent required by applicable law, all
funds paid to Subcontractor shall be held in Trust for application solely to payment of laborers, materialmen, fabricators,
subcontractors and others furnishing elements of the Sublet Work. Subject to performance by General Contractor of its
obligations hereunder, title to all materials, components, fabricated ftems, and work in process intended for the Sublet Work,
and the beneficial interest in all purchase orders or subcontracts therefor, shall vest in Owner immediately upon delivery to
the job site, or identification to this Subcontract, or commencement of fabrication in Subcontractor's or a supplier's shop, or
award of a purchase order or subcontract; provided, that this provision shall not relieve Subcontractor of the absolute duty
to complete and deliver the Sublet Work in good condition, and to comply with all other abligations hereunder, All payments
hereunder may be made by General Contractor's affiliated company and all such payments shall be considered as payment

hereunder.

4. Subcontractor agrees to commence the Sublet Work immediately when instructed and to prosecute same in coordi-
nation with the work of others and with sufficient equipment, supervision and manpower to insure completion of each part
of the Sublet Work within the time of completion herein provided. so as not to cause damage or delay in the work of others.
Subcontractor shall perform the Sublet Work at the times. and in the sequence directed by General Contractor, or Owner,
from time to time; and. in the absence of such instructions from General Contractor or Owner, at the times, and in the
sequence reasonably necessary to avoid delay in the performance of the work required by the General Contract at whatever
rate of progress General Contracter may make in performing the work directly or through other Subcontactors, In the event
Subcontractor be delayed by the Owner, General Contractor, or another contractor performing work on the project. or by the
ordering of extra work or by force majeure. General Contractor shall owe Subcontractor only an extension of time, and then
only if written request therefor is made by Subcontractor within forty-eight (48) hours from the beginning of the delay.

5. 1f any part of Subcontractor’s work depends for proper execution or results, upon the work of any ather contractor
or Supplier, Subcontractor shall inspect the work of the other contractor or Supplier and promptly report to General Contrac-
tor any defects ifi such work. or the performance thereof that adversely affects the proper execution, and the obtaining of
the desired results of the Sublet Work. Subcontractor’s failure to inspect and report any such defects shall constitute an
acceptance of the other contractor's or materialmen's work as fit and properly performed. Subcontractor shall endeavor to
settle by agreement or arbitration, all claims asserted by any other subcontractor, materialman, or other person arising
from Subcontractor's own acts or omissions, or in any manner relating to the perforrnance of the Sublet Work; and in the
event General Contractor or Owner shall be sued on any such claim, Subcontractor shall defend such suit, and pay or satisty
any judgment rendered therein against General Contractor, or Owner, and pay all costs, including attorney's fees incurred
by General Contractor or Owner.

6. Subcontractor shall. at its own expense, procure all required permits and licenses. and pay all fees and charges, and
give all notices necessary and instant to the due and lawful prosecution of the Sublet Work. Subcontractor shall comply with
the requirements of any deeds and rights-of-way easement restrictions, and any permit requirement, and any instructions
or regulations of any local, state or federal governmental agency or authority, and with the requirements of any one having
the right to control how any portion of the Sublet Work is to be performed: provided. however, that the Sublet Work shall
be performeg to the satisfaction of the General Contractor and Owner.

7. Owner and General Contractor, chall have the right to enter upon the site of the Sublet Work for the purposes of in-
spection. accounting, and performing such collateral work as Owner or General Contracior may desire. Subcontractor agrees
to furnish all facihties deemed necessary by the Genera] Contractor and Owner for the proper inspection of the Sublet

— Continued on Page 5 —
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\Work and to account to the Owner and General Contractor for any materials furnished by Owner or General Contractor
which are being handled by Subcontractor Subcontractor agrees to carry out such tests as are required by the Genera) Con- °
tractor to determine if the sublet work 1s being properly performed. Sutcontractor shall protect the Sublet Work and bear
and be liable for all Joss or damage of any kind, including damage by the elements or otherwise to the Sublet Work or to ma-
terials or other items furnished by Owner. or General Contractor to Subcontractor, which may happen at any time prior to
the time that Owner formally accepts the Sublet Work. Subcontractor shall warrant the Sublet Work to be free from de-
fects in material and workmanship and agrees to make good at Subcontractor's own expense any such defects or any failure
to perform satisfactorily, which are discovered within one (1) year from the time of acceptance by Owner of all the sub-
let work, or within one vear {rom the time of commissioning by Owner of the Systems or Work to which the Subjet work
relates, whichever is later. In the event of any such defects, Subcontractor agrees to consult promptly with General Con.
tractor or Owner to arrive at a satisfactory procedure, which, if possible, will enable the work to be kept in operation pend.

ing the correction of such defects,

8. Subcontractor agrees to indemnify and to save General Contractor and Owner harmless from and against all claims,
suits (including counsel fees and other expenses of suit) whether groundless or not, judgements and awards on account of
any damage to property or injury (including death) to person (including any damage or injury to the property or person of
any employee of Subcontractor, General Contractor, or Owner) which may be caused or alleged to have been caused in whole,
or in part by, or which may occur or be alleged to have occurred in connection with the performance of or while Subcontractor
is performing the Sublet Work; provided that Subcontractor does not hereby assume responsibility for the sole negligence

of General Contractor,

9. Subcontractor, notwithstanding the provisions of Paragraph &, assumes all risks of loss or damage to Subcontractor's
tools, equipment, or property from any cause, including the sole or concurring negligence of Owner, General Contractor. or
any other Subcontractor performing work in connection with the work described in the General Contract. In the event Gen-
eral Contractor or Owner loans or furnishes 1ools or equipment, to Subcontractor or permits Subcontractor aboard their vessels
in connection with the Sublet Work, Subcontractor agrees (a) to make its own determination before commencing work that
such vessels are seaworthy and such tools and equipment are adequate for the safe performance of the work by Subcontrac-
1or; (b) that such tools. equipment or vessel are loaned or furniched and accepted by Subcontractor without warranty or
representation by General Contractor or Owner as to their condition; (c) to return such vessels, tools and equipment to
General Contractor or Owner at the conclusion of such use in same condition as when received, ordinary wear and tear
excepted; and (d) to indemnify and hold General Contractor and Owner harmless from all claims, demands, causes of action,
damages and injuries from Subcontractor's use of said vessels, tools and equipment, including any claims, demands, causes
of action. damages or injuries resulting from or alleged to result from the sole or concurring negligence of General Con-
tractor. or Owner, or from the inadequacy or unseaworthiness of said vesrsels, tools and equipment for the performance of
the Sublet Work. The assumption of risks and the indemnities in this paragraph 9 do not extend to the gross negligence or

willful acts of the indemnitee.

