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) ETHYL CORPORATION
INTER-OFFICE
To Mr. W, D. Gottwald ADDRESS Richmond
Frow D. B. Crowford ADDRESS Baton Rouge
SUBJECT Engineering Service Contracts for 1968 Date February 28, 1968

Enclosed are originally signed copies of three contracts for engineer~

ing services through December 31, 1968, These are with Bosnards
: ond—-Burk"hidGstclxComporationslohn=Liakowerysand-Associatesand
——me~fs®3\Walk, Haydel and Assocjates, Inc. '

The usual support letters are attached.
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D. B. Crawford
/sl

Attachments

cc: Mr. J. W. Fleniken
Mr. C. A. Kyle
Mr. G. S. Roberts
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Wt
Me. V. D. Gettwald Richmond
D. 8, Crowloed Buton Rouge
Englnesring Servics Controcts for 1968 . Febroory 28, 1968

Enclosad cre originclly signed coples of theee controcts for englnesr
ing services through Cecember 31, 1968. These are with Bemerd
and Burk Indusiicl Corporoticsy John L, Lowsry omd Assoclotes; ond
Vialk, Huydel end Asociotes, Inc.

The uscl wpport lethers are altoched.

D. B. Crowford
/4
Atochments
cct M. J. Y. Flentken
Me, C. A, Kyle
Me, G. S. Robests

bect M. L. A, Hebert
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WALK, HAYDEL & ASSOCIATES, INC.

ENGINEERING CONSULTANTS AND DESIGNERS

NEW ORLEANS, LOUISIANA,U.S. A,

OZSIGN AND ENGINEEMNG SUPERVISION FACILITIES EVALUATIONS

OF INDUSTRIAL FACILITIES LCONOMIC SURVEYS AND REPQRTS
COMPLETE PLANTS February 2’ 1968 MAIN OFFICES
ADDITIONS T 762 BARONNE STREET 7013

I'ODE:?NI'ZANDNS TELEPHONE $04-3529-2133

CONFIDENTIAL

Ethyl Corporation
Engineering Department
P. O. Box 341

Baton Rouge, Llouisiana
Attention: Mr. L. A, Hebert
Gentlemen:

In accordance with a telephone discussion with Mr. L. A. Hebert of today,
we enclose herewith two (2) signed copies of contract under which our firm
will furnish engineering and drafting services to Ethyl during the calendar year
1968.

In connection with this contract, it is our understanding that release of our
employees assigned to serve Ethyl at any time during the year 1968 would be
limited to no more than three (3) per week, unless we were able to agree that
a more accelerated release would not require us to terminate the employment
of some of such individuals. If this understanding is correct, please so indicate
by signing one copy of this letter and returning it to us.

Our forwarding of these signed copies of the contract had been previously held
up pending our receipt from Ethyl of letter covering the above mentioned mat-
ter. This was discussed with Mr. V. O. Mitchell on November 22, 1967.

Sincerely yours,

WALK, HAYDEL & ASSOCIATES, INC.

FHW:sji

Enclosures

The above mentioned understanding concerning
release of personnel is correct:

ETHYL C%RPO%TIO%Z z -
By: A Date: 7//545/
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WALK, HAYDEL & ASSOCIATES, INC.

ENGINEERING CONSULTANTS AND DESIONERS

NEW ORLEANS, LOUISIANA,U.S. A,

OLSIGN AND ENOINEERING SUPERVISION FACILITIES EVALUATIONS

OF INDUSTRIAL FACILITIES ECONOMIC SURVEYS AND REPORTS
COMPLETE PLANTS February 2, ]968 MAIN OFFICES
AODITIONS 762 BARONNE STREET 70113
MODERNIZATIONS TELEPHONE 504-529:2133

CONFIDENTIAL

Ethyl Corporation
Engineering Deportment
P. O. Box 341

Baton Rouge, Louvisiana

Attention: Mr. L. A, Hebert
Gentlemen:

In accordance with a telephone discussion with Mr. L. A, Hebert of today,
we enclose herewith two (2) signed copies of contract under which our firm
will furnish engineering and drafting services to Ethyl during the calendar year
1968.

In connection with this contract, it is our understanding that release of our
employees cssigned to serve Ethyl at any time during the year 1968 would be
limited to no more than three (3) per week, unless we were able to agree that
a more accelerated release would not require us to terminate the employment
of some of such individuals. If this understanding is correct, please so indicate
by signing one copy of this letter and returning it to us.

CQur forwarding of these signed copies of the contract had been previously held
up pencing our receipt from Ethyl of letter covering the above mentioned mat-
ter. This was discussed with Mr. V. O. Mitchell on November 22, 1967.

Sincerely yours,

WALK, HAYDEL & ASSOCIATES, INC,

F. H. Walk
FHY i
Enclosures

The above mentioned understanding concerning
release of personnel Is correct:

F-08909
ETHYL CORPORATION

By: Date: ErC 04249




THIS AGREEMENT made and entered into this 2,3 2 day of Q’—r\»—-wbv—
1967 by and between ETHYL CORPORATION, a corpoiation of the State of
Virginia, duly authorized to transact business in the State of Louisiana (herein-
after referred to as "ETHYL"), and WALK, HAYDEL & ASSOCIATES, INC., a
corporation of the State of Louisiana, with offices in the City of Baton Rouge,
Louisiana and the City of New Orleans, Louisiana (hereinafter referred to as

"CONTRACTOR").

WITNESSETH

WHEREAS, Ethyl, in connection with its present construction program has
need of the services of engineers and other éersonne! to assist in the engineering
work and supplement its own general engineering staff; and,

WHEREAS, Contractor represents to Ethyl that it is in a position to furnish
engineering services to Ethyl by assigning its personnel t> work in conjunction
with Ethyl's engineering staff at Baton Rouge, such services to consist of furnishing
mechanical development draftsmen, designers and engineer.s; mechanical, pﬁping,
structural, and electrical draftsmen, designers, and engineers; project engineers,
specification engineers, and if requested, a design leader and/or squad leaders,
estimators, "material take-off" personnel, inspectors, ond.model builders; and
further represents that it is in a position to furnish engineering services to Ethyl
at Contiactor's offices.

NbW, THEREFORE, in consideration of the mutual covenants and agreements

hereinafter contained, it is agreed by Coniractor and Ethyl as follows:

F-08910
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1.

Contractor will make available to Ethyl on a full-time basis the number and
classification of engineering personnel that cthyl from time to time designates it
requires to provide the engineering services which are to be performed in conjunction
with Ethyl's Baton Rouge engineering staff, .thyl shall have the right to increase or
reduce its prior designation at any time provided that, in the event Ethyl reduces
its requirement for Contractor's engineering personnel without giving a two week prior
notice, Ethyl will pay Contractor an amount of money equal to two weeks' straight
time salary {(as approved pursuant to Article 4 hereof) for each Contractor employee
who os a result of such reduction no longer performs services hereunder, except

and unless said Contractor employee continues in the employ of Contractor.

2.

During all such times as Contractor supplies engineering personnel assistonce
to Ethyl in accordance with Article 1, should Ethyl so request, it shall designate one
of its employees fumnished hereunder as "Design Leader." Said Design Leader shall be
in chorge of and responsible for the direction and coordination of work of the squad
leaders and mechanical, piping, structural, and electrical draftsmen and designers furnished.
The Design Leader shall also be in generol charge of the project engineers, design
engineers, specification engineers, development draftsmen and designers, estimators, mate-

rial take-off personnel, inspectors, and model builders furnished and may or may not be

F-08911
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Contractor's representative in all matters pertaining to this contract. During periods
when Ethy] does not desire the services of a resident "Design Leader," Confractor
shall designate one employee to handle necessary work hours reports, etc., required
for payroll and billingycompufaﬁons, etc. So long as the work is being performed

in Ethyl's office the overall direction and coordination of the work performed by
Contractor's personnel under terms of this c‘cmtract shall, however, be the responsibility
of Ethyl, whether or not a resident "Design Leader" is furnished by Contractor. For

projects that may be assigned to Contractor on a full responsibility basis, refer to

Article 8 hereof.

It is distinctly understood and agreed that af all times during the continuance
of this contract Contractor shall, for all purposes, be deemed and considered an
independent contractor and any and all engineering personne} furnished hereunder
by Contractor shall, for any and all purposes, be deemed and considered employees

of Contractor.and not of Ethyl.

Prior to Contractor assigning any of its engineering personnel for services under
the terms of this contract, it shall submit the employee's qualifications to Ethyl in
writing ond shall advise Ethyl of his salary, said qualifications and salary to be

subject to Ethyl's approval. Ethyl reserves the right to request interviews

F~08917
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with prospective assignees prior to acceptance of these assignees under the terms of
Article 1. Any increases in salaries given by Contractor to employees assigned

to Ethyl must have Ethyl's prior approval if such increases are to be billed to Ethyl.
Contractor Vwill remove from the performcncé of such service any of its employees
whom Ethyl requests to be removed by reason of said employee failing to perform

in a satisfactory manner the services for which he was supplied, or for any other

just cause.

All Contractor personnel furnished to perform services under the ferms“ of thix
contract will be required to work @ minimum of eight (8) hours per day for five (5)
days per week, except for holidays, vacations, etc., as provided herein. Any
work in excess of forty (40) hours in any one work-week shall be performed only

with the consent and prior approval of Ethyl.

Ethyl agrees to provide Contractor personnel assigned to perform services
under the terms of Article 1 of this contract with the working facilities deemed
necessary by Ethyl (to include desks, drafting tables, chairs, ond drafting machines,
porallel bors or T-squares), but Ethyl will not furnish personal drafting tools. Such
personal tools ore.to be supplied by Contractor or by its employees at Contractor's

election.

F-08913
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As full compensation to Contractor for services rendered, performed, and
furnished under Article 1 of this contract, Ethyl agrees to:

(o) Reimburse Contractor the total amount of all salaries which it has paid on
the basis of a forty hour straight time work-week for time actually worked, to the
personnel performing services under this agreement;

(b) Reimburse Contractor for that porfio;'\ of total salaries which it has paid
to personnel performing services under this agreement for work actually performed in
excess of forty hours per week in accordance with the following: Such reimbursement
will be the employee's straight time rate multiplied by the number of hours worked,
except that when Contractor by reason of the Wage end Hour Law or area practice
is required to pay time and one-half for hours worked in excess of forty hours per
week, Ethy! will reimburse Contractor for hours worked in excess <;f forty hours per
week at one and one-half the employee's straight time rate multiplied by the number
of overtime hours worked;

(c) . Pay Contractor to cover its profit, overhead, insurance, employment
taxes, and all other costs, a fee equal to fifty per centum (50%) of straight time
pay rate for all hours actually worked, including those in excess of forty hours per
week. No fee shall be paid on the premium portion of overtime rates;

(d) In computing salaries under paragraph 7(a), provided an employee of
Contractor has performed services hereunder on Ethyl's regularly scheduled work day

immediately before and immediately after a holiday, services will be considered

to have been performed hereunder and Ethyl will reimburse a salary for eight hours

F-08314
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of straight time work, on all doys which are officially designated os Ethyl Baton
Rouge holidoys. If said holiday occurs during a scheduled vacation, or bona-fide
illness, the requirement for performance of work by the employees on Ethyl's
regularly scheduled work days immediately before and immediately after the holiday
will be waived, provided said scheduled work days likewise occur during the
scheduled vacation, or bona-fide iliness. The employee will be required to work
the scheduled work day immediately before or after the holiday when such work
days do not occur during the scheduled vacation or bona-fide illness.

The term "scheduled vacation" shall be defined as a vacation pericd approved
by Ethyl at least thr‘ee weeks in advance of the first day in the vacation period.
This requirement is particularly important when the vacation period includes, or is
adjacent to on either end, one or more holidays.

. The term "bona-fide illness" shall be defined as illness confirmed by hospitali-
zation or a doctor's signed statement.

In computing overtime pay for those employees of Contractor who are paid for
hours in excess of forty hours per week at the rate of time and one-half, by reason
of the Wage ‘and Hour Low or area practice, the following shall be observed:

"Holiday hours, payment for which said employee of Contractor has earned

by working in accordance with the requirements of fhis section (Section 7),

hours absent due to bona-fide illness, military leave, jury duty, and

scheduled vacation hours shall be considered as hours worked in deter-

mining total hours worked in a given week. The sole purpose of this

F-08915
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paragraph is to establish the basis for reimbursement by Ethyl of payment

of premium overtime during weeks which contain holidoy(s), scheduled

vacations, military leave, jury duty, or periods of bona-fide illness.

Work in excess of eight hours in a given day does not in itself constitute

'overtime'."

Salaries paid by Contractor to its employees on ot‘her than official Ethyl
Baton Rouge holidays will not be reimbursed by Ethyl.

If o Confroc;ror employee has performed services hereunder on the regularly
scheduled work day immediately preceding and immediately following any officially
designated holiday and, in addition, actually performs services on the specified
holiday itself, Ethyl in addition to reimbursing the holiday time presumed to have
been worked, will reimburse a salary for such hours actually worked equivalent to the
employee's straight time rate of pay, but in computing fee thereon such hours will .
be considered as overtime. For those employees who are normally paid at the rote
of time ond one-half for hours in excess of forty per week, the hours actually
worked on the holiday will be counted in determining total hours worked in the
week. Straight time fee of fifty per centum (50%) will cp,:;ly to holiday time
presumed tfo have been worked.

(e) Sums due under this Article 7 will be paid by Ethyl within ten (10)

days after audit and review by Ethyl of itemized semi-monthly invoices submitted

by Contractor.

E-08916

ETC 04256



8.

(a) Contractor will also perform work for Ethyl at Contractor's offices,
assuming overall project responsibility as réquesfed; furnishing all supervision, direction,
coordination, materials and supplies required; and such engineeriné design, drafting,
consulting engineering, field surveying ond related services as are requested by Ethyl.
When Ethyl avails itself of such services, it shall pay Contractor for the services the
sum of the current fixed hourly rates as on file in Ethyl's office.

(b) Tracing cloth (or paper) and other standard Ethyl forms will be fumnished
by Ethyl without charge to Contractor. Cost of drawing prints and other reproduction
expense will be reimbursable to Confracf;r.

(c) Sums due under this Article 8 will be paid by Ethyl within ten (10) days
after receipt by Ethyl of itemized invoices submitted by Contractor at the end of

each month.

9.

All engineering and other personnel in the employ of Contractor shall, at all
times while on Ethyl's premises, be subject to the rules and regulations of Ethyl with

regard to safety and will confine themselves to areas designated by Ethyl.

10.

During all times this agreement is in effect, Contractor will carry the following
forms of insurance at its own expense, said insurance to be arranged in the name

of Contractor and in the name of Ethyl Corporation as respective interests may appear.

F-08917
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(o) Workmen's Compensation and Employer's Liability Insurance shall be taken

out and maintained in accordance with the Workmen's Compensation Low of the State
of Louisiana, including occupotional disease coverage and medical reimbursement,
covering all employees working at, on, or away from the premises in the performance
hereof. In addition, Employer's Liability insurance with limits of at least $100,000

per person and $100,000 oggregate with respect to all claims during each policy period,
shall be carried to\ cover disease and injuries not covered under the Workmen's Compen-
sation Law.

(b) Comprehensive General Liability and Contingent Licbility Insurance shall

be taken out and maintained to cover Contractor against any Public Liability and/or
Property Damage claim that might arise from the operation hereof regardless of whe’rl_,-r-{:r
such operations be by Contractor or Subcontractor or any persons directly or indirectly
_ employed by them. Such insurance shall be for an amount not less than $100,000 to
cover i;wiury or death of each person and not less than $500,000 to cover all persons
sustaining injury or death as a result of each occurrence and for not less than $100,000
to cover loss or damage to property resulting from each accident. The Comprehensive
Liability policx shall be endorsed so that wherever the word "accident"” appears with
respect to bodily injury licbility, it will be changed to read "occurrence." Such
insurance shall not exclude injury to or destruction of wires, conduits, mines, sewers,
or other similar property or appurtenances or any ‘cppomfus in connection therewith

below the surface of the ground nor shall such insurance exclude blasting, explosion,

or collapse.

E-08918
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10.

(c) Automotive Public Liability and Property Damage Insurance shall be taken

out and maintained to cover the interests of Contractor ogainst any public liability

or property damage claims arising from the operation of motor vehicles in performance

of the work under this contract, whether such operation be by Contractor or Subcontractor
or any persons directly or indirectly employed by them. The amount of such insurance
shall not be less than $100,000 for injury including death to any person and not less

than $500,000 to cover injury to all persons in any one accident. Property damage
insurance shall be for an amount not less than $50,000 per accident,

(d) Insurance Certificates - Two copies of the insurance certificates attesting

to the fact that the above insurance is in effect shall be filed with Ethyl Corporation,
attention Insurance Coordinator, Box 341, Baton Rouge, Louisiana 70821 pric;r to

the commencement of work under this agreemenf.. All certificates must include the
following clause: "It is agreed that o ten (10) day notice of cancellation or any
moferioj change in these policies will be given to Ethyl Corporation, Attention [nsurance
Coordinator, Box 341, Baton Rouge, Louisiana 70821 as evidenced by return receipt

of registered mail.” Contractor shall on request permit an authorized agent of Ethyl

to examine the original copies of any and all insurance policies issued in compliance

with the above requirements.

11.

During the continuance of this contract. Contractor will comply with and make
all payments required by all applicable laws, rules, regulations, and orders of the

Federal, State and local Govemments, regulating and in regard to the employment of

F—OBQ\Q
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its employees in the performance thereof. Contractor indemnifies and holds Ethyl
harmless from and ogainst any ond all losses and damages Ethyl may suffer and sustain
orising from and resulting from its default in effecting such compliance or making

such payments,

12..

In the performance of the work cuthorized hereunder, Ethyl will from time to
time-release to Contractor and its personnel certain drawings, tracings, and other
information and "know-how" which are required in connection with the work. Contractor
hereby ogrees that all information and "know-how" released to it by Ethyl hereunder,
whether in the form of drawings or tracings or otherwise, will be held confidential
and will not be made known to others without Ethyl's writien consent. All tracings,
prints, specifications, etc., prepared by Contractor and oll drawings, tracings, prints,
and other information furnished to Contractor by Ethyl or others for the work authorized
hereunder are to be the exclusive property of Ethyl and are to be turned over to
Ethyl upon completion of the work authorized hereunder.

Contr'oc'tor agrees to use reasonable care in the selection and assignment of
personnel for the work authorized hereunder and to take proper precautions to avoid
the unauthorized dissemination of information and "know-how" acquired from Ethyl or
developed by Contractor during the prosecution thereof and relating thereto.

All inventions and discoveries relating to the manufacture of tetraethyllead or

intermediate products used therein or to any matter in which Ethyl may have or may

F-08320
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12,

develop an interest made or conceived by personnel of Contractor while engaged in
" the performance of work authorized hereunder or resulting from information and
"know-how" acquired while engaged in the performance of work hereunder shall be
the sole and absolute oroperty of Ethyl and shall be assigned to Ethyl without further
consideration.

If any person employed by Contractor.in the performance of work hereunder
makes a discovery or invention relating to the manufacture of tetraethyllead or inter-
mediate products used therein or to any matter in which Ethyl may have or may develop
an in.ferest, Contractor will make the fact of such discovery known to Ethyl as soon
as it becomes known to Contractor. Contractor further agrees to request and use its
best efforts in securing patent assignments to Contractor by its employees who perform
services on work authorized herein, and agrees to assign to Ethyl any rights which
Contractor might have to any invention or discovery under the above conditions. The
application for letters patent shall be made at the expense of Ethyl.

Contractor will secure from each person employed by it in the performance of

work hercunder an agreement as follows:

4

To Walk, Haydel 8 Associates, Inc.:

“In consideration of the remuneration paid me by Walk, Haydel & Associates,
Inc., and in consideration, as a separate and sufficient compénscfion, of the information
to be imparted to me and of the contacts, facilities, and methods of solution which
will be available to me while in the employ of Walk, Haydel & Associates, Inc., and
assigned by i-t to work on assignments given to my employer by the Ethyl Corporation,

| hereby agree:

F-08921



13.

"That any inventions or discoveries, or improvements, whether patentable or
unpatentable, conceived by me or made in whole or in part by me during my employ-
ment wifH Walk, Haydel & Associates, Inc., and relating in any manner to any
assignments given to my employer by Ethyl shall become the absolute property of
Walk, Haydel & Associates, Inc.;

"That 1 will keep such proper records as | may be directed by my supervisor,
and all records and all notebooks kept by me relating to the subject of this agreement,
whether or not directed by my superior are the property of Walk, Haydel & Associates,
lnc.;’

"That during the period of my employment and for a period of ten years there-
after | will not use for myself or others or divulge to anyone other than those in
Walk, Haydel & Associates, Inc., who are assigned to the same work as myself or
others designated by my superior, any trade secrets and any secret or confidential

' or data of Ethyl Corporation which may become known to

in’r'on’nofion, "know-how, '
me as a result of my employment, unless authorized by Ethyi Corporation, in writing,
and | will use particular care to insure that such information, "know-how" and data
does not become known to those who are engaged in activities competitive with those
of Walk, Haydel & Associates, Inc. or Ethyl Corporation. | understand that much of
the information | acquire as a result of my employment should, under no circumstances,
be disclosed to others outside Ethyl Corporation and Walk, Haydel & Associates, Inc.
There will also be much information that is marginal, and | recognize that it is difficult
to drow an exact line of distinction in writing, although as a general rule it may be

said that any unpublished information is secret and confidential. In those cases where

doubt arises, | will obtain pemission from Walk, Haydel & Associates, Inc., and

F-08902

ETC 04262



Ethyl Corporation before using or divulging the information in question to others outside
Walk, Haydel & Associates, Inc.