10. In the event after seven (7) days written notice from General Contractor to Subcontractor, pointing out generally
any deficiencies either in respect to the nature of the Sublet Work or in respect to the promptness with which the Sublet
Work is being performed. Subcontractor has not corrected such deficiencies to the satisfaction of the individual in charge of
this job for General Contractor in the field, General Contractor shall have the right to supplement the work of Subcontrac-
tor or to take over completely the performance of the remainder of the Sublet Work, either with his own forces, or by
contract with others. Subcontractor grants General Contractor the option to use all or any part of Subcontractor's tools,
equipment, machinery, materials, and supplies then in use in performing the Sublet Work and in the event General Contrac-
tor elects to use all or any part thereof, no rental shall be paid or given therefor, and no credit accrues therefrom, except
insofar as the lack of any rental charge thus reduces the cost of completing the Sublet Work. Subcontractor also expressly
waives any claim which he could assert in connection therewith, for use of such equipment in whole or in part on other
projects and any profits anticipated thereon during the period such equipment or any portion thereof are so utilized by
General Contractor in accerdance with this provision. In the event the cost of supplementing or completing the Sutlet
Work is more than the amount of money Subcontractor is entitled to on the price basis provided herein, Subcontractor
agrees to pay to General Contractor upon demand the arnount of such excess cost, and in the event such cost of supplementing
or completing the Sublet Work is Jess than the amount of money Subcontractor is entitled to on the price basis specified
herein, General Contractor agrees to pay Subcontractor upon demand the amount of such difference between price and
cost; provided, that if General Contractor shall supplement or complete the work with his own forces, General Contractor
may charge Subcontractor with an additional ten (10%) percent of the cost thereof. This right may be exercised from
time to ume as deemed proper and may be exercised even prior to the time specified for completion of the Sublet Work,
and such exercise shall not be treated as a repudiation of this Subcontract, or interference with the Subcontractor in the
performance of the Sublet Work, and the exercise of such rights shall not be regarded as relieving Subcontractor of his
duties in respect to the performance of the Sublet Work; nor shall the exercise ar non-exercise of such right prejudice any -
other remedy the General Contractor or Owner may have, including, without limitation. those specified in the General Con-
tract. Subcontractor agrees that the decision of the Project Manager in exercising the rights provided for herein shall be
final and conclusive, but if Subcontractor objects and disputes the judgment of the Project Manager he rmay appeal there-
from, within said 7 day period. to an executive officer of General Contractor designated by the President of General Con-
tractor and the written decision of that designated officer after hearing Subcontracior shall be final absent actual fraud.
Subcontractor agrees to cooperate fully with General Contractor and not to complain thereafter of the manner or cost of
supplementing or completing the Sublet Work,

— Continued on Page 6 —
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11. The employees, representatives and agents of Owner and General Contractor shall not have the power to waive any
obligations of the agreement between the parties for the performance by the Subcontractor of the Sublet Work in a careful
and workmanlike manner as provided herein. No waiver by the Owner or General Contractor of any breach by the Sub-
contractor of this Subcontract, or of any term or condition thereof (whether such wajver be expressed or implied), shall be
deemed to constitute a waiver of or consent to any subsequent breach of the same, or of any other term or condition -of this

contract.

12. In the performance of the Sublet Work the Subcontractor is an independent contractor with the right to supervise,
manage and control the performance of the details thereof.l_General Contractor and Owner being interested only in the
results of the same and being entitled to inspect the performance of the Sublet Work by Subcontractor only to the extent

necessary to assure such results. -

13. Subcontractor shall not subcontract the Sublet Work or any portion thereof, nor assign any portion of the monies
due or to become due under the Subcontract, without the written consent of General Contractor, and any attempt at such
Subcontract or assignment without such consent shall be void. No subcontract shall relieve Subcontractor of his responsibility

hereunder.

14. All written notices between the parties shall be by mail, properly stamped. addressed and delivered to the postal
authorities, and any such notice shall be effective at midnight of the day during which the notice is so mailed. Such notices
shall be directed to the address shown on page one of this Subcontract, unless wTitten notice has been given of a new address.

15. Subcontractor shall comply with all applicable laws,. ordinances, rules and regulations of any governmental agency
having jurisdiction. and with all terms and conditions of applicable permits, certificates, leases, restrictions, easements or
dedications, and Subcontractor chall indemnify and hold harmless General Contractor and Owmner from any fine, penalty,
Joss. damage or expense resulting from Subcontractor’s failure to comply therewith, Subcontractor shall certify that al] work
is performed in compliance with the provisions of the Fair Labor Standards Act.

16. Subcontractor shall carry and maintain throughout the life of this Subcontract, at its own expense, insurance in not
less than the amounts and coverage herein specified, and shall furnish certificates of such insurance in duplicate to General
Contractor before commencing work. Certificates shall bear statements of insurors to the effect that insurance shall not be
cancelled. reduced. nor allowed to expire, except upon thirty (30) days written notice delivered to General Contractor by
registered mafl. In the event Subcontractor sublets any part of the Sublet Work, it shall be the duty of the Subcontractor
1o require that every such Subcontractor comply with the insurance and other requirements of this Subcontract. Insurance
shall be placed with companies acceptable to General Contractor and Owner. Subrogation against General Contractor,
Owner and other contractors performing work in connection with the work described in the General Contract is hereby
waived by Subcontractor and the policies shall be endorsed accordingly. The mimmum insurance shall be the following

amounts and coverage:

Statutory

a. Workmen's Compensation
$100,000 per person/accident

Employer's Liability
(1f marine operations are involved, endorsemernts shall jnclude U. S. Long-

shoremen's and Harbor Worker's Compensation Act, Outer Continental
Shelf Operations and, subject to minimum limits of $250,000 per person and
$500.000 per accident, Amendments to Coverage B Endorsement-Maritime
tincluding liability for disease and wages, maintenance and cure).