"That | will execute patent applications, domestic and foreign, and proper
assignments and perform all other acts which Walk, Haydel & Associates, Inc. may
reasonably require of me to vest in it all rights herein conveyed, said Walk, Haydel
& Associates, Inc. bearing all reasonable expenses incurred by me at its request in
connection therewith.

"This agreement supersedes all previous arrangements, agreements, or under=-
sfcnd—ing, verbal or in writing, between me and Walk, Haydel & Associates, Inc. regard-

ing its subject-matter."

Employee

"Place -

"Date "

13.

The term of this agreement shall be for a pericd of twelve (12) months commencing
on the st day of January, 1968, and extending through December 31, 1968. Ethyl
shall have the right to cancel this agreement at any time by giving Contractor sixty (60)
days' written notice of such cancellation.

Ethyl and Contractor each bind themselves, their successors, executors, adminis-

trators, and assigns to the other parties to this agreement and to the successors, executors,

E-08903
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15,

administrators, and assigns of such other party in respect to all covenants, conditions,
and provisions of this agreement.
Except os above, neither Ethyl nor Contractor shall assign, sublet, or transfer

their interest in this agreement without the written consent of the other.

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses

whose names are subscribed opposite each respective signature as of the day ond year

first above written.

WALK, HAY & ASSOCIATES, INC,

&4{~______
By

ETHYL CORPORATION

By ég é, ,AZ'QMLo/’;
. S. Roberts

Chief Engineer

E-08924
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Mr. Vv, D. Gotwald Richmend
D. 8. Crowford Buton Rouge
Engineering Service Contracts for 1968 Februory 28, 1968

Enclosed cre originally signed coples of three controets for englneer
ing services through December 31, 1968, These are with Bomerd
end Burk {ndustrial Corporotiony John L. Lowery ond Amociates; and
viodk, Hoydel ond Amociotes, Inc.

The usucl swppart letters am aMtached.

/s

ﬂﬂﬂﬁﬂnﬂh

cc: Mr. J. . Flonlken
Mr. C. A, Kyle
We. G. 5. Robetts

bee: tAr. L. A. Hebert
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ETHYL CORPORATION ) !

Advice of Contract Clearance

Division or Department Engineering Contract Date  11/23/67
Location Baton Rouge 7 Contract Number
(If any)

Contractor (Individual or Corporation) Walk, Haydel & Associates, Inc.

[ 4
Description (Brief Outline) Contract covers engineering, drafting, and other services.

A. Reviewed and Cleared by:

Name or Initial Date

Law _ C& "{”\QL Z/ZC/(TS(
3

Patent (if required)

Finance:

Tax Q%Q/ | 7//7/ 7// 7
Insurance - V/ﬂ / 7/ Y 'V/é/
Cash Control @j@ 7//4 3/4:7

-B—Fhis—contract-does-not-require -specific clearance under-Section V. of
Contract-Procedure;—since-it-is-a-""standard' or "simple, routine' contract.

/& /ézzca/ L - 265

Div. or Dept. Contract Date
.Administrator’s Initials

Note: After clearance has been completed, the department or division
contract administrator will forward this form attached to the appli-
cable contract to the Corporate Contract Administrator for his
records.

E-08974
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WALK, HAYDEL & ASSOCIATES, INC.

ENGINEERING CONSULTANTS AND DESIGNERS

DLSIGN AND ENGINEERING SUPERVISION NEW ORLEANS, LOUISIANA, U. S.A. FACILITIES EVALUATIONS
OF INQUSTRIAL FACILITIES ZLCONOMIC SURVEYS AND REPOATS
COMPLETE PLANTS Februcr), 2’ 1968 MAIN OFFICES
ADDITIONS 762 BARONNE STREET 70113

MODIENI_ZATVONS TELEPHQONE S04-529-2133)

CONFIDENTIAL

Ethyl Corporation
Engineering Department
P. O. Box 341

Baton Rouge, Louisiana
Attention: Mr. L. A, Hebert

Gentlemen:

In accordance with a telephone discussion with Mr. L. A. Hebert of today,
we enclose herewith two (2) signed copies of contract under which our firm
will furnish engineering and drafting services to Ethyl during the calendar year

1968.

In connection with this contract, it is our understanding that release of our
employees assigned to serve Ethyl at any time during the year 1948 would be’
limited to no more than three (3) per week, unless we were able to agree that
a more accelerated release would not require us to terminate the employment
of some of such individuals., If this understanding is correct, please so indicate
by signing one copy of this letter and returning it to us. )

Our forwarding of these signed copies of the contract had been previously held
up pending our receipt from Ethyl of letter covering the above mentioned mat-
ter. This was discussed with Mr. V. O. Mitchell on November 22, 1967.

Sincerely yours,

WALK, HAYDEL & ASSOCIATES, INC.

FHW:sji )
Enclosures

The above mentioned understanding concerning
release of personnel is correct:

ETHYL C%RPO?TIO%Z ‘
By: A o/ﬁet,zﬂ’ Date: ?//é'/_éx/
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THIS AGREEMENT made and entered into this 2 3 g day of W
1967 by and between ETHYL CORPORATION, a corporation of the State of
Virginia, duly cuthorized to tiansact busincss in the State of Louisiana (herein-
after referred to as "ETHYL"), and WALK, HAYDEL & ASSOCIATES, INC., a
corporation of the State of Louisiana, with o'fficcs in the City of Baten Rouge,
Louisiana and the Cily of New Orleuns, Lovisiana (hereinafter referred to as

"CONTRACTOR").
WITNESSETH

WHEREAS, Ethyl, in connection with its present construction program has
need of the services of engineers and other ﬁersonnel o assist in the engineering
work and supplement its own general enginéering slaff; and,

_WHEREAS, Contractor represents to Ethyl that it is in a position to fuinish
engineecring services to Ethyl by assigning its perconnel to work in conjunction
with Ethyl's cngineering staff ab Baton Rouge, such services to consist of furnishing
mechanical development draftsmen, designers and engineers; mechanical, p?ping,
structural, and_elecfrical diaftsinen, designers, and enginears; project engineers,
specification engineers, and if requested, a design IeQAer cnd/or squad leaders, |
estimators, "material take-off" personnel, inspectors, and model builders; and
further represents that it is in a position to furnish engineering services to Ethyl
- at Contractor's ;offices.

NOW, THEREFORE, in consideration of the mutunl covenants and ogreements

hereinafter contained, it is agreed by Contractor and Ethyl as follows:
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Contractor will make availeble to Ethyl on a full-time basis the number and
classification of engineering personnel that Ethyl from time to ‘time designates it
requires to provide the engineering services which are to be performed in conjunction
with Ethyl's Baton Rouge engineering staff. ‘Eth)fl shall have the right to increase or
reduce its prior designation at any time provided that, in the event Ethyl reduces
its requirement for Contractor's engineering parsonnel without giving a two week prior
notice, Ethyl will pay Contractor an emount of money equal to two weeks' straight
time solary (os approved pursuant to Article 4 hereof) for each Contractor employee
who as a result of such reduction no longer performs services hereunder, except

ond unless said Contractor employee continues in the employ of Contractor.

2,

During all such times as Contractor supplies e‘ngineering personnel assistance
to Ethyl in accordance with Article 1, should Ethyl so requésf, it shall desigr'mcte one
of its employees furnished hereunder as "Design Leader.” Said Design Leader shall be
in charge of and responsible for the direction and coordination of work of the squad
feaders and mechcnica!, piping, structural, and electrical draftsmen and designers furnished.
The Design Leoder shall also be in general charge of the project engineers, design
engineers, ‘specif-iccltion engineers, development draftsmen and designer;, estimators, mate~

rial take-off personnel, inspectors, and model builders furnished and may or may not be
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Contractor's representative in all matters pertaining to this contract. During periods
when Ethyl does not desire the services of a resident "Design Leader,” Contractor
shall designate one employee to handle necessary work hours reports, etc., required
for payro!l and billing computations, etc. So long as the work is being performed
in Ethyl's -officc the overall direction and coordination of the work performed by

ce :
Contractor's personnel under terms of this contract shall, however, be the responsibiliiy
of Ethyl, whether or not a resident "Design Leader" is furnished by Contractor. For

projecis that may be assigned to Contractor on a full responsibility basis, refer to

Article 8 hereof.

3.

It is distinctly understood and agreed that at all times during the continuance
of this contract Controctor shall, for all purposes, be deemed and considered an
independent contrector and any and all engfneering‘ personnel furnished hereunder
by Contractor shall, for any ond all purposes, be deemed ond considerc-ed employces

of Contractor.and not of Ethyl.

4, :

Prior to Contractor assigning any of its engineering personnel for services under
the terms of this contract, it shall submit the employee's qualifications to Ethyl in
writing and shall advise Ethyl of his salary, said qualifications and salary to be

subject to Ethyl's approval. Ethyl reserves the right to request interviews

E-08930



with prospective assignees prior to acceptance of these assignees under the terms of
Article 1. Any increuses in salaries given by Contractor to employees assigned
to Ethyl must have Ethyl's prior approval if such increases are to be billed to Ethyl.
. : L
Contractor will remove from the performance of such service any of its employees
whom Ethyl requests to be removed by reason of said employee failing to perform
AN 4

in a satisfactory manner the services for which he was supplied, or for any other

just cause.

All Contractor personnel furnished to perform services under the terms of this
centroct will be required to worl.< a minimum of eight (8) hours per day for five (5)
days per week, except for holidcys, vacations, etc., as provided he.rein. Any
work in excess of forty (40) hours in any one work-week shall be performed only

with the consent and prior approval of Ethyl.

6.

Ethyl agre;s to provide Contractor personnel assigned o perform services
under the terms of Article 1 of this contract with the working facilities deemed
necessary by Ethyl (to include desks, drafting tables, chairs, and drofting machines,
paralle! bars or T-squares), but Ethyl will not furnish personal drafting tools. Such
personal tools are.to be supplied by Contractor or by its employees at Contractor's

election.

F-08931

ETC 04271



As full compensation to Contractor for services rendered, performed, and
furnished under Article 1 of this contract, Ethyl egrees to:

(@) Reimburse Confractor the total amount of all sclaries which it has paid on
the basis of a forty hour straight time work'-week for time actually worked, to the

persornnel performing services under this ogreement;

(b) Reimburse Contractor for that portion of total salaries which it has paid

to personnel performing services under this agreement for work actually performed in
excess of forty hours per week in accordunce with the following: Such reimbursement
will be the employee's straight time rate multielie,d by the number of hours worked,
except that when Contractor by reason of the Wuge and Hour Law or areo practice

is required fo pay time and one-half. for hour; worked in excess of forty hours per
week, Ethyl will reimburse Contractor for hours worked in-excess of forty hours per
week at one and one-half the employee's straight time rate multiplied by the number
of overtime hours worked;

()  Pay Contractor to cover its profit, overhead, insurance, employment
taxes, and all other costs, a fee equal to fifty per centum (50%) of straight time
pay rate for all hours actually worked, including those in excess of forty hours per
week. No fee shall be paid on the premium portion of overtime rates; -

(d) In computing salaries under paragraph 7(c), provided an employee of
Contractor has performed services hereunder on Ethyl's regularly scheduled work day
immediately before and immediately after a holiday, services will be considered

to have been performed hereunder and Ethyl will reimburse a salary for eight hours
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of straight time work, on all days which are officially designated as Ethyl Baton
Rouge holidays. If said holiday occurs during a scheduled vacation, or bona-fide
illness, the requirement for performance of work by the employees on Ethyl's
regularly scheduled work days immediately before and immediately after fhé holiday
will be waived, provided said scheduled work days likewise occur during the
scheduled vacation, or bona-fide illness. The lemployee will be required to work
the scheduled work day immediately befox;e or after Athe_ holiday when such work
days do not occur during the scheduled vacation or bona-fide illness.

The term "scheduled vacation" shall be defined as a vacation period approved ‘
by Eihyl at lecst three weeks in advance of the first day in the vacation period.
This requirement is particularly important when the vacation period includes, or is

adjacent to on either end, one or more holidays.

The ferm "bono-fide illness" shall be defined as illness confirmed by hospitali-
zation or a doctor's signed statement.

In computing overtime pay for those employeces of Confractor who are paid for
hours in excess of forty hours per week at the rate of time and on-e-hoff, by reason
of the Wage and Hour Law or area practice, the following shall be obssrved:

“Holiday hours,‘ payment for which said empIO)'/ee of Contractor has earned

by working in accordance with the requirements of this scction (Section 7),

hours absent due to bona-fide illness, military leave, jury duty, and

scheduléd vacation hours shall be considered as hours worked in deter-

mining total hours worked in a given week. The sole purpose of this

F~-08933

ETC 04273



paragraph is to establish the basis for reimbursement by Ethyl of payment

of Evremium overtime during weeks which contain holiday(s), scheduled

vacations, military leave, jury duty, or periods of bona-fide illness.

Work in excess of eight hours in a given day does not in itself constitute

‘overtime'."

Salaries paid by Contractor to its employees on ot-her than official Ethyl
Baton Rouge holidays will not be reimbursed by Ethyl. |

If a Controc;or employee has performed services‘ hereunder on the regularly
scheduled work day immediately preceding and immediately following any officially
designated holiday and, in addition, actually performs services on the specified
holiday itself, Ethyl in addition to reimbursing the holiday time presumed to have
been worked, will reimburse a salary for such hours qcfuc”y worked equivalent to the
employee's straight time rate of pay, but in computing fee thereon such hours will '
be considered as overtime. For those employees who are normally paid at the rote
of time and one-half for hours in excess of forty per week, the hours actually
worked on the holiday will be counted in determining total hours worked in the
week. St-roigh'r time fee of fifty per centum (50%) will Opf;ly to holiday time
presumed to have been worked. |

(€) Sums due under this Article 7 will be p.aid by Ethyl within ten (10)

days after audit and review by Ethyl of itemized semi-monthly invoices submitted

by Contractor. "

F-08934

ETC 04274



8.

(o) Contractor will also perform work for Ethyl at Contractor's §ffices,
assuming overall project responsibility as requested; fumishing all supervision, direction,
coordination, materials and supplies required; and such engineering design, drafting,
consulting engineering, field surveying and related services as are requested by Ethyl.
When Ethyl avails itself of such services, it shall pay Contractor for the services the
sum of the current fixed hourly rates as on file in Ethyl's office.

(b) Tracing cloth {or paper) and other standard Ethyl forms will be furnished
by Ethyl without charge to Contractor. Cost of drawing prints and other reproduction
expense will be reimburscble to Contractor. .

(c) Sums due under this Article 8 will be péid by Ethyl within ten (10) days
after receipt by Ethyl of itemized invoices submitied by Contractor at the end of

each month.

9.

All engineering and other personnel in the employ of Contractor shall, ot all
times while on Ethyl's premises, be subject to the rules and regulations of Ethyl with

regard to safety and will confine themselves to areas designated By Ethyl.

10.

During all times this ogreement is in effect, Contractor will carry the following
forms of insurance at its own expense, said insurance to be arranged in the nome

of Contractor and in the name of Ethyl Corporation as respective interests may appear.

£-08935

ETC 04275



,

(@) Workmen's Compensation and Employer's Liability Insurance shall be taken

out and maintained in accordance with the Workmen's Compensation Law of the State
of Louisiana, including occupational disease coverage and medical reimbursement,
covering all employees working at, on, or away from the premises in the performance
hereof, In oddition, Employer's Liubility insurance with limits of at least $IOO,QOO
per person and $100,000 aggregate with respect to all claims during each policy period,
shall be carried to cover disease and injuries not covered under the Woikmen's Compen-
sation Law,

(b) Comprehensive General Licbility and Contingent Liobility Insurance shall

be taken o‘uf and maintained to cover Contractor against ony Public Licbility and/or
Property Damage claim that might arise from the operation hereof regardless of.whci'ner
such operations be by Contracior or Subcontractor or any pessons directly or indirectly
- employed by them. ASuch insurance shall be for an amount not less than $100,000 to
cover i;'miury or death of eocH peArson and not |e§s than $500,000 to cover all persons
sustaining injury or death as a result of each occurrence and for not less than $100,000
to cover loss or damage to property resulting from each accident. The Comprehensive
Liability policy shall be endorsed so that wherever the word "accident" appears with
respect to bodily injury liability, it will be-chcnged to read "occurience." Such
insurance shall not exclude injury to or destruction of wires, conduits, mines, sewers,
or other Asimilcr proper'ty or appurtenances or any apparatus in connection therewith
below the surface o.f the ground nor shall such insurance exclude blasting, explosion;

or collopse.
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(c) Automotive Public Liability and Property Damage Insurance shall be taken

- out and maintained to cover the inferests of Contractor against any public liability

or property damage claims arising from the operation of motor vehicles in performance

of the work under this contract, whether such operation be by Contractor or Subcontractor
or any persons directly or indirectly employed by them. The amount of such insurance
shall not be less than $100,000 for injury including death to any person and not less

than $500,000 to cover injury to all persons in any one accident. Property damage
insurance shall be for an amount nof less than $50,000 per accident.

-

(d) Insurance Certificates ~ Two copies of the insurance certificates attesting

fo the fact thot the above insurance is in effect shall be filed with Ethyl Corporation,
attention Insurance Coordinator, Box 341, Baton Rouge, Louisiana 70821 priér io

the commencement of work under this agreement. ;A\H certificates must include the
followirg clause: "It is agreed that o ten (10) day notice of cancellution or any
moferic.l change in these policies will l;e given to Ethyl Corporation, Attention Insurance
Coordinator, Box 341, Baton Rouge, louisiana 70821 as evidenced by return receipt

of registered mail." Contractor shall on request permit an authorized agent of Ethyl

to examine the original copies of any and all insurence policies issued in compliance

with the dbove requirements.

11

During the continuance of this contract. Contractor wili comply with and make
all payments required by all applicable laws, rules, regulations, and orders of the

Federal, State and local Govemments, regulating and in regard to the employment of
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its employces in the performance thereof. Contractor indemnifies and holds Ethyl
harmless from and against any and all losses and damages Ethyl may suffer and sustain
arising from and resulting from its default in effeciing such compliance or making

such payments,

12..»

In the performance of the work authorized hereunder, Ethyl will from time to
time-relcase to Contu'cxci'or and its i)exsonnel certain drawings, tracings, and other
information and "know-how" which are required in connection with the woik. Contracior
hereby agrees that all information and "know-how" released to it by Ethyl hereunder,
whether in the form of drawings or tracings or otherwise, will be held confidential
and will not be made known to others w.ithout Ethyl's wriften consent. All tracings,
prints, specifications, etc., prepared by Contractor and all drawings, tracings, prints,
and ‘other information furnished to Contractor by Ethyl or others for the work authorized
hereunder aie to be the exclusive property of E!‘.hyl and are to be iurned over to
Ethyl upon completion of the work cufhoriz;zd hereurder. .

Contractor agreas to use reasonable care in the selection and assignment of
personnel for the wurk authorized hereunder and to take proper precautions to avoid
- the unauthorized dissemination of information and "know-how" acquired from Ethyl or
developed by Contractor during the prosecution thereof and relating thereto.

All inventions and discoveries relating to the manufacture of tetraethyllead or

intermediate .producis used therein or to any matter in which Ethyl may have or may
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develop an interest made or conceived by personnel of Contractor while engaged in
the performance of work authorized hereunder or resulting from infon‘ﬁcfion and
"know-how" acquired while engaged in the performance of work hereunder shal! be
the sole and absolute property of Ethyl and shall be assigned to Ethyl without further
consideration.

" if any person employed by Contractor.in the performance of woik hereunder
makes a discovery or invention relating to the manufacture of tetraethyllead or inter-
mediate products used therein or to any matter in which Ethyl may have or may develop
_an in.feresf, Contractor will make the fact of such discovery known to Ethy!l as soon
as it becomas known to Contractor. Contractor further agrées to request and use its
best efforts in securing patent assignments to Contractor by its employees who perform
services on work authorized herein, and agrees to a.ssign to Ethyl any rights which
"Contractor might have to any invenﬁon or’ discévery. under the ubove conditions. The
application for letters patent shall be made at the expense of Ethyl.