b. Comprehensive General Liability, including coverage for liability assumed
under this Subcontract and completed operations:

D2 1 1 o $100,000 per person

$300,000 per occurrence

Property DamiaBe ... .cnieiieir it ciiateirieentsornnensarcnnseessneseennannes $100.000 per occurrence

¢c. Comprehensive Automobile Liability:

Bodily InJUIY et e ii ettt cca sttt aa e $100.000 per person

$300.000 per occurrence

Property DamaBe .. ...eeenneiranntnnannsareanenssseasoonenrosnneasenessseeannnns $100.000 per occurrence

— Continued on Page 7 —
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d. If Marine vessels are involved:
Hull INSUTEBNCE . ttueriennnvurenrasossssssscsosnsosnsscassrenssanncssnsssvanesss FUll Value of Vessel
Protection and Indemnity Insurance ........ Cetteereenreetiranauans veresanssao. . Full Value of Vessel but not
less than $500,000. .

General Contractor and Owner shall be named as Assureds under such Hull
and P&I1, with respect to operations perforrned under this Subcontract.

e. Other:

17. There shall be no change in the unit prices, if any, described in paragraph 2 of Section I of this Subcontract, due to
any variances between estimated and actual quantities of the Sublet Work, and there shall be due and owing frum General
Contractor only such sums as result from the application of the unit prices, if any, described In that paragraph, 1o the
guantities of the Sublet Work performed, for which General Contractor received payment from the Owner.

18. Subcontractor shall keep the premises under his control neat and orderly at all times and shall remove all trash and
debris daily and at the end of the contract.

19. Subcontractor agrees to furnish payment and performance bonds within ten davs should General Contractor so
request in writing, whether before commencing the Sublet Work or at any time before completing the Sublet Work. Such
bonds shall be in form and with corporate sureties satisfactory 1o General Contractor, and in such amount as may be spec-
ified by General Contractor as adequate to cover performance of the Sublet Work, and any damages that may result from
the breach of this subcontract. 1f immediate delivery is required by the Special Provisions, Subcontractor shall pay the
premium; 1f immediate delivery is waived by the Special Provisions, General Contractor shall pay the normal premium, if
the bond is required by General Contractor at a later date.

20. Subcontractor shall conform to the highest standards of safety practices in performance of the Sublet Work and
shall conform to all safety practices and requirements of Owner or General Contractor. The Subcontractor warrants that any
and all work performed and/or equipment delivered to General Contractor or Owner or its designee under this subcontract
shall comply with all requirements of the Occupational Safety and Health Act of 1970, as the same may be amended from
time to time and including all regulations adopted pursuant 1o such Act. and shall comply with all requirements of any
applicable health or safety statute or regulation of any state or Jocal government agency having jurisdiction in the location
10 which such equipment is to be shipped or such work is to be performed pursuant to this agreement. Subcontractor shall
be solely responsible for compliance with all such Jaws or regulations without relving upon enforcement thereof by, or
instruction of, Owner, Engineer or General Contractor and shall promptly report in full to General Contractor any safety
or health inspections by governmental authorities.

21. The entire agreement between the parties with respect to the work on this project Is expressed in this written
Subcontract, and it is agreed that this Subcontract has not been based upon any oral representation, promises or state-
ments of any one representing General Contractor or Owner, and that this agreement is therefore based entirely upon the
written documents constituting this Subcontract between the parties, and supersedes all proposals and negotiations not
expressly set forth herein. It is further agreed that this agreement shall not be changed, modified, abrogated or super-
seded by any subsequent agreement unless it be in writing and signed by both parties. In the event a Purchase Order, Work
Order or other similar document is utilized in conjunction with this Subcontract, it is understood that any printed provisions
of such other document have no application and that the printed provisions of this Subcontract form are controlling, but
the typewritten of handwritten provisions of such other document shall constitute a part hereof and shall be construed
with all of the printed, typewritten and handwritten provisions hereof. Any requirement shown on the drawings, but omitted
from the specifications, or any requirement shown in the specifications but omitied from the drawings shall be considered
as being required under this agreement as if set forth in both.

22. Should there at any time appeér to be variation, contradiction or want of agreement in description, dimensions or
quantities of the Sublet Work, Subcontractor agrees to refer immediately the matter to the General Contractor for decision
before proceeding with the Sublet Work in respect of which the said varsation, contradiction or want of agreement exists.

-— Continued on: Page 8 —
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The true intention and meaning of the Subcontract shall imply that the Sul.untractor will in all respects, supply, construct
and complete the Sublet Work in a workmanlike manner fully satisfving the intended function of the sublet work to the
saticfaction of General Contractor. AR work which is manifestly necessary to carry out the intent of the drawings and
specifications pertaining to the Sublet Work or which Is customarily done in performing this type of work for the Owner
or General Contractor shall be performed by the Subcontractor as a part of the Sublet Work. R

23. General Contractor may at any time by a “Change Order” in writing, signed by General Contractor's authorized
represemative, and without notice to the sureties on any bond, change or issue additional instructions, change or issue addi-
tional specifications and plans, and change, omit or require extra or additional work to be performed by Subcontractor. In
such event, General Contractor will have full autharity to specify the amount and kind of work to be done, or omitted, the
materials to be used, and the equipment to be furnished as fully as though such changes had been set jorth in this subcon.
tract. When any change order shall authorize extra or additional work, Subcontractor shall make every effort to complete
the sublet work as changed within the time originally agreed upon for completion, the time for completion not being extended
unless expressly extended by General Contractor in writing. The General Contractor is authorized to make changes in the
work which do not significantly increase the cost of the sublet work without the Subcontractor being entitled to any additional
compensation therefor. 1f such change orders significantly increase or decrease the cost of the sublet work to Subcontractor,
there shall be an increase or decrease in the consideration to subcontractor (1) in accordance with the unit prices specified
in this subcontract agreement or. if General Contractor agrees that the unit prices are not applicable, either (2) pursuant to
a lump sum proposal acceptable to General Contractor or (3) by the actual direct cost to Subcontractor of such change in the
sublet work plus ten percent thereof, which costs directly related thereto will be supported by approved payrolls and paid
invoices on additions to the sublet work and by agreed estimates of labor and materials deleted for decreases in the sublet
work. Subcontractor further agrees that no extra work, or changes in the Sublet Work, or in the Subcontract will be recog.
nized or paid for, unless agreed to in writing and approved by General Contractor and Owner, before such work is done

or such changes are made.