Contractor will secure from each person employed by it in the performance of

work hereunder an cgreement as follows: -

To Walk, Haydel & Associates, Inc.:

“In cc;n‘sidemfion of the rerﬁuneraﬁc;n paid me by W;xlk, Haydel & Associates,
Inc., and in considelu'fion, as a separate and sufficient compensation, of the information
to be imparted to me and of t'he contacts, facilities, and methods of solution which
will be availuble fcé me while in the employ of Walk, Haydel & Associates, Inc., and
assigned by i.f to work on assignments given to my employer by the Ethyl Corporation,

[ hereby agree:
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"That any inventions or discoveries, or improvements, whether patentable or
unpatentable, conceived by me or made in whole or in part by me during my employ-
ment with Wolk, <Hayde| & Associates, Inc., and relating in any manner to any
assignments given to my employer by Ethyl shall become the cbsolute property of
Walk, Haydel & Associales, Inc.;

"Thc;f I will keep such proper record's‘ as | may be directed by my supervisor,
ond all records and all notebooks kept by me relating to the subject of this agreement,
whether or not directed by my' superior are the property of Walk, Haydel & Associates,
|nc.;-

"That during the period of my employment and for a period of ten years there-
after | will not use for myself or others or divulge to anyone other than those in
Walk, Haydel & Assoc;,iqfes, Inc., who are cssigneci to the same work as myself or
. others designated by my superior, any trade secrets and any secret or confidential

' or data of Ethyl Corporation which may become known to

infonno.ﬁon, "know-how, '
me as a result of my employment, unless authorized by Ethyl Corporation, in writing,
and | will use particular care to insure that such information, "know-how" and data
does not become known to those who are engaged in éctivities competitive with those
of Walk, Haydel & Associates, Inc. or Ethyl Corporation. | understand that much of
the information | acquire as a result of my employment should, under nc circumstances,
be disclosed to others outside Ethyl Corporation and Walk, Haydel & Associates, Inc.
There will also b§ much informution that is marginal, and | recognize that it is difficult
to draw an exact line of distinction in writing, although as a general rule it may be

said that any unpublished information is secret and confidential. In those" cases where

doubt arises, 1 will obtain permission from Walk, Haydel & Associates, Inc., and
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Ethyl Corporation before using or divulging the information in question to others oulside
Walk, Haydel & Associates, Inc.

"Thqt | will execute patent applications, domestic and foreign, and proper
assignments and perform all other acts which Walk, Haydel & Associates, Inc. may
reasonably require of me to vest in it all rights herein conveyed, said Walk, Haydel
& Associates, Inc. bearing all reasonable expenses incurred by me at its request in
connection therewith,

"This agreement supersédes all previous arrcngeme.nts, agreements, or under-
sfond-ing, veibal or in writing, between me and Walk, Haydel & Associates, Inc. regard-

ing its subject-matter.”

Employee

"Place -

"Date "

13.

The term of this ogreement shall be for a period of twelve (12) months commencing
on the lst day of January, 1968, and extending through December 31, 1968. Ethyl
shall have the right to cancel this agreement at any time by giving Contractor sixty (60)
days' written notice of such cancellation,
| Ethyl and Contractor each bind themselves, their successors, executors, adminis-

trators, and assigns to the other parties to this agreement and to the successors, executors,
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administrators, and assigns of such other party in respect to all covenants, condition:,

- and provisions of this agreement.

Except as above, neither Ethyl nor Contractor shall assign, sublet, or transfer

their interest in this agreement without the written consent of the other.

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses
whose names are subscribed opposite each resfective signafure as of the day and year

first cbove written.

WALK, HAYDEL & ASSOCIATES, INC,

k. Y

ETHYL CORPORATION -

fﬂﬁf{gMMC/ .B)'Z)z/f/fM//d

Ca A a o 2 (q‘(\\}&‘ Ro eP{
Chnef Engmeer

s
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bee: Mr. D. B. Crowford
? Mr. L. A, Hebert
b1 Mr. V. O. Mitchell

//’_r-f/f/‘ Mr. C. L. Simpson
A
s
e

November 20, 1967

\/V
Mr. Frank H. Walk _
Walk, Haydel & Asociates, Inc.

762 Baronne Street
New Crleans, Louisiana 70113

Dear Mr, Walk:

Enclosed are three signed coples of our revised siandard contract
covering engineering, drafting, and other services to be provided by you
firm during 1968. :

Article ) periaining to reduction in requirements for Walk employees
has been revised to eliminate longer notices for reductions in excess of
10 percent. Article 7 hos besn revised to eliminate placement fee. Article
8 has been revised and requires that you send us o current listing of hourly
rates to be used in conjunction with this article. Other provisions of this
contract are basically the same as thoss in the 1947 document.

Please return two executed copies to us by December 1, 1967.

Very truly youns,

G. S. Roberts
Chief Engineer

GSR:peg

Attch,
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cc: Mr. J. V. Fleniken
thr. C. 4. Kyle
Mr. G. S. Roberts

Mr. W, D. Cottwald Richmond

\
C. E. Doviet : . Baton Rouge
Engineering Service Contrects for 1967 ] April 7, 1947

Enclosed are originally signed copies of three contracts for engineering services
through Cecembar 31, 1967. These cre with Bemnard wrk Industrial
Corporction; John L. Lowery and Associates; ané V/alk, Haycel and Ass@

Inc,

The usual support latters are cttached.

C. E. Daviet

/sl

Lttachmants
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ZWALK, HAYDEL & ASSOCIATES, INC.

ENGINEERING CONSULTANTS AND DESIGNERS

NEW ORLEANS, LOUISIANA, U.S.A.

DESIGH AND ENGINEERING SUPERVISION FACILITIES EVALUATIONS

QF INDUSTRIAL FACILITIES ECONOMIC SURVEYS ANG REPORTS
COMPLETE PLANTS
MAIN OFFICES
ADDITIONS Mal’Ch 29, ]967
762 BARONNE STREET 70H)
MODERNIZATIONS TELEPHONE SO4-529-2133
CONFIDENTIAL

Ethyl Corporation
Engineering Department
P. O. Box 341
Baton Rouge 1, Lovisiana
Attention: Mr. L. A. Hebert
Gentlemen:
We enclose herewith two signed copies of Engineering Services Contract for 1967.
The delay in signing and returning this contract was occasioned by the necessity
of our checking certain points of previous negotiation with Messrs. Daviet and
Hebert. In this regard, we understand that Mr. Hebert is to send us a confirming
memo relative to certain points of his interpretation of Ethyl's administration of
Paragraph 6.(a)(2) of the contract.
Sincerely yours,
WAL AYDEL & ASSOCIATES, INC,
Frank H. Walk
FHW/mm

Enclosures
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3RB 2-20-67
(iR G 5 ROBZRTS = BR

THE EXECUTIVE CONMITTZE DURING KEETINGS HELD FEESRUARY 15 AND 16,
APPROVED 1967 CONTRACT FOR ENGINEZERING SERVICES (IN ACCORDANCZ
iRe SAYLIE'S MZMORANDUM TO iIRe HERZOG DATED FEBRUARY 14, 1387,

HELEN SUTTON = 1:49 P!t CST EBJ
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Mr. R. Herzog (2) Richmond
T. M. Smylie . Baton Rouge
1967 Contract for Enginecring Services February 14, 1967

For a number of years the Engineering department has
contracted for the services of engineers, draftsmen, and technical
specialists with several firms in the business of supplying engineering
personnel on short- and long-term agreements. These contracts are
for a one-year period, are highly flexible as to the number of men
employed, and have proved to be an economical means of covering
the Engineering departiment's manpower needs during periods of peak
work load. )

According to the present corporate contract procedure, any
contract for one year or more must receive Executive Committee
approval. Attached is a memorandum from Mr. G. S. Roberts to me
requesting permission to sign renewal contracts for engineering
services for 1967.

Please schedule for early Executive Comm.ittee action.

T. M. Smylie
hs
attachment

kx
v bec: Mr. G. S. Roberts
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ce: Dr. G, F. Kirby
bee: . Mr. C. E. Daviet +—

Mr. T. M. Smylie

G, S. Roberts

1967 Contract for Englneering Services February 8, 1967

This is to request permission to sign renewael contracts for enginzering
services with Barnard cnd Burk Industriol Corporation, Violk-Haydz! end
Associctes, ond John L. Lowery cnd Associctes for 1967.

The unit cost for these services will ke chout 3 1/2 parcent higher this
yecr. The contractors had requested ineracsing the ovarlay from 30 percent to
60 percent; howaver, ofter ckout 60 deys of negotiation we were chle to reduce
the effective increcse censiderably through the application of a one=time ploce-~
ment fze of $4CC per position filled, plus o service charge of $200 per pesition
for which prior interviews were requested.

The $4C0 placament fee is refundcble to Ethyl 1) if c¢n cssignee is dis-
qualified prior to 31 days, 2) if the contractor recclls en cssignes for cry couse
prior to the completion of a yecr in centiruous service, cnd &) cutomatically,
when ¢ contracior's employee has completed a yeor in continuous assignment at
Ethyl. The $2C0 service charge for interviewing is not reimburscble.

Cther terms end conditions of the controcts ramain unchanged.

Thes2 controcts will ensble ths Engineering department to obtain sufficient
supplementary manpower of specified quelifications. The cash ¢ccst per contract
mon=yecr overcgas $14,600. The bock cost, vhich includes the prorated housing
chorges, is cpproximately $15, ECO per yzar.

Equivalent Ethyl personnel, hired in lieu of continuing this contract
vrould have on incremental cash cost of $12,650 per man-year and cn overage

- book cost of $14,£C0 per men=year.

Contract menpower voried between limits of 87 ond 69 during 1966 cnd -
the maximum and minimum onticipcted for 1967 is 83 and 536 respectively. The
ravised 1967 Enginzering depertment budget allows for cn avercge of 64 man-years
of centroet work ot an estimated direct cost of $980,UC0. Since the timing ond
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number of personnel required is subject to considercble veriction, the advantege
of flexibility ond short term ovailcbility of contract personnel justifies the unit
cost difference of contract over incremental Ethyl cost.

G. S. Roberts
/sl
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THIS AGREEMENT made and entered into this /42 day of JarasRy 1947
by and between ETHYL CORPORATION, a corporation of the State of Virginia, duly
authorized to transact business in the State of Louisiana (hereinafter referred to és "Ethyl"),
and WALK, HAYDEL & ASSOCIATES, INC., a corporcfion of the State of Louisiang,
with offices in the City of Boton Rouge, Louisiana and the City of New Orleans, Louisiana
(hereinafter referred to as "Walk").

WITNESSETH

WHEREAS, Ethyl, in connection with its present construction program has need of
the services of engineers and other personnel to assist in the engineering work and supple- .
ment its own general engineering staff; and,

WHEREAS, Walk represents to Ethyl that it is in a position to furnish e'ngineering
services to Ethyl by assigning its personnel to work in conjunction with Ethyl's engineer-.
ing staff ot Baton Rouge; such services to consist of furnishing mechanical development
draftsmen, designers and engineers; mechanical, piping, structural, and electrical
draftsmen, designers, and engineers; project engineers, specification engineers; and, if
requested, a design leader and/or squad leaders, estimators, "material take-off" personnel,
inspectors, and model buildérs; and further represents that it is in a position to furnish
engineering services to Ethyl ot Walk's offices in Baton Rouge, Louisiana and/ci New
Orleans, Louisiapa.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained, it is agreed by Walk and Ethyl as follows:

1.
Walk will make available to Ethyl on a full-time basis the number and classifi-

cation of engineering and other personnel that Ethyl from time to time designates’it requires to
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provide the engineering and related services which are to be performed in conjunction
with Ethyl's Baton Rouge engineering staff. Upon giving Walk fifteen calendar days
notice, Ethyl shall have the right to increase the number of Walk personnel so designated .
Ethy! shall have the further right to reduce the number of Walk personnel so designated
provided that in the event the reduction is 10% or less of the number designated, a
minimum of ﬁfte'en (15) calendar days advance notice will be given to Walk. In the
event Ethyl reduces its requirements for Walk's personnel without giving said notice, and
if Walk is unable to immediately place such personnel on other work, Ethyl will pay Walk
up to a maximum of two weeks' straight time compensation for each Walk employee who

is included in such reduction of personnel; said amount shall include straight time com-
pensation for services performed after said notice, plus an overlay as provided for under
Article 7. Ethyl agrees to release no more than the following listed percentages of Walk
personnel that may be assigned to serve Ethyl at any time without first giving the minimum

notice times indicated:

Percentage Reduction Minimum Notice Time
10% through 50% 30 calendar days
Over 50% 60 calendar days

Should Ethy! fail to adhere to the above minimum notice times, Walk will place
such personnel on other work as soon as possible and an equitable settlement will be
negotiated. In such circumstances Ethyl will not be liable to Walk for any amount in
excess of actual salaries which Walk is obligated to pay (plus overlay as provided for |

under Article 7) between the date of reduction and the date each Walk employee involved
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is placed by Walk on other work, provided further that Ethyl shall not be liable for
any such salary or the applicable overlay (as provided for under Article 7) in excess
of the amount Walk is liable for under Walk's individual contracts of employment with
said personnel .

Ethy| agrees to advise Walk at periodic intervals conceming possible long-range
needs for increc;sing or reducing the number of Walk personnel assigned to Ethyl in
accordance with paragraph 1 of this article, and further agrees that wherever possible

firm commitments conceming increases or reductions will be made to Walk with more

advance notice than the minimum contractual obligations outlined above. In this regard

it is understood and agreed by both parties to this ogréemenf that proper and satisfactory
services suited to Ethyl's needs can be furnished (for the economical overlay costs as
provided for under Article 7 hereof, present conditions considered) only if full cooperation

is extended by Ethyl in accordance with the foregoing.

2.

During all such times as Walk supplies engineering personnel assistance to Ethyl
in accordance with Article 1, should Ethyl so request, Walk shall designate one of its
employees fumished hereunder as "Design Leader.” Said Design Leader shall be in
charge of and responsible for the direction and coordination of work of the squad leaders
and mechanical, piping, structural, and electrical draftsmen and designers furnished.

The Design Leader may or may not also be in general charge of the project engineers,
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specification engineers, development draftsmen and designers, estimators, material
faice-off personnel, inspectors and model builders furnished and may or may not be
Walk's representative in all matters ﬁertcining to fhosé parts of this contract. During
periods when Ethyl does not desire the services of a resident "Design Leader," Walk
shall designate one employee to handle necessary work hours reports, etc., required for
payroll and billiing computations, etc. So long as the work is being performed in Ethyl's
office the overall direction and coordination of the work performed by Walk personnel
Vur;der terms of this contract shall, however, be the responsibility of Ethyl, whether or
not a resident "Design Leader" is furnished by Walk. For projects that may be assigned

to Walk on a full responsibility basis, refer to Article 8 hereof.

3.

It is distinctly understood and agreed that at all times during the continuance of
this contract Walk shall, for all purposes, be deemed and considered an independent
~ contractor and any and all engineering personnel furnished hereunder by Walk shall,

for any and all purposes, be deemed and considered employees of Walk and not of Ethyl.

4.

Prior to Walk assigning any of its engineering and other personnel for services under
the terms of this contract, it shall submit the employee's qualifications.to Ethyl in writing

and shall advise Ethyl of his salary, said qualifications and salary to be subject to Ethyl's approval

¢

E-08953

ETC 04293



i

Ethyl reserves fFe right to request interviews with prospective Walk assignees prior to
acceptance of these assignees under the terms of Article 1. Any increases in salaries
given by Walk to employees assigned to Ethyl must have Ethyl's prior approval if such
increases are to be billed to Ethyl. Walk will remove from the performance of such
service any of ifsAemployees whom Ethyl requests to be removed for just cause, and the

notice provisions of Article 1 shall not apply in such cases.

All of Walk's personnel furnished to perform services under the terms of this contract
will be required to work a minimum of eight (8) hours per day for five (5) days per week,
‘except for holidays, vacations, etc., as provided herein. Any work in excess of forty
(40) hours in any one work-week shall be performed only with the consent and hrior

approval of Ethyl.

Ethyl agrees to provide Walk's personnel assigned to perform services under the
terms of Article 1 of this contract, with the working facilities deemed necessary by Ethyl
(to include desks, drafting tables, chairs, and drafting machires, parallel bars or "T"
squares), but Ethyl will not ﬂ-Jrnish personal drafting tools . Such personal tools are to

be supplied by Walk or by its employees at Walk's election.
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As full compensation to Walk for services rendered, performed, and furnished
under Article 1 of this contract, Ethyl agrees to:

@) Pay Wol.k a four hundred dollar ($400) placement fee for each personnel
placed plus an cddifi.onol two hundred dollars ($200) per placement when prospective
assignees for such placement are to be interviewed by Ethyl. Walk agrees to reimburse
the above four hundred dollar placement fee to Ethyl should any of the following con-
ditions arise.

(1) Assignee is disqualified by Ethyl for continued service prior to
the expiration of thirty—oné (31) calendar days after plécement.

(2) Assignee is withdrawn by Walk from Ethyl's service irrespective
of reason or length of service.

(3) Assignee remains in continuous service to Ethyl over a period of
one year.

(b) Reimburse Walk the total amount of all salaries which it has paid on the
basis of a forty hour straight time work-week for time actually worked, to the personnel
performing services under this agreement.

(c) Reimburse Walk the total amount of all salaries which by law Walk has
paid at the rate of time and one=-half for hours worked in excess of forty hours per week

to personnel performing services under this agreement.

(d) Pay Walk at the rate of time and one-half for hours worked in excess of

forty hours per week by personnel performing services under this agreement who
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by reason of area practice Walk has agreed to compensate at time and one-ha!f rate
for such overtime hours.

(e) Pay Walk for hours worked in excess of forty hours per week by personnel
not covered in (c).or-(d) above on the basis of the straight time pay rate for the
individuals involved.

() Pay 'Walk to cover its profit, overhead, insurance, employment taxes, and
other costs, an overlay equal to fifty per centum (50%) of straight time pay rate for all
hours actually worked, including those in excess of forty hours per week. No overlay
shall be paid on the premium portion of overtime rates.

(g) Reimburse Walk for transportation expense, long distance telephone and
telegraph expense, reproduction costs, and any other expenses which may be incurred
by Walk's company or individual employees thereof with the prior approval of Ethyl
(with the understanding that separate reimbursement is being authorized) in connection
with the services being performed for Ethyl. Reimbursement to Walk for such expenses
shall be on the basis of actual cost. Transportation expense for travel of Walk personnel
between their residences, Ethyl's Baton Rouge offices, and Walk's offices will be
absorbed by Walk under the overlay allowance provided for under Ar’riclg 7(f) above.
Ethyl may also reimburse Walk for relocation costs of Wc;lk's employees and their
families if Ethyl deems it desirable and necessary to do so.

(h) In computing salaries under paragrapl;\ 7(b), provided an employee of Walk

has performed services hereunder on Ethyl's regularly scheduled work day immediately
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before and immediately after a holiday, services will be considered to have been
perf-ormed hereunder and Ethy! will reimburse a salary equal to that for eight hours

of straight time work, on all days which are officially designated as Ethyl Baton Rouge
plant holidays. If said holiday occurs during a scheduled vacation, or bona-fide
illness, the requireme.nts for performance of work by the employees on Ethyl's regularly
scheduled work days immediately before and immediately aofter the holiday will be
waived, provided said scheduled work days likewise occur during the scheduled
vacation, or bona-fide illness. The employee will be required to work the scheduled
work day immediately before or after the holiday when such work days do not oceur

during the scheduled vacation or bona-fide illness.

The term "scheduled vacation" shall be defined as a vacation period approved

by Ethyl in advance of the first day in the vacation period.

Ethyl reserves the right to require a doctor's signed statement in support of

*bona-fide illness" claims.

In computing overtime pay for those employees of Walk who are paid for hours
in excess of forty hours per week at the rate of time and one-half, by reason of the

Wage and Hour Law or area practice, the following shall be observed.

"Holiday hours, payment for which said employee of Walk has earned by

working in accordance with the requirements of this section (Section 7),

hours absent due to bona-fide illness, military leave, jury duty, and
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scheduled vacation hours shcll.be considered as hours worked in deter-

mining total hours worked in a given week. The sole purpose of this

paragraph is to establish the basis for reimbursement by Ethyl of payment

of premium overtime during weeks which contain holiday(s), scheduled

vccofions( military leave, jury duty or period of bona~fide illness. Work

in exce;c,s of eight hours in a given day does not in itself constitute 'overtime'."

Salaries paid by Walk to its employees on other than official Ethyl holidays will
not be reimbursed by Ethyl. |

If a Walk employee has performed services hereunder on the regulorly scheduled
work day immediately preceding and immediately following any officially designated
holiday and, in addition, actually performs services on the specified holiday itself, Ethyl,
in addition to reimbursing the holiday time presumed to have been worked, will reimburse
a salary for such hours actually worked equivalent to the employee's straight time rate
of pay. For those employees who are normally paid at the rate of time and one-half for
hours in excess of forty per week, the hours actually worked on the holiday will be
" counted in determining total hours worked in the week. Straight time overlay of fifty
per centum (50%) will apply to holiday time presumed to have been worked.

(i) Sums due under this Article 7 wili be paid by Ethyl within twenty (20) days

ofter receipt by Ethyl of itemized semi-monthly invoices submitted by Walk.

8'

(o) Walk will also perform work for Ethyl at Walk's offices in Baton Rouge,

Louisiana and/or New Orleans, Louisiana, assuming overall project responsibility as

F-08358

gTC 04298



10.

requested; furnishing all supervision, direction, coordination, materials and supplies
required; and such engineering design, drafting, consulting engineering, field surveying
and related services as are requested by Ethyl. When Ethyl avails itself of such services,
it shall pay Walk for the services in accordance with Article 7 of this agreement, except
that the overlay for Article 7(f) will be equal to sixty per centum (60%) of straight time
pay rates and fiwe time applied by Walk's principals will be covered by such overlay.

(b) Tracing cloth {or paper) and other standard Ethy! forms will be furnished by
Ethyl without charge to Walk. Cost of drawing prints and other reproduction expense will
be reihbursable to Walk as provided under Article 7(g).

(c) Sums due under this Article 8 will be paid by Ethyl within twenty (20) days -

after receipt by Ethyl of itemized invoices submitted by Walk at the end of each month.

All engineering and other personnel in the employ of Walk shall, at all times
while on Ethyl's premises, be subject to the rules and regulations of Ethyl with regard

to safety and will confine themselves to areas designated by Ethyl.

‘0‘

During all times this agreement is in effect, Walk will carry the following forms
of insurance ot its own expense, said insurance to be arranged in the name of Walk and

in the name of Ethyl Corporation as respective interests may appear:
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(a) Workmen's Compensation and Employer's Liability Insurance

This insurance sho:H be taken out and maintained in accordance with the
Workmen's Compensation Law of the State or Province in which the work is to be done;
occupational disease 6And medical reimbursement coverages must be included. The insur-
ance must cover all employees working at, on or away from the premises in the perform-
ance of the contract. In addition, Walk shall carry Employers' Liability insurance’with
[imits of at least $100, 000 per person, per accident. Walk will require all subcontractors
to provide similar Workmen's Compensation and Employers' Liability insurance.

(b) Comprehensive General Liability Insurance

This insurance shall be taken out and maintained to cover Walk against any
public licbility and/or property damage claim which may arise from operations and completed
operations under the contract, whether such operations be by Walk or subcontractor or any
persons directly or indirectly employed by them. Such insurance shall be for an amount
not less than $100,000 to cover injury or death of each person, not less than $500, 000
to cover injury or death of all persons arising out of one occurrence and not less than
$100, 000 to cover loss or damage to property. The Comprehensive General Liability
policy shall be endorséd so that wherever the word "accident" appears with respect to
bodily injury licbility, it will be changed to read "occurrence”.

Such insurance shall not exclude injury to or destruction of wires, conduits,
mains, sewers or other similar property or appurtenances or any apparatus in connection
therewith below the surface of the ground, nor shall such insurance exclude blasting,

explosion or collapse.
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12.

(c) Automotive Public Liability and Property Damage Insurance

This insurance shall be taken out and maintained to cover the interests of
Walk against any public liability or property damage claims arising out of the operation
of motor vehicl’es in pérformonce of the work under this contract, whether such operation
be by Walk or ony subcontractor or any persons directly or indirectly employed by them.
The amount of such insurance shall not be less than $100,000 for injury including death to
any person and not less than $500,000 to cover injury to all persons in any one accident.
Property damage insurance shall be for an amount not less than $50, 000 per accident.

(d) Insurance Certificates

Two copies of the insurance certificates attesting to the fact that the above
insurance is in effect shall be filed with Ethyl, attention Insurance Coordinator, prior to
the commencement of work under this agreement.

All certificates must include the following clause:

“It is agreed that a ten (10) day notice of cancellation or any
;noferiol change in these policies will be given to:

Insurance Coordinator

Ethyl Corporation

P. O. Box 341

Baton Rouge, Louisiana 70821

As evidenced by return receipt of registered mail."

1.
During the continuance of this contract, Walk will comply with and make all

payments required by all oppliccbl: laws, rules, regulations, and orders of the Federal,
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State and Local governments, regulating and in regard to the employment of its employees
in the performance thereof. Walk indemnifies and holds Ethy! harmless from and against
any and all losses and damages Ethyl may suffer and sustain arising from and resulting

from its default in effecting such compliance or making the foregoing mentioned payments.

12,

In the performance of the work authorized hereunder, Ethyl will from time to
time release to Walk and its personnel certain drawings, tracings, and other information
and "know-how" which are required in connection with the work. Walk hereby agrees
that all information and "know-how" released to it by Ethyl hereunder, whether in the
form of drawings or tracings or otherwise, will be held confidential and will not be made
known to others without Ethyl's written consent. All tracings, prints, specifications, etc.,
prepared by Walk and all drawings, tracings, prints, and other informuﬁon furnished to
Walk by Ethyl or others for the work authorized hereunder are to be the exclusive property
of Ethyl and are to be turned over to Ethyl upon completion of the work authorized here-
under,

W;:lk agrees to use reasonable care in the selection and cssignmer}.t of personnel
for the work authorized hereunder and to take proper precautions to avoid the unauthorized
dissemination of information and "know-how" acquired from Ethyl or developed by Walk
during the prosecution thereof and relating thereto.

All inventions and discoveries relating to the manufacture of tetraethyl lead or

intermediate products used therein or to any matter in which Ethyl may have or may

develop an interest made or conceived by personnel of Walk while engaged in the
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14,

performance of work authorized hereunder or resulting from information and "know-how"

acquired while eﬁgoged in the performance of work hereunder shall be the sole and
absolute property of Ethyl and shall be assigned to Ethyl without further consideration.

if any person employed by Walk in the performance of work hereunder makes a
discovery or invention relating to the manufacture of tetraethyl lead or intermediate
products used therein or to any matter in which Ethyl may have or may develop an interest,
Walk will make the fact of such discovery known fo Ethyl as soon as it becomes known to
Walk. Walk further agrees to request and use its best efforts in securing patent assign-
ments to Walk by its employees who perform services on work authorized herein, and
agrees to assign to Ethyl any rights which Walk might have to any invention or discovery
under the above co‘ndif;\bns. The application for letters patent shall be made at the ex~
pense of Ethyl.

Walk will secure from each person employed by it in the performance of work here=
under an agreement as follows:

To: Walk, Haydel & Associates:

*In consideration of the remuneration paid me by Walk, Haydel &

Associates, and in consideration, as a separate oﬁd sufficient cor;1pensction, of

the infor:noﬁon to be imparted to me and of the contacts, facilities, and methods

of solution which will be available to me while in the employ of Walk,. Haydel &

Associates, and assigned by it to work on assignments given to my employer by

Ethyl Corporation, | hereby agree:

“That any inventions or discoveries or improvements, whether patentable or

F~08963

ETC 04303



15.

unpatentable, conceived by me or made in whole or in part by me during my
employment with Walk, Haydel & Associcte.;, and relating in any manner to any
assignments given to my employer by Ethyl shall become the absolute property of
Walk, Hay;:!el_ & Associates.

“That l.wiH keep such proper records as | may be directed by my supervisor,
and all records and all notebooks kept by me relating to the subject of this agree-
ment, whether or not directed by my superior, are the property of Walk, Haydel
& Associates.

"That during the period of my employment and for a period of ten years
thereafter | will not use for myself or others or div;Jlge to anyone other than those
in Walk, Hayde! & Associates who are assigned to the same work as myself or
others designated by my superior, any trade secrets and any secret or confidential
information, "know-how", or data of Ethyl Corporation which may become known
to me as a result of my employment, unless authorized by Ethyl Corporation, in
writing; and | will use particular care to insure that such information, "know-how"
and data does not become known to those who are engaged in activities competi-
tive with those of Wclk; Haydel & Associotes or Ethyl Corporation. | understand
that much of the information | acquire as a result of my employment should, under
no circun;sfonces, be disclosed to others outside Ethyl Corporation and Walk,
Haydel & Associates. There will also be much information that is marginal; and
I recognize that it is difficult to draw an exact line of distinction in writing,

although as a general rule it may be said that any unpublished information is secret
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and confidential. In those cases where doubt arises, | will obtain permission
from Walk, Hayde! & Associotgs and Ethyl Corporation before using or divulging
the information in question to others outside Walk, Haydel & Associates.

"That | will execute patent applications, domestic and foreign, and
proper qssignrﬁenfs and perform all other acts which Walk, Haydel & Associates
may reasonably require of me to vest in it all rights herein conveyed, said Walk,
Haydel & Associates bearing all reasonable expenses incurred by me at its
request in connection therewith.

"This agreement supersedes all previous arrangements, agreements, or
understanding, verbal or in writing, between me and Walk, Haoydel & Associates

regarding its subject matter.”

Employee

"Place "

"Date "

13.

The term of this agreement shall be for a period of twelve (12) months commencing

on the 1st day of January, 1967 and extending through December 31st, 1967. Either

party shall have the right to cancel this agreement at any time by giving sixty (60)

days' written notice of such cancellation.
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Ethyl and Walk each bind themselves, their successors, executors, adminis-

trators, and assigns to the other parties to this agreement and to the successors, executors,

administrators, and assigns of such other party in respect to all covenants, conditions,

and provisions of this agreement.

Except as noted above, neither Ethyl nor Walk shall assign, sublet, or transfer

their interest in this agreement without the written consent of the other.

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses

whose names are subscribed opposite each respective signature as of the day and year

first above written.

4

/)

,Lm@ o)

Jondra Fangleey

o e~

WALK, HAYDEL & ASSOCIATES INC,

By /‘Z@'%

ETHYL CORPORATION

By//ﬁﬂM

G. S. Roberts, Chief Engineer
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THIS AGREEMENT made and entered into this day of , 1967
by and between ETHYL CORPORATION, a corporation of the State of Virginia, duly
oufhofized to transact busines; in the State of Louisiono» (hereinafter referred to as "Ethy!"),
and WALK, HAYDEL & ASSOCIATES, INC., o corporation of the State of Louisiana,
with offices in the City of Baton Rouge, Louisiana and the City of New Orleans, Louisiana
(hereinafter referred to as "Walk").

WITNESSETH

WHEREAS, Ethyl, in connection with its present construction program has need of
the services of engineers and other personnel to assist in the engineering work and supple~
ment its own general engineering stoff; and,

WHEREAS, Walk represents to Ethyl that it is in a position to fumnish engineering
services to Ethyl by assigning its personnel to work in conjunction with Ethyl's engineer-
ing staff at Baton Rouge; such services to consist of furnishing mechanical development
draoftsmen, designers and engineers; mechanical, piping, structural, and electrical
draftsmen, designers, and engineers; project engineers, specification engineers; and, if
requested, a design leader and/or squad leaders, estimators, "material take-off" personnel,
inspectors, ond model builders; and further represents that it is in a position to furnish
engineering services to Ethyl at Walk's offices in Baton Rouge, Louisiana and/or New
Orleans, Louisiana.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained, it is agreed by Walk and Ethyl as follows:

1.
Walk will make available to Ethyl on o full-time basis the number and classifi-

cation of engineering and other personnel that Ethyl from time to time designates it requires to
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provide the engineering and related services which are to be performed in conjunction
with Ethyl's Baton Rouge er.gineering staff. Upon giving Walk fifteen calendar days
notice, Ethyl shall have the right to increase the number of Walk personnel so designated .
Ethyl shall have the further right to reduce the number of Walk personnel so designated
provided that in the event the reduction is 10% or less of the number designated, a
minimum of fifteen (15) calendar days advance notice will be given to Walk. In the
event Ethyl reduces its requirements for Walk's personnel without giving said notice, and
if Walk is unable to immediately place such personnel on other work, Ethyl will pay Walk
up to a maximum of two weeks' straight time compensation for each Walk employee who

is included in such reduction of personnel; said amount shall include straight time com-
pensation for services performed ofter said notice, plus an overlay as provided for under
Article 7. Ethyl agrees to release no more than the following listed percentages of Walk
personnel that may be assigned to serve Ethyl at any time without first giving the minimum

notice times indicated:

Percentage Reduction Minimum Notice Time
10% through 50% 30 calendar days
Over 50% 60 calendar days

S.hould Ethy! fail to adhere to the above minimum notice times, Walk will place
such personnel on other work as scon as possible and an equitable settlement will be
negotiated. In such circumstances Ethy!l will not be liable to Walk for any amount in
excess of actual salaries which Walk is obligated to pay (plus overlay as provided for

under Article 7) between the date of reduction and the date each Walk employee involved
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is placed by Walk on other work, provided further that Ethyl shall not be liable for
any such salary or the applicable overlay (as provided for under Article 7) in excess
of the amount Walk is liable for under Walk's individual contracts of employment with
~ said personnel.

Ethy| agrees to advise Walk at periodic intervals conceming possible long-range
needs for increasing or reducing the number of Walk personnel assigned to Ethy!l in
accordance with paragraph 1 of this article, and further agrees that wherever possible

firm commitments conceming increases or reductions will be made to Walk with more

advance notice than the minimum contractual obligations outlined above. In this regard
it is understood and agreed by both parties to this agreement that proper and satisfactory
services suited to Ethyl's needs can be fumished (for the economical overlay costs as
provided for under Article 7 hereof, present conditions considered) only if full cooperation

is extended by Ethyl in accordance with the foregoing.

During all such times as Walk supplies engineering personnel assistance to Ethyl
in accordance with Article 1, should Ethyl so request, Walk shall designate one of its
employees fumished hereunder as "Design Leader.” Said Design Leader shall be in
charge of and responsible for the direction and coordination of work of the squad leaders
and mechanical, piping, structural, and electrical draftsmen and designers furnished.

The Design Leader may or may not also be in general charge of the project engineers,
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specification engineers, development draftsmen and designers, estimators, material
take-off personnel, inspectors and model builders furnished and may or may not be
Walk's representative in all matters pertaining to those parts of this contract. During
periods when Ethyl does not desire the services of a resident "Design Leader,” Walk
shall designate one employee to handle necessary work hours reports, etc., required for
payroll and billing computations, etc. So long as the work is being performed in Ethyl's
office the overall direction and coordination of the work performed by Walk personnel
under terms of this contract shall, however, be the responsibility of Ethyl, whether or
not a resident "Design Leader" is furnished by Walk. For projects that may be assigned

to Walk on a full responsibility basis, refer to Article 8 hereof.

It is distinctly understood and agreed that at all times during the continuance of
this contract Walk shall, for all purposes, be deemed and considered an independent
contractor and any and all engineering personnel furnished hereunder by Walk shail,

for any and all purposes, be deemed and considered employees of Walk and not of Ethyl.

Prior to Walk assigning any of its engineering and other personnel for services under

the terms of this contract, it shall submit the employee's qualifications to Ethyl in writing

and shall advise Ethyl of his salary, said qualifications and salary to be subject to Ethyl's approval.
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Ethyl reserves the right to request interviews with prospective Walk assignees prior to
acceptance of these assignees under the terms of Article 1. Any increases in salaries
given by Walk to employees assigned to Ethyl must have Ethyl's prior approval if such
increases are to be billed to Ethyl. Walk will remove from the performance of such
service any of its employees whom Ethyl requests to be removed for just cause, and the

notice provisions of Article 1 shall not apply in such cases.

All of Walk's personnel fumished to perform services under the terms of this contract
will be required to work a minimum of eight (8) hours per day for five (5) days per :.veek, :
except for holidays, vacations, etc., as provided herein. Any work in excess of forty
(40) hours in any one work-week shall be performed only with the consent and prior

approval of Ethyl.

Ethyl agrees to provide Walk's personnel assigned to perform services under the
terms of Article 1 of this contract, with the working facilities deemed necessary by Ethyl
(to include desks, drafting tables, chairs, and drafting machires, parallel bars or " T"
squares), but Ethyl will not furnish peﬁonol drafting tools. Such personal tools are to

be supplied by Walk or by its employees ot Walk's election.

F—08971

ETC 04311



As full compensation to Walk for services rendered, performed, and fumnished
under Article 1 of this contract, Ethyl agrees to:

(@) Pay Walk a four hundred dollar ($400) placement fee for each personnel
placed plus an additional two hundred dollars ($200) per placement when prospective
assignees for such placement are to be interviewed by Ethyl. Walk agrees to reimburse
the above four hundred dollar placement fee to Ethyl shpuld any of the following con-
ditions arise.

(1) Assignee is disqualified by Ethyl for continued service prior to
the expiration of thirfy-om;, (31) calendar days after placement.

(2) Assignee is withdrawn by Walk from Ethyl's service irrespective
of reason or length of service.

(3) Assignee remains in continuous service to Ethyl over a period of
one year.

(b) Reimburse Walk the total amount of all salaries which it has paid on the
basis of a forty hour straight time work-week for time actually worked, to the personnel
performing services under this agreement.

(c) Reimburse Walk the total amount of all salaries which by law Walk has
paid at the rate of time and one-half for hours worked in excess of forty hours per week
to personnel performing services under this agreement.

(d) Pay Walk ot the rate of time and one-half for hours worked in excess of

forty hours per week by personnel performing services under this agreement who
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by reason of area practice Walk has agreed to compensate at time and one-half rate
for such overtime hours.

(e) Pay Walk for hours worked in excess of forty hours per week By personnel
not covered in (c) or (d) above on the basis of the straight time pay rate for the
individuals involved.

(F) Pay Walk to cover its profit, overhead, insurance, employment taxes, and
other ‘cosfs, an overlay equal to fifty per centum (50%) of straight time pay rate for all
hours actually worked, including those in excess of forty hours per week. No overlay
shall be paid on the premium portion of overtime rates.

(g) Reimburse Walk for transportation expense, long distance telephone and
telegraph expense, reproduction costs, and any other expenses which may be incurred
by Walk's company or individual employees thereof with the prior approval of Ethyl
(with the understanding that separate reimbursement is being authorized) in connection
with the services being performed for Ethyl. Reimbursement to Walk for such expenses
shall be on the basis of actual cost. Transportation expense for travel of Walk personnel
between their residences, Ethyl's Baton Rouge offices, and Walk's offices will be
absorbed by Walk under the overlay allowance provided for under Article 7(f) above.
Ethyl rr.my also reimburse Walk for relocation costs of Walk's employees and their
families if Ethyl deems it desirable and necessary to do so.

(h) In computing salaries under paragraph 7(b), provided an employee of Walk

has performed services hereunder on Ethyl's regularly scheduled work day immediately
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before and immediately ofter a holiday, services will be considered to have been
performed hereunder and Ethyl will reimburse a salary equal to that for eight hours

of straight time work, on all days which are officially designated as Ethyl Baton Rouge
plant holidays. If said holiday occurs during a scheduled vacation, or bona-fide
illness, the requirements for performance of work by the employees on Ethyl's regularly
scheduled work days immediately before and immediately aofter the holiday will be
waived, provided said scheduled work days likewise occur during the scheduled
vacation, or bona-fide illness. The employee will be reqt;ired to work the scheduled
work day immediately before or after the holiday when such work days do not occur

during the scheduled vacation or bona-fide illness.

The term "scheduled vacation" shall be defined as a vacation period approved

by Ethyl in advance of the first day in the vacation period.

Ethy! reserves the right to require a doctor's signed statement in support of

"bona-fide illness" claims.

In computing overtime pay for those employees of Walk who are paid for hours
in excess of forty hours per week at the rate of time and one-half, by reason of the

Wage and Hour Law or area practice, the following shall be observed.

"Holiday hours, payment for which said employee of Walk has earned by

working in accordance with the requirements of this section (Section 7),

hours absent due to bona-fide illness, military leave, jury duty, and
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scheduled vacation hours shall be considered as hours worked in deter-

mining fotal hours worked in a given week. The sole purpose of this

paragraph is to establish the basis for reimbursement by Ethyl of payment

of premium overtime during weeks which contain holiday(s), scheduled

vacations, military leave, jury duty or period of bona-fide illness. Work

in excess of eight hours in a given day does not in itself constitute 'overtime'."

Salaries paid by Walk to its employees on other than official Ethyl holidays will
not be reimbursed by Ethyl.

If a Walk employee has performed services hereunder on the regularly scheduled
work day immediately preceding and immediately following any officially designated
holiday and, in addition, actually performs services on the specified holiday itself, Ethyl,
in addition to reimbursing the holiday time presumed to have been worked, will reimburse
a salary for such hours actually worked equivalent to the employee's straight time rate
of pay. For those employees who are normally paid at the rate of time and one-~half for
hours in excess of forty per week, the hours actually worked on the holiday will be
counted in determining total hours worked in the week. Straight time overlay of fifty
per cenﬁm (50%) will apply to holiday time presumed to have been worked.

(i) Sums due under this Article 7 will be paid by Ethyl within twenty (20) days

after receipt by Ethyl of itemized semi~monthly invoices submitted by Walk.

(a) Walk will also perform work for Ethyl at Walk's offices in Baton Rouge,

Louisiana and/or New Orleans, Louisiana, assuming overall project responsibility as
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10.

requested; furnishing all supervision, direction, coordination, materials and supplies
required; and such engineering design, drofting, consulting engineering, field surveying
and related services as are requested by Ethyl. When Ethyl avails itself of such services,
it shall pay Walk for the services in accordance with Article 7 of this agreement, except
that the overlay for Article 7(f) will be equal to sixty per centum (60%) of straight time
pay rates and the time applied by Walk's principals will be covered by such overlay.

(b) Tracing cloth (or paper) and other standard Ethyl forms will be furnished by
Ethyl without charge to Walk. Cost of drawing prints and other reproduction expense will
be reimbursable to Walk as provided under Article 7(g).