24. Subcontractor agrees that it will not discriminate against any employee or applicant for employment because of
rzce. color, creed, national origin, or sex. Subcontractor agrees that it will comply with all applicable Federal, State and
local Fair Emplovment Practices Act, or similar Act, Rules and Regulations, and whether or not applicable will comply
with the Federal Civil Rights Act of 1964. The terms and provisions of Executive Order 11246 and any Executive Order
modifying or superseding same, are incorporated herein with respect to any Sublet Work subject thereto.

25. Regardless of any provision hereof or of any approval hereof the Owner is not a party to this Subcontract and the
Subcontractor agrees that the Owner is under no obligation to Subcontractor.

26. Subcontractor agrees to indemnify and save General Contractor and Owner harmless from claims growing out of
patent infringements or claims thereto pertaining 10 the use of any tools, construction equipment or construction processes
or technique by Subcontractor in the performance of the Sublet Work.

27. Subcontractor undertakes, on behalf of itself, its related companies and its or their employees, contractors, suppliers
and agents, not to disclose to any third party or utilize except in connection with the performance of the Sublet Work,
without Owner's prior written consent. any details of “know-how" and specialist or technical information pertaining to the
work {whether or not the property of Owner) which may come into its or their possession in the course of or in connection
with the performance of the Sublet Work, provided, however, that the foregoing shall not apply to “know-how" and spec-
ialist or technical i}\lormation which (i) was in the public domain prior to its or their receipt thereof in the course of or in
connection with the performance of the Sublet Work or which subsequently becomes part of the public domain by publica-
tion or otherwise except by its or their wrongful act, (ii) was in its or their possession prior to its or their receipt thereof
in the course of or In connection with the performance of the Sublet Work or (lif} are the same as information received by
it or them from a third party having no cbligation to Owner of secrecy with respect thereto,

28. All disputes, controversies or claims arising out of, relating to, or in connection with the Subcontract or the breach
thereof, including, but not by way of limitation, any dispute as to the amount due Subcontractor by General Contractor, shall
be finally settled by arbitration in accordance with the Rules of Conciliation and Arbitration of the American Arbitration
Association by the arbitrators appointed in accordance with such Rules. The arbitration shall be held at a Jocation at General
Contractor's option. Judgmert upon the award rendered may be entered in any Court having Junsdiction or application may
be made to such Court for a judicia] acceptance of the award and an order of enforcement, as the case may be. This clause
shall be construed under the laws of the sites of performance of the major portion of the Sublet Work,

29. Wherein any Cerlificate or Progress Payment invoice of which Subcontractor has received Payment there has been
included the value of any unfixed materials, equipment or other ftems intended for or placed on the site of the work, such
items shall become the property of Owner (for Joss or damage to which Subcontractor shall be solely responsible) and such
items shall not be removed except for use upon the Sublet Work without the written authorsty of the General Contractor,
moreover, construction plant and equipment brought onto the site for the purpose of performing the Sublet Work shall not
be removed therefrom until compietion of the Sublet Work without the written consent of the General Contractor,

— Continued on Page 9 —
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30. The Subcontractor shall be responsible for the correctness of the positions, Jevels and dimensions of the Sublet Work
according to this Subcontract and the wTitten instructions of the General Contractor, notwithstanding that the Subcontractor

may have been assisted by the General Contractor or any other Contractor In setting out the same; and if at any time during
the performance of the Sublet Work any error shall appear or arise therein. the Subcontractor shall, on being required to
do so by the General Contractor, remove and change the Sublet Work to the satisfaction of General Contractor,

31. Except as otherwise expressly provided, this Subcontract shall be construed under the laws of the State of Texas.

32. This Subcontract consists of Pages 1, 2, 3, 4,5, 6, 7, 8 and 9 of 9.

BROWN & ROOT, INC.
{General Contractor)

APPROVED:
~__ By:W
7D, E, Newton, Jr.

(Owner) (Title)__Yice President - Purrhn:ing

Industrial Gunite Inc

By:

(Title}

Date:,
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BROWN & ROOT, INC.
SUBCONTRACT Job Number___27-4060
Subcontract No.__27-4060-0381
JWL/sb
THIS AGREEMENT, made this lath _ day of November 1925

by and between BROWN & ROOT, INC,, a Texas Corporation, 4100 Clinton Drive, Houston, Texas, (P. O.

‘Bpx 3; 77001) hereinafter called the “General Contractor”, and_ 2. . D. Wolff, 6414 Tam 0'Shanter .

Houston, Texas 77036 Telephone: (713) 667-0069

(Name. Strect Address and Telephone Number)

" 4"7"7%——;7]’_}&/' with principal offices at

1Give Siste of icorperst.on and whether A Corporston, parwnershup. or prophietoryiypl

——— / AN v ST W . Stateof___ - »g
hereinafter called the “Subcontractor”, WITNESSETH ;
WHEREAS, General Contractor has entered into a general contract with

Ethyl Corporation hereinafter
{(Name of Owner)

called the “Owner”, for the construction of

__miscellaneous new construction
(Nature of contiruchon under General Contract)

at Pasadena, Texas
(Caty} (S

WHEREAS, Subcontractor desires to perform that portion of the work as required by the general contract,
which is described below as ““The Sublet Work";

NOW THEREFCRE, it is mutually agreed by and between General Contractor and Subcontractor as follows:

I. SPECIAL CONDITIONS

1. The Sublet Work consists of: furnishing all labor, materials, (mortar and concrete black
fill énly), tools, equipment, scaffolding, supervision and all other things
necessary to erect concrete block walls in strict accordance with Drawings
45-43~204, 45-43-205, 45-43-206, and 45-43-207, which documents are hereby
made a part of this Subcontract by reference, and as further required herein.