(c) Sums due under this Article 8 will be paid by Ethyl within twenty (20) days

after receipt by Ethyl of itemized invoices submitted by Walk at the end of each month. .

90

All engineering and other personnel in the employ of Walk shall, at all times
while on Ethyl's premises, be subject to the rules and regulations of Ethy! with regard

to safety and will confine themselves to areas designated by Ethyl.

10.

During all times this agreement is in effect, Walk will carry the following forms
of insurance at its own expense, said insurance to be arranged in the name of Walk and

in the nome of Ethyl Corporation as respective interests may appear:
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11.

(a) Workmen's Compensation and Employer's Liability Insurance
pe p ty

This insurance shall be taken out and maintained in accordance with the
Workmen's Compensation Law of the State or Province in which the work is to be done;
occupational disease and medical reimbursement coverages must be included. The insur-
ance must cover all employees working at, on or away from the premises in the perform-
ance of the contract. In addition, Walk shall carry Employers' Liability insurance with
limits of at least $100, 000 per person, per accident. Walk will require all subcontractors
to provide similar Workmen's Compensation and Employers' Liability insurance.

(b) Comprehensive General Liability Insurance

This insurance shall be taken out and maintained to cover Walk against any
public liability and/or property damage claim which may arise from operations and completed
operations under the contract, whether such operations be by Walk or subcontractor or any
persons directly or indirectly employed by them. Such insurance shall be for an amount
not less than $100, 000 to cover injury or death of each person, not less than $500, 000
to cover injury or death of all persons arising out of one occurrence and not less than
$100, 000 to cover loss or damage to property. The Comprehensive General Liability
policy shall be endorsed so that wherever the word "accident" appears with respect to
bodily injury liability, it will be changed to read "occurrence”.

Such insurance shall not exclude injury to or destruction of wires, conduits,
mains, sewers or other similar property or appurtenances or any apparatus in connection
therewith below the surface of the ground, nor shall such insurance exclude blasting,

explosion or collapse.
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12.

(c) Automotive Public Liability and Property Damage Insurance

This insurance shall be taken out and maintained to cover the interests of
Walk against any public liability or property damage claims arising ourf of the operation
of motor vehicles in performance of the work under this contract, whether such operation
be by Walk or any subcontractor or any persons directly or indirectly employed by them.
The amount of such insurance shall not be less than $100,000 for injury including death to
any person and not less than $500,000 to cover injury to all persons in any one accident.
Property damage insurance shall be for an amount not less than $50, 000 per accident.

(d) Insurance Certificates

Two copies of the insurance certificates attesting to the fact that the above
insurance is in effect shall be filed with Ethyl, attention Insurance Coordinator, prior to
the commencement of work under this agreement,

All certificates must include the following clause:

"It is agreed that a ten (10) day notice of cancellation or any
material change in these policies will be given to:

Insurance Coordinator

Ethyl Corporation

P. O. Box 341

Baton Rouge, Louisiana 70821

As evidenced by return receipt of registered mail ."”

1.
During the continuance of this contract, Walk will comply with and make all

payments required by all applicable laws, rules, regulations, and orders of the Federal,
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State and Local governments, regulating and in regard to the employment of its employees
in the performance thereof. Walk indemnifies and holds Ethyl harmless from and against
any and all losses and damages Ethyl may suffer and sustain arising from and resulting

from its’ default in effecting such compliance or making the foregoing mentioned payments.

12.

In the performance of the work authorized hereunder, Ethyl will from time to
time release to Walk and its personnel certain drawings, tracings, and other information
and "know-how" which are required in connection with the work. Walk hereby agrees
that all information and "know-how" released to it by Ethyl hereunder, whether in the
form of drawings or tracings or otherwise, will be held confidential and will not be made
known to others without Ethyl's written consent. All tracings, prints, specifications, etc.,
prepared by Walk and all drawings, tracings, prints, and other information furnished to
Walk by Ethyl or others for the work authorized hereunder are to be the exclusive property
of Ethyl and are to be turned over to Ethyl upon completion of the work authorized here- |
under.

Walk agrees to use reasonable care in the selection and assignment of personnel
for the work authorized hereunder and to take proper precautions to avoid the unauthorized
dissemination of information and "know-how" acquired from Ethy| or developed by Walk
during the prosecution thereof and relating thereto.

All inventions and discoveries relating to the manufacture of tetraethyl lead or

intermediate products used therein or to any matter in which Ethyl may have or may

develop an interest made or conceived by personnel of Walk while engaged in the
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performance of work authorized hereunder or resulting from information and "know-how"
acquired while engaged in the performance of work hereunder shall be ;he sole and
absolute property of Ethyl and shall be assigned to Ethyl without further consideration.

If any person employed by Walk in the performance of work hereunder makes a
discovery or invention relating to the manufacture of tetraethyl lead or intermediate
products used fherein or to any matter in which Ethyl may have or may develop an interest,
Walk will make the fact of such discovery known to Ethyl as soon as it becomes known to
Walk. Walk further agrees to request and use its best efforts in securing patent assign-
ments to Walk by its employees who perform services on work authorized herein, and
agrees to assign to Ethyl any rights which Walk might have to any invention or discovery
under the above conditions. The application for letters patent shall be made at the ex-
pense of Ethyl.

Walk will secure from each person employed by it in the performance of work here-
under an agreement as follows:

To: Walk, Haydel & Associates:

"In consideration of the remuneration paid me by Walk, Haydel &

Associates, and in consideration, as a separate and sufficient ccl>mpensafion, of

the information to be imparted to me and of the contacts, facilities, and methods

of solution which will be available to me while in the employ of Walk, Haydel &

Associates, and assigned by it to work on assignments given to my employer by

Ethyl Corporation, | hereby ogree:

"That any inventions or discoveries or improvements, whether patentable or
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unpofentcblé, conceived by me or made in whole or in part by rﬁe during my
employment with Walk, Haydel & Associates, and relating in any manner to any
assignments given to my employer by Ethyl shall become the absolute property of
Walk, Haydel & Associates.

"That | will keep such proper records as | may be directed by myA supervisor,
and all records and all notebooks kept by me relating to the subject of this ogree-
ment, whether or not directed by my superior, are the property of Walk, Haydel
& Associates.

"That during the period of my employment and for a period of ten years
thereafter | will not use for myself or others or divulge to anyone other fhoﬂn thos L«
in Walk, Haydel & Associates who are assigned to the same work as myself or
others designated by my superior, any trade secrets and any secret or confidential
information, "know-how", or data of Ethyl Corporation which may become known
to me as a result of my employment, unless authorized by Ethyl Corporation, in
writing; and | will use particular care to insure that such information, "know-how"
and data does not become known to those who are engaged in activities competi-
tive with those of Walk, Haydel & Associates or Ethyl Corporation. | understand
that much of the information | acquire as a result of my employment should, under
no circumstances, be disclosed to others outside Ethyl Corporation and Walk,
Haydel & Associates. There will also be much information that is marginal; and
| recognize that it is difficult to drow an exact line of distinction in writing,

although as a general rule it may be said that any unpublished information is secret

E-08981
ETC 04321



17,

Ethyl and Walk each bind themselves, their successors, executors, adminis-
troton;s, and assigns to the other parties to this agreement and to the successors, executors,
administrators, and assigns of such other party in respect to all covenants, conditions,
and provisions of this agreement.

Except as noted above, neither Ethyl nor Walk shall assign, sublet, or transfer

their interest in this agreement without the written consent of the other.

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses

whose names are subscribed opposite each respective signature as of the day and year

first above written,

WALK, HAYDEL & ASSOCIATES INC.

By

ETHYL CORPORATION

G. S. Roberts, Chief Engineer
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WALK, HAYDEL & ASSOCIATES, INC.

ENGINEERING CONSULTANTS AND CESIGNERS

DESION AND ENGINECRING SUPERVISION NEW ORLEANS 14 LOUIS ‘ANA' U.s.A. FACILITIES EVALUATIONS
OF IMDUSTRIAL FACILITIES TCONOMIC SURVEYS AND RERPOATS

COMPLETE PLANTS

ADDITIONS Februory 15, 1967 ' MAIN OFFICES

782 BARONNE STREET 70113
MODERNIZATIONS TELEPMONE $04-520-2133

~ CONFIDENTIAL

Ethyl Corporation

P. O. Box 341

Baton Rouge, Louisiana

Attention: Mr. L. A, Hebert

Dear Mr. Hebert:

In accordance with our recent telephone conversation, we enclose herewith
copy of the contract draft which wos forwarded for our review under cover
of your letter dated January 19, 1967.

The contract is in accordance with previous undersiandings and is acceptable
to us in all respects except for a very few creas where we have made red pen-
cil notations.

Please let us know if you desire to meet with us for further discussions, or if
you are agreeable to placing the contract in final form in accordance with
the marked copy attached.

Sincerely yours,

WALK, HAYDEL & ASSOCIATES, INC.

UL
| //._F/{ Walk

FHW:sji
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cc: Mr. J. W. Fleniken
Mr. C. A, Kyle

ETHYL CORPORATION Mr. G. S. Roberts

{ .INTER-OFVICE
To Mr. W, D. Gottwald - Appress Richmond
From C. E. Daviet : ' : Appbress Baton Rouge
Susjyect Engineering Service Contracts for 1967 DaTe April 7, 1967

Enclosed are originally signed copies of three contracts for engineering services
through December 31, 1967. These are with Bamard and Burk Industrial
Corporation; John L. Lowery and Associates; and Walk, Huyde!l and Associates,

Inc.
The usual support letters are attached.
| C. E. Daviet

/s

Attachments

| . _ ETHYL CORrPORATION
- f U;E@F“f?'i T

L»’-.i.:

, APR 19 1957 :'
| "‘."’“—-'7_-!- - . ]
UG5

W. D COTTwALD
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CONrY « ' . DB

THIS AGREEMENT made and entered into this i~f  day of 9«1««47 , 1967
by and between ETHYL CORPORATION, a corporation of the State of Virginia, duly
authorized .to transact busines; in the State of Louisiana (hereinafter referred to as "Ethyl"),
and WALK, HAYDEL & ASSOCIATES, INC., a corporation of the State of Louisiang,
with offices in the City of Baton Rouge, Lovisiana and the City of New Orleans, Lot;isiono
(hereinafter referred to as "Walk").

WITNESSETH

WHEREAS, Ethyl, in connection with its present construction program has need of
the services of engineers and other personnel to assist in the engineering work and supple-
ment its own general engineering staff; and,

WHEREAS, Walk represents to Ethyl that it is in a position to furnish engineering
services to Ethyl by assigning its personnel to work in conjunction with Ethyl's engineer-
ing staff at Baton Rouge; such services to consist of fumishing mechanical development
draftsmen, designers and engineers; mechcni.col, piping, sfmcfural, and electric?:l

draftsmen, designers, and engineers; project engineers, specification engineers; and, if

. requested, a design leader and/or squad leaders, estimators, "material take-off" personnel,

inspectors, and model builders; and further represents that it is in a position to fur\nish
engineering services to Ethyl at Walk's offices in Baton Rouge, Louisiana and/or New
Orleans, Louisiana.
NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained, it is agreed by Wclk and Ethyl as follows:
1.
Walk will make available to Ethyl on a full-time basis the number and classifi-

cation of engineering and other personnel that Ethy! from time to time designates it requires to
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provide the engineering and related services which are to be performed in conjunction
with Ethyl's Baton Rouge engineering staff. Upon giving Walk fifteen calendar days
notice, Ethyl shall have the right to increase the number of Walk personnel so designated .
Ethyl shall have the further right to reduce the number of Walk personnel so designated
provided that in the event the reduction is 10% or less of the number designated, a
minimum of ﬁffe'en (15) calendar days advance notice will be given to Walk. In the
event Ethyl reduces its requirements for Walk's personnel without giving said notice, and
if Walk is unable to immediately place such personnel on other work, Ethyl will pay Walk
up to a maximum of two weeks' straight time compensation for each Walk employee who

is included in such reduction of personnel; said amount shall include straight time com-
pensation for services performed after said notice, plus an overlay as provided for under
Article 7. Ethyl agrees to release no more than the following listed percentages of Walk
personnel that may be assigned to serve Ethyl at any time without first giving the minimum

notice times indicated:

Percentage Reduction Minimum Notice Time
10% through 50% 30 calendar days
Over 50% 60 calendar days

Should Ethyl fail to adhere to the above minimum notice times, Walk will place
such personnel on other work as soon as possible and an equitable settlement wilvl be
negotiated. In such circumstances Ethyl will not be liable to Walk for any amount in
excess of actual salaries which Walk is obligated to pay (plus overlay as provided for

under Article 7) between the date of reduction and the date each Walk employee involved
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is placed by Walk on other work, provided further that Ethyl shail not be liable for
any such salary or the applicable overlay (as provided for under Article 7) in excess
of the amount Walk is liable for under Walk's individual contracts of employment with
said personnel.

Ethyl agrees to advise Walk at periocic intervals conceming possible long-range
needs for 3ncrec;sing or reducing the number of Walk personnel assigned to Ethyl in
accordance with paragraph 1 of this article, and further agrees that wherever possible

firm commitments conceming increases or reductions will be made to Walk with more

advance notice than the minimum contractual obligations outlined above. In this regard
it is understood and agreed by both parties to this agreement that proper and satisfactory
services suited to Ethyl's needs can be fumnished (for the economical overlay costs as
provided for under ‘Article 7 hereof, present conditions considered) only if full cooperofioin

is extended by Ethyl in accordance with the foregoing.

During all such times as Walk supplies engineering personnel assistance to Ethyl
in accordance with Article 1, should Ethyl so request, Walk shall designate one of its
employees furnished hereunder as "Design Leader." Said Design Leader shall be in
charge of and responsible for the direction and coordination of work of the squad leaders
and mechanical, piping, structural, and electrical draftsmen and designers furnished.

The Design Leader may or may not alsc be in general charge of the project engineers,
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specification engineers, development draftsmen and designers, estimators, material
take~off personnel, inspectors and model builders furnished and may or may not be
Walk's representative in all matters pertaining to those parts of this contract. During
periods when Ethyl does not desire the services of a resident "Design Leader,” Walk
shall designate one employee to handle necessary work hours reports, etc., raquired for
payroll and billfng computations, etc. So long as the work is being performed in Eihyl's
office the overall direction and coordination of the work performed by Walk personnel
under terms of this contrucf‘shcll, however, be the responsibility of Ethyl, whether or
not a resident "Design Leader” is furnished by Walk. For projects that may be assigned

to Walk on a full responsibility basis, refer to Article 8 hereof.

It is distinctly understood and agreed that at all times during the continuance of
this contract Walk shall, for all purposes, be deemed and considered an independent
contractor and any and all engineering personnel furnished hereunder by Walk shall,

for any and all purposes, be deemed and considered employees of Walk and not of Ethyl.

4.

Prior to Walk assigning any of its engineering and other personnel for services under

the terms of this contract, it shall submit the employee’s qualifications to Ethyl in writing

and shall advise Ethyl of his salary, said qualifications and salary to be subject to Ethyl's approval .
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Ethyl reserves t|;\e right to request interviews with prospective Walk assignees prior to
cccepfcnce'of these assignees under the terms of Article 1. Any increases in salaries
given by Walk to employees assigned to Ethy! must have Ethyl's prior approval if such
increases are to be billed to Ethyl. Walk will remove from the performance of such
séwice any of its employees whom Ethyl requests to be removed for just cause, and the

notice provisions of Article 1 shall not apply in such cases.

All of Walk's personnel fumnished to perform services under the terms of this contract
will be required to work @ minimum of eight (8) hours per day for five (5) days per week,
except for holidays, vacations, etc., as provided herein. Any work in excess of forty
(40) hours in any one work-week shall be performed only with the consent and prior

approval of Ethyl.

Ethy! ogrees to provide Walk's personnel assigned to perform services under the
terms of Article 1 of this contract, with the working facilities deemed necessary by Ethyl
(to include desks, drafting tables, chairs, and drafting machires, parallel bars or "T"
squares), but Ethyl will not furnish personal drafting tools . Such personal tools are to

be supplied by Walk or by its employees at Walk's election.
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As full compensation to Walk for services rendered, performed, and fumished
under Article 1 of this contract, Ethyl agrees to:

{@) Pay Walk a four hundred dollar ($400) placement fee for each personnel
placed plus an additional two hundred dollars ($200) per placement when prospective
assignees for such placement are to be interviewed by Ethyl. Walk agrees to reimburse
the above four hundred dollar placement fee to Ethyl should any of the following con~
ditions arise.

(1) Assignee is disqualified by Ethyl for continued service prior to
the expiration of fhirry-one. (1) cal;ndar days after placement.

(2) Assignee is withdrawn by Walk from Ethyl's service irrespective
of reason or length of service.

(3) Assignee remains in continuous service to Ethyl over a period of
one year.

(b) Reimburse Walk the total amount of all salaries Which it has paid on the
basis of a forty hour straight time work-week for time actually worked, to the personnel
performing services under this agreement.

{c) Reimburse Walk the total amount of all salaries which by law Walk has
paid at the rate of time and one-hc;lf for hours worked in excess of forty hours per week

to personnel performing services under this agreement.
(d) Pay Walk at the rcte of time and one-half for hours worked in excess of

forty hours per week by personnel performing services under this agreement who
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by reason of area practice Walk has agreed to compensate at time and one~half rate
for such overtime hours. ’

(e) 'Pay Walk for hours worked in excess of forty hours per week by personnel
not covered in (c) or (d) above on the basis of the straight time pay rate for the
individuals involved. |

(f) Pay Walk to cover its profit, overhead, insurance, employment taxes, and
other costs, an overlay equal to fifty per centum (50%) of straight time pay rate for all
hours actually worked, including those in excess of forty hours per week. No overlay
shall be paid on the premium portion of overtime rates.

(@) Reimburse Walk for transportation expense, long distance telephone and
' telegraph' expense, reproduction costs, and any other expenses which may be incurred
by Walk's company or individual employees thereof with the prior approval of Ethyl
(with the understanding that separate reimbursement is being authorized) in connection
with the services being performed for Ethyl. Reimbursement to Walk for such expenses
shall be on the basis of actual cost. T@nsportotion expense for travel of Walk personnel
between t-heir residences, Ethyl's Baton Rouge offices, and Walk's offices will be
absorbed by Walk under the overlay allowance provided for under Article 7(f) above.
Ethyl may also reimburse Walk for relocation costs of Walk's employees and their
families if Ethyl deems it desirable and necessary to do so.

(h) In computing salaries under paragraph 7(b), provided an employee of Walk

has performed services hereunder on Ethyl's regularly scheduled work day immediately
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before and immediately after a holiday, services will be considered to ha.ve been
performed hereunder and Ethyl will reimburse a salary equal to that for eight hours

of straight time work, on all days which are officially designated as Ethyl Baton Rouge
plant holidays. If said holiday occurs during a scheduled vacation, or bona-fide
illness, the requirements for performance of work by the employees on Ethyl's regularly
scheduled work days immediately before and immediately after the holiday will be
waived, provided said scheduled work days likewise occur during the scheduled
vacation, or bona-fide illness. The employee will be required to work the scheduled
work day immediately before or after the holiday when such work days do not occur

during the scheduled vacation or bona-fide illness.

The term "scheduled vacation” shall be defined as a vacation period approved

by Ethyl in advance of the first day in the vacation period.

Ethyl reserves the right to require a doctor's signed statement in support of

*bona-fide illness” claims.

In computing overtime pay for those employees of Walk who are paid for hours
in excess of forty hours per week at the rate of time and one-half, by reason of the

Wage and Hour Law or area practice, the following shall be observed.

"Holiday hours, payment for which said employee of Walk has earned by

working in accordance with the requirements of this section (Section 7),

hours absent due to bona-fide illness, military leave, jury dufy,A and
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scheduled vacation hours shall be considered as hours worked in deter-

mining total hours worked in a given week. The sole purpose of this
~ paragraph is to establish the basis for reimbursement by Ethyl of payment

of premium overtime during weeks which contain holiday(s), scheduled

vacations, military leave, jury duty or period of bona-fide illness. Work

in exce#s of eight hours in a given day does not in itself constitute 'overtime'."

Salaries paid by Walk to its employees on other than official Ethyl holidays will
not be reimbursed by Ethyl.

If o Walk employee has performed services hereunder on the regularly scheduled
work day immediately preceding and immedictély following ony officially designated
holiday and, in addition, actually performs services on the specified holiday itself, Ethyl,
in addition to reimbursing the holiday time presumed to have been worked, will reimburse
a salary for such hours actually worked equivalent to the employee's straight time rate
of éoy. For those employees who are normally paid at the rate of time and one-half for
hours in excess of forty per week, the hours actually worked on the holiday will be
counted in determining total hours worked in the week. Straight time overlay of fifty
per centum (50%) will apply to holiday time presumed to have been worked.

(i) Sums due under this Article 7 will be paid by Ethyl within twenty (20) days

after receipt by Ethyl of itemized semi-monthly invoices submitted by Walk.

8.

(o) Walk will also perform work for Ethyl at Walk's offices in Baton Rouge,

Louisiana and/or New Orleans, Louisiana, assuming overall project responsibility as
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10.

requested; fumishing all supervision, direction, coordination, materials and supplies
required; and such engineering design, drafting, consulting engineering, field surveying
and related services as are requested by Ethyl. When Ethyl avails itself of such services,
it shall pay Walk for the services in accordance with Article 7 of this agreement, except
that the overlay for Article 7(f) will be equal to sixty per centum (60%) of straight time
pay rates and the time applied by Walk's principals will be covered by such overlay.

() Tracing cloth (or paper) and other standard Ethyl forms will be furnished by
Ethyl without charge to Walk. Cost of drawing prints and other reproduction expense will
be reimbursable to Walk as provided under Article 7(g).

(c) Sums due under this Article 8 will be paid by Ethyl within twenty (20) days

ofter receipt by Ethyl of itemized invoices submitted by Walk at the end of each month.

9.

All engineering and other personnel in the employ of Walk shall, at all times
while on Ethyl's premises, be subject to the rules and regulations of Ethyl with regard

to safety and will confine themselves to areas designated by Ethyl.

10.

During all times this agreement is in effect, Walk will carry the following forms
of insurance at its own expense, said insurance to be arranged in the name of Walk and

in the name of Ethyl Corporation as respective interests may appear:
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11.

(a) Workmen's Compensation and Employer's Liability Insurance

This insurance shall be taken out and maintained in accordance with the
Workmen's Compensation Law of the State or Province in which the work is to be done;
occupational disease and medical reimbursement coverages must be included. The insur-
ance must covel; all employees working at, on or away from the premises in the perform-
ance of the contract. In addition, Walk shall carry Employers' Liability insurance with
limits of at least $100,000 per person, per accident. Walk will require all subcontractors
to provide similar Workmen's Compensation and Employers' Liability insurance.

(b) Comprehensive General Licbility Insurance

This insurance shall be taken out and maintained to cover Walk against any
public liability and/or property damage claim which may arise from operations and completed
operations under the contract, whether such operations be by Walk or subcontractor or any
persons directly or indirectly employed by them. Such insurance shall be for an amount
not less than $100,000 to cover injury or death of each person, not less than $500, 000
“to cover injury or death of all persons arising out of one occurrence and not less than
$100, 000 to cover loss or damage to property. The Comprehensive General Liability
policy shall be endorsed so that wherever the word "accident" appears w-ifh respect to
bodily injury liability, it will be changed to read "occurrence".

Such insurance shall not exclude injury to or destruction of wires, conduits,
mains, sewers or other similar property or appurtenances or any apparatus in connection
therewith below the surface of the ground, nor shall such insurance exclude blasting,

explosion or collapse.
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12,

(c) Automotive Public Liability and Property Damage Insurance

This insurance shall be taken out and maintained to cover the interests of
Walk ogainst any public liability or property damage claims arising out of the operation
of motor vehicles in performance of the work under this contract, whether such operation
be by Walk or any subcontractor or any persons directly or indirectly employed by them.
The amount of such insurance shall not be less than $100,000 for injury including death to
any person and not less than $500,000 to cover iniur); to all persons in any one accident.
Property damage insurance shall be for an amount not less than $50, 000 per accident.

(d) Insurance Certificates

Two copies of the insurance certificates attesting to the fact that the above
insurance is in effect shall be filed with Ethyl, attention Insurance Coordinator, prior to
the commencement of work under this agreement.

All certificates must include the following clause:

“It is agreed that a ten (10) day notice of cancellation or any
moterial change in these policies will be given to:

Insurance Coordinator

Ethyl Corporation

P. O. Box 341

Baton Rouge, Louisiana 70821

As evidenced by return receipt of registered mail."

11.
During the continuance of this contract, Walk will comply with and make all

payments required by all applicable laws, rules, regulations, and orders of the Federal,

E-089%7
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13.

State and Local governments, regulating and in regard to the employment of its employees
in the performance thereof. Walk indemnifies and holds Ethyl harmless from and against
any and all losses and damages Ethyl may suffer and sustain arising from and resulting

from its default in effecting such complionce or making the foregoing mentioned payments.

12,

In the performance of the work authorized hereunder, Ethyl will from time to
time release to Walk and its personnel certain drawings, tracings, and other information
and "know-how" which are required in connection with the work. Walk hereby agrees
that oll info;'mation and "know-how" released to it by Ethy| hereunder, whether in the
form of drawings or tracings or otherwise, will be held confidential and will not be made
khown to others without Ethyl's written consent. All tracings, prints, specifications, etc.,
prepared by Walk and all drawings, tracings, prints, and other information furnished to
Walk by Ethyl or others for the work authorized hereunder are to be the exclusive broperfy
of Ethyl and are to be turned over to Ethyl upon completion of the work authorized here-
under,

Walk agrees to use reasonable care in the selection and assignment of personnel
for the work authorized hereunder and to take proper precautions to avoid the unauthorized
dissemination of information end "know-how" acquired from Ethyl or developed by Walk
during the prosecution thereof and relating thereto.

All inventions and discoveries relating to the manufacture of tetraethyl lead or

intermediate products used therein or to any matter in which Ethyl may have or may

develop an interest made or conceived by personnel of Walk while engaged in the
F-08998
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performance of work authorized hereunder or resulting from information and "know=-how"
acquired while eﬁgaged in the performance of work hereunder shall be the sole and
absolute property of Ethyl and shall be assigned to Ethyl without further consideration.

If any person employed by Walk in the performance of work hereunder makes a
discovery or inv‘enﬁon relating to the manufacture of tetraethy! lead or intermediate
products used therein or to any matter in which Ethyl may have or may develop an interest,
Walk will make the fact of such discovery known to Ethyl as soon as it becomes known to
Walk. Walk further agrees to request and use its best efforts in securing patent assign-
ments to Walk by its employees who perform services on work authorized herein, and
agrees to assign to Ethyl any rights which Walk might have to any invention or discovery
under the above conditions. The application for letters patent shall be made at the ex-
pénse of Ethyl.

Walk will secure from each person employed by it in the performance of work here-
under an agreement as follows:

To: Walk, Hoydel & Associates:

"In consideration of the remuneration paid me by Walk, Haydel &

Associates, and in consideration, as a separate and sufficient compensation, of

the information to be imparted to me and of the contacts, facilities, and methods

of solution which will be available to me while in the employ of Walk, Haydel &

Associates, and assigned by it to work on assignments given to my employer by

Ethyl Corporation, | hereby agree:

"That any inventions c. discoveries or improvements, whether patentable or

E-08999
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unpatentable, conceived by me or made in whole or in part by me during my
employment with Walk, Haydel & Associates, and relating in any manner to any
assignments given to my employer by Ethyl shall become the absolute property of
Walk, Haydel & Associates.

®That | will keep such proper records as | may be directed by my supervisor,
and all records and all notebooks kept by me relating to the subject of this ogree-~
ment, whether or not directed by my superior, are the property of Walk, Haydel
& Associates.

"That during the period of my employment and for a period of ten years
thereafter | will not use for myself or others or divulge to anyone other than those
in Walk, Haydel & Associates who are assigned to the same work as myself or
others designated by my superior, any trade secrets and any secret or confidential
information, "know-how", or data of Ethyl Corporation which may become known
to me as a result of my employment, unless authorized by Ethyl Corporation, in
writing; and | will use particular care to insure that such information, "know=how"
and data does not become known to those who are engaged in activities competi-
tive with those of Walk,' Haydel & Associates or Ethyl Corporation. | understand
that much of the information | acquire as a result of my employment should, under
no circumstonces, be disclosed to others outside Ethyl Corporation and Walk,
Haydel & Associates. There will also be much information that is marginal; and
| recognize that it is difficult to draw an exact line of distinction in writing,

although as a general rule it may be said that any unpublished information is secret

F-03000
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and confidential. In those cases where doubt arises, | will obtain permission
from Walk, Hayde! & Associates and Ethyl Corporation before using or divulginé
the information in question to others outside Walk, Haydel & Associates.

"That | will execute patent applications, domestic and foreign, and
proper assignments and perform all other acts which Walk, Haydel & Associates
may reasonably require of me to vest in it all rights herein conveyed, said Walk,
Haydel & Associates bearing all reasonable expenses incurred by me at its
request in connection therewith.

"This agreement supersedes all previous arrangements, agreements, or
understanding, verbal or in writing, between me and Walk, Haydel & Associates

regarding its subject matter.”

Employee

"Place

"Date "

13.

The term of this agreement shall be for a period of twelve (12) months commencing

on the Ist day of January, 1967 and extending through December 31st, 1967. Either

party shall have the right to cancel this agreement at any time by giving sixty (60)

days' written notice of such cancellation. . ‘ .

E-03001
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Ethyl and Walk each bind themselves, their successors, executors, adminis-
trators, and_cssigns to the other parties to this agreement and to the successors, executors,
administrators, and assigns of such other party in respect to all covenants, conditions,
and provisions of this agreement.

Except as noted above, neither Ethyl nor Walk shall assign, sublet, or transfer

their interest in this agreement without the written consent of the other.

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses
whose names are subscribed opposite each respective signature as of the day and year

first cbove written.

WALK, HAYDEL & ASSOCIATES INC,

By

ETHYL CORPORATION

By
G. S. Roberts, Chief Engineer

F-09002
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Joanuary 19, 1967

Mr. Frank Walk
Walk, Haydel & Associates, Inc.
762 Baronne Street
New Orleans, Louisiana 70113
Dear Mr. Walk:
The attached contract hos been marked up In accordance
with our prior discussions. | certainly hope 1t meets with your

approvol. Please occept my apology for the delay.

Very truly yours,

L. A, Hebert
/sl

Attachment

F-03003

ETC 04343



April 4, 1967

Mr. Fronk A, Walk

Walk, Hoydel & Associates, inc.

762 Baronne Street

New Orleans, Louisiana 70113

Dear Frank:

This will confirm my recent telephone stotement, to wit, "A Walk employee
who resigns or quits his employment would not be considered as withdrawn
by Wolk" in accordonce with Article 7 (0)(2) of our 1967 Contract,

With best regards,

C. E. Davlet, Superintendent
Speciolty Services

/sl
bec: Mr. L. A. Hebert
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Cé‘)/ THIS AéREEMENT made and entered into this _‘___’day N 19%y and
between ETHYL tORPORATION, a corporation of the State of Virgifio, duly authorized to trans-
act business in the State of Louisiana (hereinafter referred to as "Ethyl"), and WALK, HAYDEL &
ASSOCIATES, INC., a corporation .of the State of Louisiana, with offices in the City of Baton
Rouge, Louisiana and the City of New Orleans, Louisiana (hereinafter referred to as "Walk"),

WITNESSETH
WHEREAS, Ethyl, in connection with its present construction program has need of the ser-
vices of engineers and other personnel to assist in the engineering work and supplement its own
general engineering stoff; and,
WHEREAS, Walk represents to Ethyl that it is in a position to furnish engineering services
to Ethyl by assigning its personnel to work in conjunction with Ethyl's engineering sfcffﬁ'-

M Baton Rougae-phwh; such services to consist of furnishing mechanical development draftsmen, de-

signers and engineers; mechanical, piping, structural, 'cmd electrical draftsmen, designers, and

engineers; project engineers, specification engineers; and, if requested, a designer leader and/or
squad leaders, estimators, "material take-off" personnel, inspectors, and model builders; and
further represents that it is in a position to furnish engineering services to Ethyl ot Walk's offices
in Baton Rouge, Louisiana and/or New Orleans, Louisiana.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
contained, it is agreed by Walk and Ethyl as follows: |

1.

Walk will make available to Ethyl on a full-time basis the number and classification of

engineering and other personnel that Ethyl from time to time designates it requires to provide the

[N QA‘. —{'fh. WM UM7
engineering and related services which are to be per_formedﬂ Ethyl's Baton Rouge Upon

A

giving Walk fifteen calendar days notice, Ethyl shall have the right to increase the number of

Bagt
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l(———-Wolk personnel so designated. Ethyl shall have the further right to reduce the number
of Walk personnel so designated provided that in the event the reduction is 10% or less of the
number designated, a minimum of fifteen (15) calendar days cdv;:nce notice will be given to
Walk. In the event Ethyl reduces its requirements fo: Walk's personnel without giving said
notice, and if Walk is unable to immediately place such personnel on other work, Ethyl will
pay Walk up to a maximum of two weeks' straight time compensation for each Walk employee
who is included in such reduction of personnel; said amount shall include straight time com-
pensation for services performed after said notice, plus an overlay as provided for under
Article 7. Ethyl ogrees to release no more than the following listed percentages of Walk
personnel that may be assigned to serve Ethyl at any time without first giving the minimum

notice times indicated:

Percentage Reduction Minimum Notice Time
10% through 50% 30 calendar days
Over 50% 60 calendar days

Should Ethyl fail to adhere to the above minimum notice times, Walk will place
such personnel on other work as soon as possible and an equitable settlement will be negoti-
ated. In such circumstances Ethyl will not be liable to Walk for any amount in excess of
actual salaries which Walk is obligated to pay (plus overlay as provided for under Article 7)
between the date of reduction and the date each Walk employee involved is placed by Walk
on other work, provided further that Ethyl shall not be liable for any such salary or the
applicable overlay (os provided for under Article 7) in excess of the amount Walk is liable

for under Walk's individual contracts of employment with said personnel.
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A

Ethyl agrees to advise Walk at periodic intervals concerning possnble long-rcnge

wsidrbne 3 “"ﬂf
needs for increasing or reducmg‘Wclk\ personnel assigned to Ethy‘m f /

/J
and further agrees that wherever possible firm commitments concerning increases or re-

ductions will be made to Walk with more advance notice than the minimum contractual

obligations outlined above. In this regard it is understood and agreed by both parties to
this agreement that proper and satisfactory services suited to Ethyi"s needs can be furnished
(for the economical overlay costs as provided for under Article 7 hereof, present condi-
tions considered) only if full cooperation is extended by Ethyl in accordance with the

foregoing.

2.

L el o,

During all such times,as Walk supplies engineering personnel assistance et-Ethyt's

a/LidrbAﬁAA“' UALL ,/

Suronﬂwge-phm; should Ethyl so request, Walk shall designate one of its employees

furnished hereunder as "Design Leader". Said Design Leader shall be in charge of and

responsible for the direction and coordination of work of the squad leaders and mechanical,

piping, structural, and electrical draftsmen and designers furnished. The Design Leader
may or may not also be in general charge of the project engineers, specification engineers,
development draftsmen and designers, estimators, material take-off personnel, inspectors

and model builders furnished and may or may not be Walk's representative in all matters

pertaining tothusepertsof this contract deelng-with enginsaring services whict I

~be-performed-urErhyt's-BuromRovgeptemt.  During periods when Ethyl does not desire

the services of a resident "Design Leader”, Walk shall designate one employee to handle

F-03007
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necessary work hours reports, etc., required for payroll and billing computations, etc.

So long as the work is being performed in Ethyl's office the overall direction and CO"M

o G pp

personnet—impectorrand-medel-buildern-fusnishod-herevnder shall, however, be the

responsibility of Ethyl, whether or not a resident "Design Leader" is furnished by Walk,

. P :
-exeept—‘er'\proiecfs that may be assigned to Walk on a full responsibility bcsis/es-p\v-‘/’vj"‘/{

wided-ferwmderArticle 8 hereof.

3.
It is distinctly understood and agreed that at all times during the continuance of -
this contract Walk shall, for all purposes, be deemed and considered an independent con-
tractor and any and all engineering personnel furnished hereunder by Walk shall, for any

and all perposes, be deemed and considered employees of Walk and not of Ethyl.

4,

-1

il ths s 7 theo, M@J, (e /
servnces Reuvge-plant, it shall submit,to Erhyl)

the employee s auohﬁcohons and solcry,. said %JO'IFICO"IO s and solorysﬁl f
wmﬂ»tu-e el bd Lu-u& Cﬁug
suhectM s cpprov Mﬁ y inereases in salories given by

Qgﬁ_ £
Walk to semsh employees‘must hcve Ethyl's prior approval if such increases are to be billed

Pnor to Walk assigning any of its engineering and other personnel for w&
W

to Ethyl. Walk will remove from the performance of such service any of its employees

whom Ethyl requests to be removed for just cause, and fheAprovisions of Acticle 1 shall

F-09008
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not apply in such cases. _, i ""”“\ : SR
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| ki th (o Ui wTwr
All of Walk's personnel furmshed to perform servnces,\

-
wrll be requ:red to work a mn?nmum of eight (8) hours per day for five (5) doys per- week '

except for holrdoys, vacahons, etc., as provnded herem A { wiorlZ 1ﬁ’e§(cess of forty -

(40) hours in cny one wark-week sholl be performed only with th{consenf and pnor

Senn e TR AN e x
approval of thy! . .
- : o B N A
S ¢ |
6. N i Wty ;«3\ RS

4

thyl agrees fo provu e Walk's personnel&ngned to perform services

bk Z : | g
/ wnth the worklng facrhhes deemed necessary by thyl (g lnclude desks,
TSN b 3 J

drafting tobles, cholrs, and droffmg machmes, pcru”el bors or._ “T“ sé\uares), but thyl ’

“will not furnish personaf*drafting tools. Such personal. fools are~fo, bésupphed by Walk
zu B J’v\. -

(
“

or by its employees at Walk's election.

7.

As full compensation to Walk for services rendered, performed, and furnished wacsls-,
Ebel { ééu- L’W .

...... yo , Ethyl ogrees to:

{3 p Reimburse Walk the total amount of all salaries which it has paid on the basis
of a forty hour straight time work-week for time actually worked, to the personnel per-

forming services under this agreement. F-0%009

\c) ] Reimburse Walk the total amount of all salaries which by law Walk has paid

ETC 04349
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. half Cont od; sof fachehous porwesketo:
(&)ﬂ Pay Walk at the rate of time and one~half for hours worked in excess of

forty hours per week by personnel performing services under this agreement who by reason
of area practice Walk has agreed to compensate at time and one half rate for such over-
time hours.

() &) Pay W(jk for hours worked in excess of forty hours per week by personnel not
covered in = or $ above on the basis of the straight time pay rate for the individuals
involved, |

f‘&) ﬁ) Pay Walk to cover its profit, overhead, insurance, employment taxes, and
other costs, an overlay equal to fifty per centum (50%) of straight time pay rate for all
hours actually worked, including those in excess of forty hours per week. No overlay
shall be paid on the premium portion of overtime rates. _

(6) 3 Reimburse Walk for transportation expense, long distance telef)hone and tele-
graph expense,- reproduction costs, and any other expenses which may be incur'red by
Walk's company or individual employees thereof with ?he prior approval of Ethyl (with
the understanding that separate reimbursement is being authorized) in connection with
the services being performed for Ethyl. Reimbursement to Walk for such expenses shall
be on the basis of actual cost. Transportation expense for trcz-vel of Walk personnel between
their residences, Ethyl's Baton Rouge plameswwet offices, and Walk's offices will be ab-
sorbed by Walk under the overlay allowance provided for under Article 7%)cbove. Ethyl

may also reimburse Walk for relocation costs of Walk's employees and their families ifm

Ethyl deems it desirable and necessary to do so.

F-09011
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\;L) 88 In computing salaries under paragraph 74, provided an Employee of Walk

has performed services hereunder on Ethyl's reéularly scheduled work day immediately
before and immediately after a holiday, services will be considered to have been performed
hereunder and Ethyl will reimburse a salary equal to that for eight hours of straight time
work, on all days which are officially designated as Ethyl Baton Rouge plo:\f holidays.
If said holiday occurs during a seh‘ederl-mg vacation, or bona-fide illness, .fhe‘ requirement
for performance of work by the é}nployeés on Ethyl's regularly schedulied work days immedi-
ately before and immediately after the holiday will be waived, provided said scheduled
work days likewise occur during the scheduled vacation, or bona-fide illness. The employee
will be required to work the scheduled work day immediately before or after the holiday
when such work days do not occur during the scheduled vacation or bona-fide illness.

The term "scheduled vacation" shall be defined as a vacation period approved by
Ethyl in advance of the first day in the vacation period. - N ¢« -

Ethyl reserves the right to require a doctor's signed statement in support of "bona-

' claims.

fide illness’
In computing overtime pay for those employees of Walk who are paid for hours in
“excess of forty hours- per week at the rate of fime and oﬁe-hclf, by reason of the Wage
and Hour Law or area practice, the following shall be observed:
"Holiday houé, payment for which said employee of Walk has
eamned by wo}rkmg in accordance with the requirements of this , CWV}M b
section (Section 7), hours absent due to bona-fide illhess,Aond

scheduled vacation hours shall be considered as hours worked in

determining total hours worked ir_)<o giveq week, Heiep. ‘Oli'li'lﬁa, //r

TRenTs. e tEWere n fhis confra
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AM=sole purpos‘e‘héﬂsﬁo establish the basis for reimbursement by Eth}l
of payment of premium overtime during weeks which contain
holiday(s), scheduled vocuﬁons,‘ or period%\t:;‘:r‘\<f413’{'?if<;‘<:l :“:;].

Work in excess of eight hours in 6 given day does not in itself
constitute 'overtime'."

Salaries paid by Walk to its employees on other than official Ethyl holidays will

not be reimbursed by Ethyl.