— Continued on Page 2 —
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Subcontract No.___27-4060-0381

Before commencing work and before this Subcontract becomes effective, the
Subcontractor shall furnish the General Contractor with his Certificate of
Insurance.

— Continued on Page_&__—
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L II. GENERAL CONDITIONS

1. Subcontractor represents that he is familiar with the physical conditions and availability of labor and materials in the
area of the Sublet Work and all other jtems atfecting the performance of the Sublet Work.

2. Subcontractor agrees to perform the Sublet Work in 2 careful and workmanlike manner, in accordance with the best
construction practices and this Subcontract, and to furnish all. supervision, labor, supplies, tools, equipment, facilities, storage,
and materials (except as Owner or General Contractor specmr:an) agrees herein to turnish) and all other things and services
necessary or desirable to perform the Sublet Work.

3. General Contractor agrees to pay Subcontractor for the performance of the Sublet Work the amount specified in
Paragraph 2 of Section 1, and to make partial payments monthly to Subcontractor within fifteen (15) days after Subcontrac
tor's invoices. approved by General Contractor's field representative, are received by General Contractor, except that General
Contractor shall retain ten percent (10%) of the amount of each partial payment on the Sublet Work, until final completion of
Subcontractor's work, and the balance shall be paid within thirty (30) days after final completion and acceptance of
Subcontractor’s work by Owner, upon a proper invoice submitted by Subcontractor accompanied by an affidavit that all bills
for labor, materials, taxes, services and other costs of the Sublet Work have been paid and indemnifying General Contractor
and Owner therefrom and a release by Subcontractor of any further claims against General Contractor and Owner. Payment
of any partial payment may be withheld until Subcontractor furnishes satisfactory proof of payment of all bills for labor,
materials, taxes, services and other expenses in connection with the Sublet Work. and that all claims for changes or extra
work have been settled. Until final completion and delivery of the Sublet Work, to the extent required by applicable law, all
funds paid to Subcontractor shall be held in Trust for application solely to payment of laborers, materialmen, fabricators,
subcontractors and others furnishing elements of the Sublet Work. Subject to performance by General Contractor of its
obligations hereunder, title to all materials, components, fabricated items, and work in process intended for the Sublet Work,
and the beneficial interest in all purchase orders or subcontracts therefor, shall vest in Owner immediately upon delivery to -
the job site, or identification to this Subcontract, or commencement of {abrication in Subcontractor’s or a supplier’s shop, or
award of a purchase order or subcontract; provided. that this provision shall not relieve Subcontractor of the absolute duty
to complete and deliver the Sublet Work in good condition, and to comply with all other obligations hereunder. All payments
hereunder may be made by General Contractor’s atfiliated company and all such payments shall be considered as payment

hereunder.

‘ 4. Subcontractor agrees to commence the Sublet Work immediately when instructed and to prosecute same in coordi-
nation with the work of others and with sufficient equipment, supervision and manpower to insure completion of each part
of the Sublet Work within the time of completion herein provided. so as not to cause damage or delay in the work of others,
Subcontractor shall perform the Sublet Work at the times, and in the sequence directed by General Contractor, or Owner,
from time to time; and, in the absence of such instructions from General Contractor or Owner, at the times, and in the
sequence reasonably necessary to avoid delay in the performance of the work required by the General Contract at whatever
rate of progress General Contractor may make in performing the work directly or through other Subcontactors, In the event
Subcontractor be delayed by the Owner, General Contractor, or another contractor performing work on the project,_or by the
e ordering-of-extra-work-or-by-force-majeure; General Contracior shall owe Subcontracior only an extension of time, and then
only if written request therefor is made by Subcontractor within forty-eight (48) hours from the beginning of the delay.

S. If any part of Subcontractor's work depends for proper execution or results, upon the work of any other contractor
or Supplier, Subcontractor shall inspect the work of the other contractor or Supplier and promptly report to General Contrac-
tor any defects in such work, or the performance thereof that adversely affects the proper execution, and the obtaining of
the desired results of the Sublet Work. Subcontractor’s faijlure to inspect and report any such defects shall constitute an
acceptance of the other contractor's or materialmen’s work as fit and properly performed. Subcontractor shall endeavor to
settle by agreement or arbitration, all claims asserted by any other subcontracter, materialman, or other person arising
from Subcontractor's own acts or omissjons, or in any manner relating to the performance of the Sublet Work; and in the
event General Contractor or Owner shall be sued on any such claim, Subcontractor shall defend such suit, and pay or satisty
any judgment rendered therein against General Contractor, or Owner, and pay all costs, including attorney's fees incurred
by General Contractor or Owner.

6. Subcontractor shall, at its own expense, procure all required permits and licenses, and pay al] fees and charges, and
give all notices necessary and instant to the due and lawful prosecution of the Sublet Work. Subcontractor shall comply with
the requirements of any deeds and rights-of-way easement restrictions, and any permit requirement, and any instructions
or regulations of any local, state or federal governmental agency or authority, and with the requirements of any one having
the right to control how any portion of the Sublet Work is to be performed: provided, however, that the Sublet Work shall
be performed to the satisfaction of the General Contractor and Owner.

. 7. Owner and General Contractor chall have the right to enter upon the site of the Sublet Work for the purposes of in-
spection. accounting. and performing such collateral work as Owner or General Contractor may desire. Subcontractor 3gTees
‘ to furmsh all facilities deemed necessary by the General Contractor and Owner for the proper inspection of the Sublet

— Continued on Page 5 —
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Work and to account to the Owner and Generai .ontractor for any materials furnished by Owner or General Contractor
which are being handled by Subcontractor. Subcontractor agrees to carry out such tests as are required by the General Con-
tractor 1o determine if the sublet work is being properly performed. Sukcontractor shall protect the Sublet Work and bear
and be liable for all loss or damage of any kind, including damage by the elements or otherwise to the Sublet Work or to ma-
terials or other items furnished by Owner, or General Contractor to Subcontractor, which may happen at any time ptior to
the time that Owner formally accepts the Sublet Work. Subcontractor shall warrant the Sublet Work to be free from de
fects in material and workmanship and agrees to make good at Subcontractor’s own expense any such defects or any faflure
to perform satisfactorily, which are discovered within one (1) year from the time of acceptance by Owner of all the sub
let work, or within one year {rom the time of commissioning by Owner of the Systems ar Work to which the Sublet work
relates, whichever is later. In the event of any such defects, Subcontractor agrees to consult promptly with General Con-.
tractor or Owner to arrive at a satisfactory procedure, which, if possible, will enable the work to be kept in operation pend-

ing the correction of such defects.

8. Subcontractor agrees to indemnify and to save General Contractor and Owner harmless from and against all caims,
suits {including counsel fees and other expenses of suit) whether groundless or not, judgements and awards on account of
any damage to property or injury (including death) to person (including any damage or injury to the property or person of
any employee of Subcontractor, General Contractor, or Owner) which may be caused or alleged to have been caused in whole,
or in part by, or which may occur or be alleged to have occurred in connection with the performance of or while Subcontractor
is performing the Sublet Work; provided that Subcontractor does not hereby assume responsibility for the sole negligence

of General Contractor.

8. Subcontractor, notwithstanding the provisions of Paragraph 8, assumes all risks of loss or damage to Subcontractor’s
tools. equipment, or property from any cause, including the sole or concurring negligence of Owner, General Contractor, or
any other Subcontractor performing work in connection with the work described in the General Contract. In the event Gen.
eral Contractor or Owner loans or furnishes tools or equipment to Subcontractor or permits Subcontractor aboard their vessels
in connection with the Sublet Work, Subcontractor agrees (a) to make its own determination before commencing work that
such vessels are seaworthy and such tools and equipment are adequate for the safe performance of the work by Subcontrac.
tor; (b) that such tools, equipment or vessel are Joaned or furnished and accepted by Subcontractor without warranty or
representation by General Contractor or Owner as to their condition; (c) to return such vessels, tools and equipment to
General Contractor or Owner at the conclusion of such use in same condition as when received, ordinary wear and tear
excepted; and (d) to indemnify and hold General Contractor and Owner harmless from all claims, demands, causes of action,
damages and injuries from Subcontractor’s use of said vessels, 1o0ls and equipment, including any claims, demands, causes
of action. damages or injuries resulting from or alleged to result from the sole or concurring negligence of General Con-
tractor, or Owner, or from the inadequacy or unseaworthiness of said vessels, tools and equipment for the performance of
the Sublet Work. The assumption of risks and the indemnities in this paragraph 9 do not extend to the gross negligence or

willful acts of the indemnitee.

10. In the event after seven (7) days written notice from General Contractor to Subcontractor, pointing out generally
any deficiencies either in respect to the nature of the Sublet Work or in respect to the promptness with which the Sublet
Work is being performed, Subcontractor has not corrected such deficiencies to the satisfaction of the individual in charge of
this job for General Contractor in the field, General Contractor shall have the right to supplement the work of Subcontrac.
tor or to take over completely the performance of the remainder of the Sublet Work. either with his own forces, or by
contract with others. Subcontractor grants General Contractor the option 1o use all or any part of Subcontractor's tools,
equipment, machinery, materials, and supplies then in use in performing the Sublet Work and in the event General Contrac
tor elects to use all.or any part thereof. no rental shall be paid or given therefor, and no credit accrues therefrom, except
insofar as the lack of any rental charge thus reduces the cost of completing the Sublet Work. Subcontractor also expressly
waijves any claim which he could assert in connection therewith, for use of such equipment in whole or in part on other
projects and any profits anticipated thereon during the period such equipment or any portion thereof are so utilized by
General Contractor in accordance with this provision. In the event the cost of supplementing or completing the Sublet
Work is more than the amount of money Subcontractor is entitled to on the price basis provided herein, Subcontractor
agrees to pay to General Contractor upon demand the amount of such excess cost. and in the event such cost of supplementing
or completing the Sublet Work is less than the amount of money Subcontractor is entitled to on the price basis specified
herein, General Contractor agrees to pay Subcontracter upon demand the amount of such difference between price and
cost; provided, that if General Contractor shall supplement or complete the work with his own forces. General Contractor
may charge Subcontractor with an additional ten (10%) percent of the cost thereof. This right may be exercised from
time to time as deemed proper and may be exercised even prior to the time specified for completion of the Sublet Work,
and such exercise shall not be treated as a repudiation of this Subcontract, or interference with the Subcontracter in the
performance of the Sublet Work, and the exercise of such rights shall not be regarded as relieving Subcontractor of his
duties in respect to the performance of the Sublet Wark: nor shall the exercise or non-exercise of such right prejudice any
other remedy the General Contractor or Owner may have, including. without limitation, those specified in the General Con-
tract. Subcontractor agrees that the decision of the Project Manager in exercising the rights provided for herein shall be
final and conclusive, but if Subcontractor objects and disputes the judgment of the Project Manager he may appeal there-
from, within said 7 day period, to an executive officer of General Contractor designated by the President of General Con-
tractor and the written decision of that designated officer after hearing Subcontractor shall be final absent actual fraud.
Subcontracter agrees to cooperate fully with General Contractor and not to complain thereafter of the manner or cost of
supplementing or completing the Sublet Work.

— Continued on Page 6 —
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( 11. The employees, representatives and agents of Owner and General Contractor shall not have the power to wajve any
obligations of the agreement between the parties for the performance by the Subcontracior of the Sublet Work in a careful
and workmanlike manner as provided herein, No waiver by the Owner or General Contractor of any breach by the Sub
contractor of this Subcontract, or of any term or condition thereof (whether such waiver be expressed or implied), shall be
deemed to constitute a waiver of or consent to any subsequent breach of the same, or of any other term or condition of this

contract.

12. In the performance of the Sublet Work the Subcontractor Is an independent contractor with the right to supervise,
manage and controj the performance of the details thereof, General Contractor and Owner being interested only in the
results of the same and being entitled to inspect the performance of the Sublet Work by Subcontractor only to the extent

necessary to assure such results.

13. Subcontractor shall not subcontract the Sublet Work or any portion thereof, nor assigh any portion of the monies
due or to become due under the Subcontract, without the written consent of General Contractor, and any attempt at such
Subcontract or assignment without such consent shall be void. No subcontract shall relieve Subcontractor of his responsibility

hereunder.