If @ Walk employee has performed services hereunder on the regularly scheduled
work day immediately preceding and immediately following any officially designated
holiday and, in addition, actually performs services on the spgf:iﬁed holiday itself, Ethyl,
in addition lto reimbursing the holiday time presumed( to have been worked, will reimburse
a salary for such hours actually worked equivalent to the employee's straight time rate
of pay. For those employees who are normally paid at the rate of time and one—holf
for hours in excess of forty per week, the hours actually worked on the holiday will be
counted in determining total hours worked in the week. Straight time overlay of fifty
per centum (50%) will apply to holiday time presumed to have been worked.

(,q ﬁ Sums due under this Article 7 will be paid by Ethy! within twenty (20) days

after receipt by Ethyl of itemized semi-monthly invoices submitted by Walk.

8.

() Walk will also perform work for Ethyl at Walk's offices in Baton Rouge,
F-090173
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Lovisiana and/or New Orleans, Leouisiana, assuming overall project responsil_)ilify as
requested; furnishing cllrsupervision, direction, coordination, materials and supplies re-
quired; and such engineering design, drcfﬁng, consulting engineering, field surveying
and related services as are fequesfed by Ethyl. When Ethyl avails itself of such services,
it shall pay Walk for the services in accordance with Article 7 of this agreement, except
that the mr Article 708 will be equal to sixty per centum (60%) of straight time
pay rates and the time applied by Walk's principals will l;e covered by such overlay.

(b) Tracing cloth {or paper) and ofHer standard Ethyl forms will be- furnished by
Ethyl without charge to Walk. Cost of drawing prints and other reproduction expense will
be reimbursable to Walk as provided under ArfAicle 7(? T

(c) Sums due under this Article 8 will be paid by Ethyl wifhin'fwenfy (20) days

after receipt by Ethyl of itemized invoices submitted by Walk at the end of each month.

9.
All engineering and other personnel in the employ of Walk shall, ot
all times while on Ethyl's premises, be subject to the rules and regulofioﬁs of Ethyl with

regard to safety and will confine themselves to areas designated by Ethyl.

10.
During all times this agreement is in effect, Walk will carry the following forms
of insurance at its own expense, said insurance to be arranged in the name of Walk and

in the name of Ethyl Corporation cs respective interests may appear:
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10.

(@) Workmen's Compensation and Employer's Liability Insurance

This insurance shall be token out and maintained in accordance with the
Workmen's Compensation Law of the State or Province in which the work is to be done;
occupational disease and medical reimbursement coverages must be included. The insur-
ance must cover all employees working at, on or away from the premises in the perform-
ance of the contract. In addition, Walk shall carry Employers' Liability insurance with
limits of ot least $100, 000 per person, per accident. Walk will require all subcontractors
to provide similar Workmen's Compensation and Employers' Liability insurance.

(b) Comprehensive General Liability Insurance

This insurance shall be taken out and maintained to cover Walk against any
public licbility and/or property damage claim which may arise from operations and completed

operations under the contract, whether such operations be by Walk or subcontractor or any
persons directly or indirectly employed by them. Su'ch insurance shall be for an amount
not less than $100,000 to cover injury or death of each person, not less than $500, 000
to cover injury or death of all persons arising out of one occurrence and not less than
$100, 000 to cover loss or damage to property, The Comprehensive General Liability
policy Sh.C” be endorsed so that wherever the word "accident" appears with respect to
bodily injury IicBilify, it will be changed to read "occurrence".

Such insurance shall not exclude injury to or destruction of wires, conduits,
mains, sewers or other similar property or appurtenances or any apparatus in connection

therewith below the surface of the ground, nor shall such insurance exclude blasting,

explosion or collapse.
E-09015
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11,

" () Automotive Public Licbility and Property Damage Insurance

This insurénce shall be taken out and maintained to cover the interests of
Walk against any public liability or property doamcge claims arising out of the operation
of motor vehicles in performance of the work under this contract, whether such operation
be by Walk or any subcontractor or any persons directly or indirectly employed by them.
The amount of such insurance shall not be less than $100,000 for injury iﬁcluding death to
any person and not less than $500,000 to cover injury to all persons in any one accident.
Property damage insurance shall be for an amount not less than $50, 000 per accident.

(d) Insurance Certificates

Two copies of the insurance certificates attesting to the fact that the above
insurance is in effect shall be filed with Ethyl, attention Insurance Coordinator, prior to
the commencement of work under this agreement,

All certificates must include the following clouse:

“It is agreed that a ten (10) day notice of concellation or any
material change in these policies will be given to:

Insurance Coordinator

Ethyl Corporation

P. O. Box 341

Baton Rouge, Louisiana 70821

As evidenced by return receipt of registered mail."

1.
During the continuance of this contract, Walk will comply with and make all

payments required by all applicable laws, rules, regulations, and orders of the Federal,
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State and Local governments, regulating and in regard to the employment of its employees
in the performance thereof. Walk indemnifies and holds Ethyl harmless from and against
any and all losses and damages Ethyl may suffer and sustain arising from and resulting

from its default in effecting such compliance or making the foregoing mentioned payments.

12,

In the performance of the work authorized hereunder, Ethyl will from time to
time release to Walk and its personnel certain drawings, tracings, and other information
and "know-how" which are required in connection with the work. Walk hereby agrees
that all information and "know-how" released to it by Ethyl hereunder, whether in the
form of drawings or tracings or otherwise, will be held confidential and will not be made
known to others without Ethyl's written consent. All tracings, prints, specifications, etc.,
prepared by Walk and all drawings, tracings, prints, and other inform.c'rion furnished to
Wolk by Ethyl or others for the work authorized hereunder are to be the exclusive property

. of Ethyl and are to be turned over to Ethyl upon completion of the work authorized here-

under.

Walk agrees to use reasonable care in the selection and assignment of personnel
for the work authorized hereunder and to take proper precautions to avoid the unauthorized
dissemination of information and "know-how" acquired from Ethyl or developed by Walk
during the prosecution thereof and re|cfin-g thereto.

All inventions and discoveries relating to the manufacture of tetraethyl lead or

intermediate products used therein or to any matter in which Ethyl moy have or may

develop an interest made or conceived by personnel of Walk while engaged in the

£-09017
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13.

performance of work authorized hereunder or resulting from information and "know-how"
acquired whfle engaged in the pe;rformcnce of‘work hereunder shall be the sole and
absolute property of Ethyl and shall be assigned to Ethyl without further consideration.

If any person employed by Walk in the performance of work hereunder makes a
discovery or invention relating to the manufacture of tetraethyl lead or intermediate
- products used therein or to any matter in which Ethyl may have or may develop an interest,
Walk will make the fact of such discovery known to Ethyl as soon as it becomes known to
Walk. Walk further agrees to request and use its best efforts in securing patent assign-
‘ments to Walk by its employees who perfofm services on work authorized herein, and
agrees to assign to Ethyl any rights which Walk might have to any invention or discovery
under the above conditions. The application for letters patent shall be made at the ex-~
pense of Ethyl, )

Walk will secure Fro.m each person employed by it in the performonce of work here~
under an agreement as follows: (ddfx Suu,l ied, 2 WY P 3 W f)‘«m.[-—u L t.:») )

To: Walk, Haydel & Associates:

"In consideration of the remuneration paid me by Walk, Héydel &

Associates, and in consideration, c;s a separate and sufficient compensation, of

the information to be imparted to me and of the contacts, facilities, and methods |

of solution which will be available to me while in the employ of Walk, Haydel &

Associates, and assigned by it to work on assignments given to my employer by

Ethyl Corporation, | hereby ogree:

"That any inventions or discoveries or improvements, whether patentable or

FE-09018
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unpatentable, conceived by me or made in whole or in part by me during my
employment with Walk, Haydel & Associates, and relating in any manner to any
assignments given to my employer by Ethyl shall become the absolute property of
Walk, Haydel & Associates.

"That | will keep such proper records as | may be directed by my supervisor,
and all records and all notebooks kept by me relating to the subject of this agree-
ment, whefh>er or not directed by my superior, are the property of Walk, Haydel
& Associates.

“"That during the period of my employment and for a period of ten years
thereafter | will not use for myself or others or divulge to anyone other than those
in Walk, Haydel & Associates who are assigned to the same work as myself or
others designated by my superior, any trade secrets and any secret or confidential
information, "know-how", or data of Ethyl Corporation which may become known
to me as a result of my employment, unless authorized by E‘fhyl Corporation, in
writing; and | will use particular care to insure that such information, "know-how"
ond data does not becomé known to those who are epgaged in activities competi-
tive with those of Wclk: :Hoydel & Associates or Ethyl Corporation. | understand
that much of the information | acquire as a result of my employment should, under
no circumstances, be disclosed to others outside Ethyl Corporation and Walk,
Haydel & Associates. There will also be much information that is marginal; and
| recognize that it is difficult to draw an exact Iing of distinction in writing,

although as a general rule it may be said that any unpublished information is secret
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and confidential. In those cases where doubt arises, | will obtain permission from
Walk, Haydel & Associates and Ethyl Corporation before using or divulging the
information in question to others outside Walk, Haydel & Associates.

"That | will execute patent applications, domestic and foreign, and proper
assignments and perform all other acts which Walk, Haydel & Associates may
reasonably require of me to vest in it all rights herein conveyed, said Walk, Haydel
& Associates bearing all reasonable expenses incurred by me at its request in
connection therewith,

"This agreement supersedes all previous crrongem;nts, agreements, or under-

standing, verbal or in writing, between me and Walk, Haydel & Associates regard-

ing its subject matter,

Employee

Place : . »
£

Date » I =
0 a e

The term of this agreement shall be for a perio%gf/fwel\(e (12) months commencing

th /ﬂf day of ,.]1(;!7 d extending through
on the ay _ wane nlng'.ug

/jw,(ju,\ 2/ ¢ ] 4726 Either party shall have the right to cancel this
R BRI A A

agreement at any time by giving sixty (60) days' written notice of such cancellation.

Ethyl and Walk each bind themselves, their successors, executors, administrators,
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16.

and assigns to the other parties to this agreement and to the successors, executors,
administrators, and assigns of su.ch other party in respect to all covenants, conditions,
and provisions of this agreement.

Except as noted above, neither Ethyl nor Walk shall assign, sublet, or transfer

their interest in this agreement without the written consent of the other.

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses

whose names are subscribed opposite each respective signature as of the day and year first

above written,

WALK, HAYDEL & ASSOCIATES, INC.

By

ETHYL CORPORATION

G. S. Roberts, Chief Engineer
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THIS AGREEMENT made ond entered into this day of ; ¥4 by and

between ETHYL CORPORATION, a corporation of the State of Virginia, duly authorized to trans-
oct ‘business in the State of Louisicha (hereinafter referred to as "Ethyl"), and WALK, HAYDEL &
ASSOCIATES, INC., a corporation of the State of Louvisiana, with offices in the City of Baton
Rouge, Louisiana ond the City of New Orleons, Louisiana (hereinafter referred to as "Walk").
WITNESSETH |

WHEREAS, Ethyl, in connection with its present construction program hos need of the ser-
vices of engineers and other personnel to assist in the engineering work and supplement its own
" general engineering staff; and,

WHEREAS, Walk rep}esenfs to Ethyl that it is in @ position to furnish engineering services
to Ethyl by assigning its personnel to work in conjunction with Ethyl's engineering staff etEtamks
Baton Rouge; plandy such services fo consist of furnishing mechanical developmenf draftsmen, de-

signers and engineers; mechanical, piping, sfruc'tural, and electrical draftsmen, designers, and
engineers; project engineers, specification engineers; cn&, if requested, a designer leader and/or
~ squod leaders, ésfimctors, "material toke-off" personnel, inspectors, and model builders; and
further represents that it is in a position to furnish engineering services to Ethyl ot Walk's offices
in Baton Rouge, Louisiana and/or New Orleans, Louisiana.

NOW, THEREFORE, in consideration of the mutual covenants and ogreements hereinafter
contained, it is agreed by Walk and Ethyl os follows:

| 1.

Walk will make available to Ethyl on o full-time basis the number and classification of

engineering and other personnel that Ethyl from time to time designates it requires to provide the
-in conjunction with  engineering staff.

engineering and related services which are to be performedms Baton Rouge Upon

giving Walk fifteen calendar days notice, Ethyl shall have fne right to increase the number of

E-09027
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k;Wolk personnel so designated. Ethy! shall have the further right -to reduce the number
of Walk personnel so designated provided that in the event the reduction is 10% or less of the
number designated, a minimum of fifteen (15) calendar days advance notice will be given to
Walk. In the event Ethy! reduces its requirements for Walk's personnel without giving :aid
notice, and if Walk is unable fc; immediately place such personnel on other work, Ethyl will
pay Walk up to o maximum of two weeks' straight time compensation for each Walk employee
who is included in such reduction of personnel; said amount shall include straight time com-
pensation for services performed after said notice, plus an overlay as provided for under
Article 7. Ethyl agrees to release no more than the following listed percentages of Walk

- personnel that may be assigned to serve Ethyl at any time wi.thouf first gfving the minimum

notice times indicated:

Percentage Reduction ~ Minimum Notice Time
10% through 50% . 30 calendar days
Over 50% 60 calendar days

Should Ethyl fail to adhere to the o.bove minimum notice times, Walk will place
such personnel on other work as soon as possible and an equitable settlement will be negoti-
ated. In such circumstances Ethy! will not be lioble to Walk for any amount in excess of
octual sclcri'es- which Walk is obligated to pay (plus overlrcy as provided for under Article 7)
between the date of reduction and the date each Walk employee involved is placed by Walk
on other work, provided further that Ethyl shall not be liable for any such salary or the
applicable overlay (as provided for under Article 7) in excess of the amount Walk is licble

for under Walk's individual contracts of employment with said personnel.
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Ethyl cgrées to advise Walk ot periodic intervals concerning possible long-range

the number of in accordonce with paragraph 1 of
needs for i increasing or reducmg[\Wc!k\personnel assigned to Ethyl\sBstenReougeptaont,

this article,
A ond further agrees that wherever possible firm commitments concerning increases or re-

ductions will be made to Walk wifh more aclvance notice than the minimum controctual

obligations outlined above. In this regard it-is understood and ogreed by both parties to
this ogreement that proper and satisfactory services suited to Ethyl's needs can be furnished
(for the economical overlay costs as provided for under Article 7 hereof, present condi-
tions considered) only if full cooperation is extended by Ethyl in accordance with the
foregoing.

2.

to Ethyl in accordance
During all such times as Walk supplies engineering personnel assistance e+-Ethylts

with Article 1,
Boton-Rouge—plont should Ethyl so request, Walk shall designate one of its employees
furnished hereunder as "Design Leoderl". Said Design Leoder shall be in charge of and
responsible for the direction ond coordination of work of the squad leaders and mechanical,
piping, structural, and electrical droftsmen and designers furnished. The Design Leader
may or may not also be in general charge of the project engineers, specification engineers,
development draftsmen ona designers, estimators, materiol take-off personnel, inspectors

-~

end mode! builders 'furnis.hed and may or may not be Walk's representative in all matters
pertaining to those parts of this contract deetmewitrenTimeerime—rerrieernhiehoneto
boperiormedeaiithytirBatorRovgeplent: Durlng periods when Ethyl does not desire

the services of a resident "Design Leader", Walk shall designate one employee to handle
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necessary work hours reports, etc., required for payroll and billing computations, etc.

'So long as the work is being performed in Ethyl's office the overall direction and co-
performed by Walk personnel under terms of this contract

ordination of the workMMgmﬁmeehmuﬁ—

meeﬁmm%en&m shall, however, be the

responsibilify of Ethyl, whether or not a resident "Design Leader" is furnished by Walkys -
refer to
ompt—kr“prolects that may be assigned to Walk on a full responsnblhfy basis erpres

wided-fommreer Article 8 hereof.

3.
It is distinctly understood and agreed that at all times during the continuance of
this contract Walk shall, for all puri;sses, be’ deemed and considered an independent con-
tractor and any and all engineering p‘ersonnel furnished hereunder by Walk shall, for any

ond all pu.rposes, be deemed and considered employees of Walk and not of Ethyl.

4, SEE ATTACHMENT "A" «g—

to Walk assigning any of its engineering and other personnel for

‘services\which-ore~t ormed-at-EthyHs-Baton-Rougephant, it shall submif\o Ethyl

the employee's qt.J‘olificcﬁons an
subject to end-require Ethyl's approval.

Walk to sueh employees must have Ethyl's prior approvaN{ such increases are to be billed
to Ethyl. Walk will remove from the performance of su::mhy of its employees

whom Ethyl requests to be removed for just cause, and the provisions me 1 shell

glary, erd soid qualifications and salary sheltbbe

Any increases in salaries given by

F..OQO?F)
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ATTACHMENT "A"

4.

Prior to Walk assigning any of its engineering and other personnel for services
under the terms of this contract, it shall submit (in writing to Ethyl) the employee's
qualifications and salary, said qualifications and salary to be subject to Ethyl's approval.
Ethyl reserves the right to request interviews with prospective Walk assignees prior to
acceptance of these assignees under the terms of Article 1. Any increases in salaries
given by Walk to employees assigned to Ethyl must have Ethyl's prior approval if such
increases are to be billed to Ethyl. Walk will remove from the performance of such
service any of its employees whom Ethy! requests to be removed for just cause, and the

notice provisions of Article 1 shall not apply in such cases.
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5.

under the terms of this contract

All of Walk's personnel furnished to perform services/iEihypllsRatanRouge—phent

will be required to work a minimum of eight (8) hours per day for five (5) days per week,
except for holidays, vacations, etc., as provided herein. Any work in excess of forty
(40) hours in any one work-week shall be performed only with the consent and prior

approval of Ethyl.

6.

under the terms of
Ethyl agrees to provide Walk's personnel assigned to perform services et=btapdds

Article 1 of this contract,
Betor=Rooge-phomt with the working facilities deemed necessary by Ethyl (to include desks,
drafting tobles, chairs, and drafting machines, paralle! bars or "T" squares), but Ethyl

will not furnish personal drafting tools. Such personal tools are to be supplied by Walk

or by its employees ot Walk's election.

7.  SEE ATTACHMENT "B" wat—— =5

ull compensation to Walk for services rendered, performed, and furnished
hereunder at Ethyl's Ba ouge plant, Ethyl ogrees to:
(o) Reimburse Walk the total & t of all salaries which it has paid on the basis
of a forty hour straight time work-week for time actua orked, to the personnel per-

forming services under this agreement.

(b) Reimburse Walk the total amount of all salaries which by law Walk has pdid
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- ATTACHMENT "B"

e.)
=.

As full compensation to Walk for services rendered, performed, and furnished under
Article | of this contract. Ethyl agrees to:
Walk
(@) PO)'/\c four hundred doflar ($400) placement fee for each personnel placed plus
an additional two hundred dollars ($200) per placement when prospective assignees
for such placement are to be interviewed by Ethyl. Walk agrees to reimburse the‘
above four hundred dollar placement fee to Ethyl should any of the following
conditions arise.
(1) Assignee is disqualified by Ethy! for continued service prior to the
expiration of thirty-one (31) calendar days ofter placement.
(2) Assignee is withdrawn by Walk from th):l's service irrespective of
reason or length of ser;/ice .. .
(3) Assignee remains in continuous service fo Ethyl over a period of one year.
(b) Reimburse Walk the total amount of all salaries which it has paid on the
basis of a forty hour straight time work week for time actually worked, to the
personnel performing services under this ogreement.
(c) Reimburse Walk the total amount of all salaries which by law Walk has paid

at the rate of time and one-half for hours worked in excess of forty hours per

week to personnel performing services under this agreement.
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© —ot-the-rote-of-time-and-one-half-for-hours-worked-inexcess-of-forty-hours-perwesk—to-
‘-penamw¢pedbnﬁng#enﬁcauuukahkxg&mnmnL
| (d) j,t)/ Poy Walk at the rate of time and one-half for hours worked in excess of
forty hours per week by personnel performing services under this ogreement who by reason
of area practice Walk hos ogreed to compensate at time and one half rate for such over-
“time hours.

(e) /(d')/(P;:y W(cdl)k for hours worked in excess of forty hours per week by personnel not
covered in,(;’)’ or (cJ above on the basis of.fhe straight time pay rate for the individuals
involved. |

) /(e)/ Pay Walk to cover its profit, overhead, insurance, employment taxes, and
other costs, an overlay equal to fifty pér centum (50%) of straight time pay rate for all
hours actually worked, including those in exgess of forty hours per week. No overlay
shall be poi.d on the premium portion of overtime rates.