14. Al written notices between the parties shall be by mail, properly stamped. addressed and delivered to the postal
authorities, and any such notice shall be effective at midnight of the day during which the notice is so mailed. Such notices
shall be directed to the address shown on page one of this Subcontract, unless written notice has been given of a new address.

15. Subcontractor shall comply with all applicable laws, ordinances, rules and regulations of any governmental agency
having jurisdiction, and with all terms and conditions of applicable permits, certificates, leases, restrictions, easements or
dedications, and Subcontractor shall indemnify and hold harmless General Contractor and Owner from any fine, penalty,
loss, damage or expense resulting from Subcontractor's {ajlure to comply therewith, Subcontractor shall certify that all work
is performed in compliance with the provisions of the Falr Labor Standards Act.

¥
L 16. Subcontracter shall carry and maintain throughout the life of this Subcontract, at its own expense, insurance in not
less than the amounts and coverage herein specified, and shall furnish certificates of such insurance in duplicate to General
Contractor before commencing work. Certificates shall bear statements of insurors to the effect that insurance shall not be
cancelled, reduced, nor allowed to expire, except upon thirty (30) days writien notice delivered to General Contractor by
registered mail. In the event Subcontractor sublets any part of the Sublet Work, it shall be the duty of the Subcontractor
to require that every such Subcontractor comply with the insurance and other requirements of this Subcontract. Insurance
shall be placed with companies acceptable to General Contractor and Owmer. Subrogation against General Contractor,
Owner and other contractors performing work in connection with the work described in the General Contract is hereby
waijved by Subeontractor and the policies shall be endorsed accordingly. The minimum insurance shall be the following
amounts and coverage:
a. Workmen's Compensation Statutory
Employer's Liability $100.000 per person/accident
{1f marine operations are involved, endorsements shall include U. S. Long:
shoremen’s and Harbor Worker's Compensation Act, Outer Continental
Shelf Operations and, subject to minimum limits of $250.000 per person and
$500.000 per acciGent, Amendments to Coverage B Endorsement-Maritime
{including liability for disease and wages, maintenance and cure).
b. Comprehensive General Liability, including coverage for liability assumed
under this Subcontract and completed operations:
D= Tote i 613 12 o P $100,000 per person
$300.000 per occurrence
Property Damage .....c..ccocirinrerinnainnnnnen e ieebteeanaiiacetacann sy $100,000 per occurrence
¢. Comprehensive Automobile Liability:
h215Te 113 £ 1L o $100.000 per person
- : $300.000 per occurrence
Property Damage ........... L N $100,000 per occurrence
[

— Continued on Page 7 —
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d. If Marine vessels are involved:
Hull Insurance ........... P e eseeereitenaartanas s asereas vesuns eseeo. JFull Value of Vessel
Protection and Indemnity Insurance ...... PP fbeecemetareetaasae +vesoFull Value of Vesse] but not
less than $500,000, .

General Contractor and Owner shall be named as Assureds under such Hull
and P&I, with respect to operations periormed under this Subcontract,

e. Other:

17. There shall be no change in the unit prices, if any, described in paragraph 2 of Section I of this Subcontract, due to
any variances between estimated and actual quantities of the Sublet Work, and there shall be due and owing from General
Contractor only such sums as result from the application of the unit prices, if any, described in that paragraph, to the
quantities of the Sublet Work performed, for which General Contractor received payment from the Owner.

18. Subcontractor shall keep the premises under his control neat and orderly at all times and shall remove all trash and
debris daily and at the end of the contract.

19. Subcontractor agrees to furnish payment and performance bonds within ten days should General Contractor so
request jn writing, whether before commencing the Sublet Work or at any time before completing the Sublet Work. Such
bonds shall be in form and with corporate sureties satisfactory to General Contractor, and in such amount as may be spec-
ified by General Contractor as adequate to cover performance of the Sublet Work, and any damages that may result from
the breach of this subcontract. If immediate delivery is required by the Special Provisions, Subcontractor shall pay the
‘premium; 1§ immediate delivery is waived by the Special Provisions, General Contractor shall pay the normal premium, i

the bond is required by General Contractor at a later date.

20. Subcontractor shall conform to the highest standards of safety practices in performance of the Sublet Work and
shall conform to all safety practices and requirements of Owner or General Contractor. The Subcontractor warrants that any
and all work performed and/or equipment delivered to General Contractor or Owner or its designee under this subcontract
shall comply with all requirements of the Occupational Safety and Health Act of 1970, as the same may be amended from
time to time and including all regulations adopted pursuant to such Act. and shall comply with all requirements of any
applicable health or safety statute or regulation of any state or Jocal government agency having jurisdiction in the location
10 which such equipment is to be shipped or such work is to be performed pursuant 1o this agreement. Subcontractor shall
be solely responsible for compliance with all such Jaws or regulations without relving upon enforcement thereof by, or
instruction of, Owner, Engineer or General Contractor and shall promptly report in full to General Contractor any safety

or health inspections by governmental authorities.

21. The entire agreement between the parties with respect to the work on this project is expressed in this written
Subcontract, and it is agreed that this Subcontract has not been based upon any oral representation, promises or state-
ments of any one representing General Contractor or Owner, and that this agreement is therefore based entirely upon the
written documents constituting this Subcontract between the parties, and supersedes all proposals and negotiations not
expressly set forth herein. It is further agreed that this agreement shall not be changed, modified, abrogated or super-
seded by any subsequent agreement unless it be in writing and signed by both parties. In the event a Purchase Order, Work
Qrder or other similar document is utilized in conjunction with this Subcontract, jt is understood that any printed provisions
of such other document have no application and that the printed provisions of this Subcontract form are controlling, but
the typewritten or handwritten provisions of such other document shall constitute a part hereof and shall be construed
with all of the printed. typewritten and handwritten provisions hereof. Any requirement shown on the drawings, but omitted
from the specifications. or any requirement shown in the specifications but omitted from the drawings shalt be considered
as being required under this agreement as if set forth in both.

22. Should there at any time appear to be variation, contradiction or want of agreement in description, dimensions or
quantities of the Sublet Work, Subcontractor agrees to refer jmmediately the matter to the General Contractor for decision
before proceeding with the Sublet Work in respect of which the said variation, contradiction or want of agreement exists.

— Continued on Page 8 —
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The true intention and meaning of the Subcontract shall imply that the Subcontracter will In all respects, supply, construct
and complete the Sublet Work in a workmanlike manner fully satisfving the intended function of the sublet work to the
satisfaction of General Contractor. All work which is manifestly necessary to carry out the intent of the drawings and
specifications pertaining to the Sublet Work or which is customarily done in performing this type of work for the Owner
or General Contractor shall be performed by the Subcontractor as a part of the Sublet Work. .

23. General Contractor may at any time by 2 “Change Order” in writing. signed by General Contractor's authorized
representative, and without notice to the sureties on any bond, change or issue additional instructions, change or issue addi-
tional specifications and plans, and change, omit or require extra or additional work to be performed by Subcontractor, In
such event, General Contractor will have full authority to specify the amount and kind of work to be done, or omitted, the
materials to be used, and the equipment to be furnished as fully as though such changes had been set forth in this subcon-
tract. When any change order shall authorize extra or additional work, Subcontractor shall make every effort to complete
the sublet work as changed within the time originally agreed upon for completion, the time for completion not being extended
unless expressly extended by General Contractor in writing. The General Contractor is authorized to make changes in the
work which do not significantly increase the cost of the sublet work without the Subcontractor being entitled to any additional
compensation therefor. If such change orders significantly increase or decrease the cost of the sublet work to Subcontractor,
there shall be an increase or decrease in the consideration to subcontractor (1) in accordance with the unit prices specified
in this subcontract agreement or, if General Contractor agrees that the unit prices are not applicable, either (2) pursuant to
a lump sum proposal acceptable to General Contractor or (3) by the actual direct cost to Subcontractor of such change in the
sublet work plus ten percent thereof, which costs directly related thereto will be supported by approved payrolls and paid
invoices on additions to the sublet work and by agreed estimates of labor and materials deleted for decreases in the sublet
work. Subcontractor further agrees that no extra work, or changes in the Sublet Work, or in the Subcontract will be recog-
nized or paid for, unless agreed to in wTiting and approved by General Contractor and Owner, before such work Is done

or such changes are made.

24. Subcontractor agrees that it will not discriminate against any employee or applicant for employment because of
race, color, creed, national origin, or sex. Subcontractor agrees that jt will comply with all applicable Federal, State and
local Fair Employment Practices Act, or similar Act. Rules and Regulations, and whether or not applicable will comply
with the Federal Civil Rights Act of 1964. The terms and provisions of Executive Order 11246 and any Executive Order
modifying or superseding same. are incorporated herein with respect to any Sublet Work subject thereto,

25. Regardless of any provision hereof or of any approval hereof the Owner is not a party to this Subcontract and the
Subcontractor agrees that the Owner is under no obligation to Subcontractor.

26. Subcontractor agrees to indemnify and save General Contractor and Owner harmless from claims growing out of
patent infringements or claims thereto pertaining to the use of any tools, construction equipment or construction processes
or technique by Subcontractor in the performance of the Sublet Work.

27. Subcontractor undertakes, on behalf of itself, its related companies and jts or their employees. contractors, suppliers
and agents, not to disclose 10 any third party or utilize except in connection with the performance of the Sublet Work,
without Owner's prior written consent, any details of “know-how” and specialist or technical information pertaining to the
work twhether or not the property of Owner) which may come into its or their possession in the course of or in connection
with the per!ormanfce of the Sublet Work, provided, however, that the foregoing shall not apply to “know-how" and spec-
ialist or technical information which i) was in the public domain prior 10 its or their receipt thereof in the course of or in
connection with the performance of the Sublet Work or which subsequently becomes part of the public domain by publica-
tion or otherwise except by its or their wrongful act, (i) was in its or their possession prior to its or their receipt thereof
in the course of or in connection with the performance of the Sublet Work or (iii) are the same as information received by
it or them from a third party having no obligation to Owner of secrecy with respect thereta.

28. All disputes, controversies or claims arising out of, relating to, or in connection with the Subcontract or the breach
thereof, including, but not by way of limitation, any dispute as to the amount due Subcontracter by General Contractor, shall
be finally settled by arbitration in accordance with the Rules of Conciliation and Arbitration of the American Arbitration
Acssociation by the arbitrators appointed in accordance with such Rules. The arbitration shall be held at a location at General
Contractor's option. Judgment upon the award rendered may be entered in any Court having Jurisdiction or application may
be made to such Court for.a judicial acceptance of the award and an order of enforcement, as the case may be. This clause
shall be construed under the laws of the sites of performance of the major portion of the Sublet Work.

29. Wherein any Certificate or Progress Payment invoice of which Subcontractor has received Payment there has been
included the value of any unfixed materials. equipment or other items intended for or placed on the site of the work. such
items shall become the property of Owner (for loss or damage to which Subcontractor shall be solely responsible) and such
items shall not be removed excepl for use upon the Sublet Work without the written authority of the General Contractor,
moreoter, construction plant and equipment brought onto the site for the purpose of performing the Sublet Work shall not
be removed therefrom until completion of the Sublet Work without the written consent of the General Contractor.

— Continued on Page 9 —
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30. The Subcontractor shall be responsible for the correctness of the positions, levels and dimensjons of the Sublet Work
according to this Subcontract and the written instructions of the General Contractor, notwithstanding that the Subcontractor
may have been assisted by the General Contractor or any other Contractor in setting out the same; and if at any time during
the performance of the Sublet Work any error shall appear or arise therein. the Subcontractor shall, on being required to
do so by the General Contractor, remove and change the Sublet Work to the satisfaction of General Contractor.

31. Except as otherwise expressly provided, this Subcontract shall be construed under the laws of the State of Texas.

32, This Subcontract consists of Pages 1, 2, 3, 4, 5, 6, 7, 8, and 9 of 9.

BROWN & ROOT, INC.
{General Contrac;tor)

APPROVED:
. QN
\ D, E, Newton, Jr.
{Owner} (TiudyNYice President - Purchasing
By: : \P D, Wolff

\ /% (‘ubcom =clnrJ
(Title) -
Date: \ {Title) (?M 4'/'
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