(9 Sff Reimburse Walk for frcnsborfcfion expense, long distance telephone and tele-
graph expense, reproduction costs, and cny other expenses which may be incurred by
Walk's company or individual employees thereof with the prior approval of Ethyl (with
the understanding that separate reimbursement is Eeing authorized) in connection with
the services being performed for Ethyl. Reimbursement to Walk for such expense; shall
be on the basis of' actual cost. Transportation expense for travel of Walk personnel between
their residences, thyl's Baton Rougesphembeand offices, and Walk's offices will be ab-
sorbed by Walk under the overlay allowance provided for under Article 7% above. Ethyl
may also reimburse Walk for relocation costs of Walk's employees and their families if
Ethyl deems it desirable and necessary to do so.
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o ()
(h) /(g’f In computing salaries under paragraph 7[«f, provided an Employee of Walk

has performed services hereunder on Ethyl's regularly scheduled work dcy>immediote|y
- before ond immediately ofter a holiday, services will be considered to have been performed

hereunder and Ethyl will reimburse a salary equal to that for eight hours of straight time
work, on all days which are officially designated as Ethyl Bo}on Rouge plant holidays.

scheduled
If said holidoy occurs during ckc-skedd-ng vacation, or bona-fide illness, the requirement
for performance of work by the employees on Ethyl's regularly scheduled work days immedi-
ately before ond immediately ofter the holiday will be waived, provided said scheduled
work days likewise occur during the scheduled vacation, or bono-fide iliness. The employee
will be required to work the scheduled work day immediately before or after the holiday
when such work days do not occur during the scheduled vacation or bona-fide illness.
The term "scheduled vacation" shall be defined as a vacation period approved b): )

Ethy! in advance of the first day in the 'vcccﬁ,oq period. |

| Ethyi reserves the right to require a doctor's signed sfctément in support of "bona-
fide illness" claims.

In computing overtime pay for those employees of Walk who are paid for hours in
excess of forty hours. per week at the rate of time and one-half, by reason of the Wage
ond Hour Law or area practice, the following shall be observed:
"Holiday hours, payment for which scia employee of Walk has
earned by working in accordance with the requirements of this

military leave, jury duty,
section (Section 7), hours absent due to bona-fide illness,Mand

scheduled vacation hours shall be considered as hours worked in

determining total hours worked in a given week. Trrirpreovieren

~

Sotiantbail Gt arrre gt el e eyl

E-09030

ETC 04370



M‘ UE‘ e |IU“dU% schedoted roTHor o !.IEIEHE”: Fersheadiits
of this por'g?rcph

The sole purpose,\is'fo establish the basis for reimbursement by Ethy!

of payment of premium overtime during weeks which contain
military leave, jury duty
holidcy(s), scheduled vccotion;,‘\or period of bona-fide illness.
- Worl; in excess of eight hours in o given day does not in itself
constitute 'overtime'."

Salaries paid by Walk to its employees on other than official Ethyl holidays will
not be reimbursed by Ethyl.

If o Walk employee has performed services hereunder on the regularly scheduled
work day immediately preceding and immediately following any officially designated
holidoy ond, in addition, actually performs services on the specified holiday itself, Ethyl,
inh addition to reimbursing the holiday time .presumed to have been worked, will reimburse
o salary for such hours cctucily worked equivalent to the employee's straight fime rate
of pay. For those employees who are normally paid at the rate of time and one-half
for hours in excess of forty per week, the hours actually worked on the holiday will be
counted in determining total hours worked in the week. Straight time ove.rlcyrof fifty
per centum (50%) will apply to holiday time presumed to have been worked.

(i) W Sums due under this Article 7 will be paid by Ethyl within twenty (20) days

after receipt by Ethyl of itemized semi-monthly invoices submitied by Walk.
8.
(o) Walk will also perform work for Ethy! at Walk's offices in Baton Rouge,
F-09031

. ETC 04371



Louisiana and/or New Orleans, Louisiana, assuming overall project responsibility as
requested; ‘furnishing all supervision, direction, coordination, materials and supplies re-
quired; and such engineerh;wg design, draFt-ing, consulting engineering, field strveying
ond related services as are requested by Ethyl. When Ethyl avails itself of such services,
it shall pay Walk for the services in accordance with Article 7 of this agreement, except
that the 2:2:5—; for Article 7%will be equal to sixty per centum (60%) of straight time
pay rates and the time applied by Walk’'s principals will be covered by such overlay.

(b) Tracing cloth (or paper) and other standard Ethyl forms will be furnished by
Ethyl without charge to Walk. Cost of drawing prints and other reproduction expense will
be reimbursable to Walk as provided under Article 7/((3’))’ |

(c) Sums due under this Article 8 will be paid by Ethyl within fwenty (20) days

after receipt by Ethyl of itemized invoices submitted by Walk ot the end of each month.

9.
All engineering and other personnel in the employ of Walk shall, at
all times while on Ethyl's premises, be subject to the rules and regulations of Ethyl with

regard to safety and will confine themselves to areas designated by Ethyl.

10.
During oll times this agreement is in effect, Walk will carry the following forms
of insurance ot its own expense, said insurance to be arranged in the name of Walk and

in the name of Ethyl Corporation as respective interests may appear:
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10.

(a) Workmen's Compensation and Employer's Liability Insurance

This insuronce shall be taken out and maintained in accordance with the
Workmen's Compensation Law o;' the State or Province in which the work is to.be done;
occupationa! disease and medical reimbursement cerroges must be included. The insur-
once must cover all employees working at, on or away from the premises in the perform-
ance of the contract. In addition, Walk shall carry Employers' Liability insurance with
limits of ot least $100, 000 per person, per accident, Walk will require all subcontractors
to provide similar Workmen's Compensation and Employers' Liability insurance.

(b) Comprehensive General Liability Insurance

This insurance shall be taken out and maintained to cover Walk against any
public liability and/or property damage claim which may arise from operations and completed
operations under the contract, whether sucl-; operations be byi -V\-/clk or subcontractor or any
persons directly or indirectly employed by them. Such insurance shall be for an amount
not less than $100,000 to cover injury or death of eoch person, not less than $500, 000
to cover injury or death of all persons arising out of one occurrence and not less than
$100, 000 to cover loss or damage to property. The Comprehensive General Liability
policy sholll‘ be endorsed so fhot wherever the word "accident" appears with respect to
bodily injury liability, it will be changed to read "occurrence”.

Such insurance shall not exclude injury to or destruction of wires, conduits,
mains, sewers or other similar property or appurtenonces or any apparatus in connection

therewith below the surface of the ground, nor shall such insurance exclude blasting, 7

explosion or collopse.
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(c)‘ Automotive Public Liability and Property Damoge Insurance

This insurunce'shcﬂ l:;e taken out and maintained to cover the interests of
Walk against any public liability or property domage claims arising out of the operation
of motor vehicles in performance of the work under this contract, whether such operation
be by Walk or any subcontractor or any persons directly or indirectly en;ployed by them.
:-The amount of such insurance shall not be less than $100,000 for injury including death to
any person and not less than $500,000 to cover injury to all persons in- any one accident,
Property damage insurance sP.\oll be for on amount not less than $50, 000 per accident.

(d) Insurance Certificates

Two copies of the insurance certificates attesting to the fact that the above
insurance is in effect shall be filed with Ethyl, attention Insurance Coordinator, prior to
thé commencement of work under fhisrcgreehménf. |

All certificates must include ﬂ"me following clause:

“It is ogreed thot a ten (10) day notice of cancellation or any
material change in these policies wiH. be given to:

Insurance Coordinator

Ethy! Corporation

P. O. Box 341

Baton Rouge, Louisiana 70821

As evidenced by return receipt of registered mail."

1.
During the continuance of this contract, Walk will comply with and make all

payments required by all applicable laws, rules, regulations, and orders of the Federal,
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12,

State and Local governments, regulating and in regard to the employment of its employees
in the performance thereof. Walk indemnifies and holds Ethy! harmless from and against
any and all losses and domages Ethy! may suffer and sustain arising from and resulting

from its default in effecting such compliance or making the foregoing mentiored payments.
i

/]
' 12,
In the performance of the work authorized hereunder, Ethyl will from time to
time release to Walk and its personnel certain drawings, tracings, and other information
and "know-how" which are required in connecfién with the work. Walk hereby agrees
that all information and "know-how" released to it by Ethyl hereunder, whether in"ine
form of drawings or tracings or otherwise, will be held confidential and will not be made
known to others without Ethyl's wri_ffén consent. All tracings, prints, specifications, etc.,
prepared by Walk and all drawings, tracings, prints, and other information Fu.rnished to
Walk by Ethyl or others for the work authorized hereunder are to be the exclusive property
of Ethyl and are to be turned over to Ethyl upon completion of the work authorized here-
under. |
Walk agrees to use reasonable care iﬁ the selection and cssignmerﬁ of personnel
for the work authorized hereunder and to take proper precautions to avoid the unauthorized
dissemination of information and "know-how" acquired from Ethyl or developed by Walk
durin_g the prosecution thereof and relating thereto.
All inventions and discoveries relating to the manufacture of tetraethy! lead or
intermediate products used therein or to any matter in which Ethyl may have or may

develop en interest made or conceived by pérsénnel of Walk while engaged in the
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13.

performance of work authorized hereunder or resulting from information and "know-how"
‘acquired while eﬁgqged in the performance of‘work hereunder shall be the sole and
absolute property of Ethyl and shall be assigned to Ethyl without further consideration.
If any person employed by Walk in the performance of work hereunder makes a
discovery or invention relcfiné to the monufacture of tetraethy! lead or intermediate
- products used therein or to any matter in which Ethyl may have or may develop an interest,
Waolk will make the fact of such discovery known to Ethyl as soon as it becomes known to
Walk. Walk further agrees to request and use its best efforts in securing patent assign-
ments to Walk by its employees who perform services on work authorized herein, and |
ogrees to assign to Ethyl any rights which Walk might have to any invention or discovery
vnder the above condit-i:"ons. The cpp}jccﬁonl for letters patent shall be made at the ex~

»

pense of Ethyl,
Walk will secure from each person employed'l‘:y it in the performance of work here-
under an agreement as follows: (A copy of each such agreement is to be fumnished to Ethyl.)
| To: Walk, Haydel & Associates:
"In consideration of the remuneration paid me by Walk, Hoydel &
Associates, and in consideration, as o separate and sufficient compensation, of
the information to be imparted to me and of the contacts, facilities, and methods
of solution which will be ovc”cEle to me while in the employ of Walk, Haydel &
‘Associates, and assigned by it fo work on assignments given to my employer by

Ethy! Corporation, | hereby agree:

"That any inventions or discoveries or improvements, whether patentable or
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unpatentable, conceived by me or made in whole or in part by me during my
employment with Walk, Haydel & Associates, and relating in any manner to any
assignments given to ;11y empioyer by Ethyl shall bgcome the cbscslute property of
Walk, Haydel & Associates.

"Thot | will keep such proper records as | may be directed by my supervisor,
ond all re;ords and all notebooks kept by me relating to the subject of this agree-
ment, whether or not directed by my sup?rior, are the property of Walk, Haoydel
& Associates.

"That during the period of my employment and for a period of ten years
thereafter | will not use for myself or others or divulge to anyone other than those

in Walk, Haydel & Associates who are assigned to the same work as myself or

t
others designated by my superior, any’ trade secrets and any secret or confidential

information, "know-how", or data of Ethyl Corporation which may become known

" to me as a result of my employment, unless authorized by Ethyl Corporation, in

writing; and | will use particular care to insure that such information, "know-how"

ond data does not become known to those who are engaged in activities competi-

e ﬁ‘
tive with those of Walk, 'Haydel & Associates or Ethyl Corporation. | understand

that much of the information | acquire as a result of my employment should, under

no circumstances, be disclosed to others outside Ethyl Corporation and Walk,

Haoyde! & Associates. There will also be much information that is marginal; and

I recognize that it is difficult to draw an exact line of distinction in writing,

olthough as a general rule it may be said that any unpublished information is secret
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15.

‘and confidential. |n>fhose cases where doubt arises, | will obtain permission from
Walk, Hcydel & Associates and Ethyl Corporctioﬁ before using or divulging the
information in question to others outsiaze Walk, Haydel & Associates.

"That | will execute patent applications, domestic and foreign, and proper
assignments and perform all other acts which Walk, Haydel & Associates may
reasonably require of me to vest in it all rights herein conveyed, said Walk, Haydel
& Associates beglfing all reasonable expenses incurred by me at its rec-quesf in
connection therewith,

' "This agreement supersedes all previous crrongem;nfs, cgréemenfs, or under~

standing, verbal or in writing, between me and Walk, Haydel & Associates regard-

ing its subject matter,

Employee

- Place

Date "
13.

The term of this agreement shall be for a period of twelve (12) months commencing

onthe Ist _ day of _ chnuory ;o

=\ T

1967 _ ond extending through

. December 31st. o 1967 . Either party shall have the right to cancel this
agreement at any time by givihg sixty (60) days' written notice of such cancellation.

Ethyl ond Walk each bind themselves, their successors, executors, administrators,
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16.

ond assigns to the other parties to this agreement and to the successors, executors,

odministrators, and assigns of such other party in respect to all covenants, conditions,
and provisions of this agreement, )

Except as noted above, neither Ethvl nor Walk shall assign, sublet, or transfer

their interest in this agreement without the written consent of the other,

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses
whose names are subscribed opposite each respective signature as of the day and year first

above written.

WALK, HAYDEL & ASSOCIATES, INC.

By

ETHYL CORPORATION

G. S. Roberts, Chief Engineer
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THIS AGREEMENT made and entered into thi _ dayof , 4966 by and
between ETHYL CORPORATION, a corporation of the State of Virginia, duly authorized to trens-
act business in the State of Lovisiana (hereinofter.-efzrred to as "Ethyl"), ond WALK, HAYDEL &
ASSOCIATES, INC., a corporation of the State of Lovisiana, with offices in the City of Baton
Rouge, Louisiana and the City of New Orleans, Lovisiana (hereinafter referred to as "Walk").

WITNESSETH

WHEREAS, Ethyl, in connection with its present consf_rucﬁon program has need of the ser-
vices of engineers and other personnel to assist in the engineering work and supplemeant its own
" .general engineering staff; and,

WHEREAS, Walk represents to Ethyl that it is in o position to furnish engineering services
to Ethyl by assigning its personnel to work in conjunction with Ethyl's engineering staff ot Ethydls
Baton Rouge;plents such services to consisjr.of furnishing mechanical development draftsmen, lde—

signers and engineers; mechanical, piping, structural, and electrical draftsmen, designers, and

engineers; project engineers, specification engineers; cndl, if requested, a designer leader end/or
squed leaders, estimators, "material toke-of " personnel, inspectors, and model builders; and
further represents that it is in a position to furnish engineering services to Ethy]l ot Walk's offices
in Baton Rouge, Louisiona and/or New Orleans, Louisiana.

NOW, THEREFCRE, ir;‘considercfion of the mutual covenants and agreements hereinafter
contained, it is agreed by Walk cﬁd Ethyl as follows:

1.

. . AT
Walk will make cvcilable to Ethyl on a full-time basis the number and classification of

. e
engineering and other peisanne! that Ethyl from time to time designates it requires to provids the
-in conjunction with  engineering staff,

engineering and related services which are to be perFormedérf Ethyl's Baton nge:%#ent. Upon

> - e . -~ = ’ ’ -' ) . . 1
giving Vialh fiftzen coiendur days notice, Ethyl shall nove the right to increcse the number of



~

k—;—Wolk personnel so designated. Ethyl shall have the further right ;o reduce the number
of Walk personnel so designated provided that in the event the reduction is 10% or less of;' the
number designated, aminimumof fifteen (15) calendar days advance notice will be given to
Walk. In the event Ethyl reduces its requirements for Walk's personnel without giving :aid
notice, ond if Walk is unable to immediately place such personnel on other work, Ethyl will
pay Walk up to a maximum of two weeks' straight time compensation for each Walk employee
who is included in such reduction of personnel; said amount shc;:ll include straight time com-.
pensation for services performed after said notice, plus an overlay as provided for under
Article 7. Ethyl agrees to release no more than the folloQing listed percertages of Walk
personne! that may be uss~igned to serve Ethyl at any time without first gfving the minimum

notice times indicated:

Percentage Reduction ~ Minimum Notice Time
10% through 50% 30 calendar days
Over 50% - 60 calendar days

Should Ethyl fail to adhere to the above minimum notice times, Walk williplcce-
such personnel on other work as soon as possible and an equitable settlement will be negoti-
ated, Insuch circumstances Ethyl will not be liable to Walk for any amount in excess of
actual sclcrié; which Walk is obligated to pay (plus overlay as provided for under Article 7)
between the date of reduction and the date each Walk employee involved is placed by Wolk
on other work, provided further that Ethy! shall not be liable for any such salary or the
opplicégle overlay (os provided for under Article 7) in excess of the amount Walk is licble

for under Walk's individual contracts of employment with said personnel.
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Ethyl agrees to advise Walk at periodic intervals concerning possible long~range

the number of in accordance with paragraph 1 of

“needs for increasing or reducmg}\Wolk\ personnel assigned to Ethyl -

this article,
A ond further agrees that wherever possible firm commitments concerning increases or re-

ductions will be made to Walk with more cdvonce notice than the minimum contractual
obligations ou'rline;d above. In this regdra it'is understood and agreed by both parties to
this agreement that proper and satisfactory services suited to Ethyl's peeds can be furnished
(for the economical overlay costs as provided for under Article 7 hereof, presenf condi-
tions considered) only if full cooperation is extended by Ethyl in accordance with the
foregoing.

2.

to Ethyl in accordance
During oll such times as Walk supplies engineering personnel assistance e+Ethyts

with Article 1,

Baten-Rovgeplent should Ethyl so request, Walk shall designate one of its employees
furnished hereunder as "Design Leader”. Said Design Leader shall be in charge of and
responsible for the direction and coordination of work of the squad leaders and mechanical,
piping, structural, and electrical droftsmen and designers furnished. The Design Leader
may or rr;cy not also be in general charge of the project engineers, specification engineers,
development draftsmen cne! designers, estimators, material toke-off personnel, inspectors
ond model builders furnished and may or may not be Walk’s representative in all matters

? pertaining to those parts of this confrocf-éedmg-erT-ameeﬁng-sem-whrd’rurm
.be-pef‘ormed-cr-E'&ry-urBufc-n—Rccge-phm‘ Durmg periods when Ethyl does not desire

the services of a resident "Design Leader", Walk shall designate one employee to handle
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necessary work hours reports, etc., required for payroll and billing computations, etc.

So long as the work is being performed in Ethyl's office the overall direction and co-
performed by Walk personnel under terms of this contract
ordination of the work of-the-protect-engineers;specificatiorengineers;mechaonical—

pamnaehnspmom-cnd-model—bvdﬁeﬂmhwmder shall, however, be the
responsibili}y of Ethyl, whether or not a resident "Design Leader" is furnished by Wolk\.
For refer to

exeept=For projects that may be assigned to Walk on a full responsibility basis espre-

wided=forumder Article 8 hereof.

3.
It is distinctly understood and agreed that at all times during the continuance of
this contract Walk shall, for all purp:oses, be’ deemed and considered an independent con-
tractor and any ond oll engineering p‘ersonnel furnished hereunder by Walk shall, for cny'

and all pQrposes, be deemed and considered employees of Walk and not of Ethyl.

4, SEE ATTACHMENT "A" <&

to Walk assigning any of its enginsering and other personnel for

“services\which-are—+3 ormed-at-Ethyls-Baton—Rougeplant, it shall submifVo Ethyl

the employee's qualifications afthsglary, end said qualifications and salary shat-be

Any increases in sclaries given by

subject to end-require Ethyl's; approval.
Walk to sweh employees must have Ethyl's prior approv@hif such increases are to be billed
to Ethyl. Walk will remove from the performance of su::erv%wy of its employees
whoﬁ Ethy! requests to be removed for iusr:couse, and the provisions Cm& 1\5}‘10“
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ATTACHMENT "A"

4.

Prior to Walk css;igr)ing any of its engineering and other personnel for services
under the terms of this contract, it shall submit @ the employee's
qualifications and salary, said qualifications and salary to be subject to Ethyl's approval.
Ethyl reserves fhé right to request interviews with prospective Walk assignees prior to
acceptance of these assignees under the terms of Article 1. Any increases in salaries
given by Walk to employees assigned to Ethyl must have Ethyl's prior approval if such
increases are to be .bil,led to Ethyl. Walk will remove from the performance of such
service any of its employees whom Ethyl requests to be removed for just cause, and the

notice provisions of Article 1 shall not apply in such cases.
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5.

under the terms of-this contract

All of Walk's personnel furnished to perform services/\gt-EthytsBotorrRovge-plant-

will be required to work @ mihi(num of eight (8) hours per day for five (5) days per week,
except for holidays, vacations, etc., as provided herein. Any work in excess of forty

(40) hours in any one work-week shall be performed only with the consent and prior

approval of Ethyl.

6.

under the terms of
Ethyl agrees to provide Walk's personnel assigned to perform services at-Ethylls

Article 1 of this contract, :
BotorrRovge-plant with the working facilities deemed necessary by Ethyl (to include desks,
drofting tobles, chairs, and drofting machines, porallel bars or "T" squares), but Ethyl

will not furnish personal drafting tools. Such personal tools are to be supplied by Walk

or by its employees at Walk's election.

7. SEE ATTACHMENT "B" <«—n

ull compensation to Walk for services rendered, performed, and furnished

hereunder at Ethyl's Ba ouge plant, Ethy!l ogrees to:
Y P b4

(0) Reimburse Walk the total & t of all salaries which it has paid on the basis

of @ forty hour straight time work-week for time actua orked, to the personnel per-

forming services under this agreement.

(b) Reimburse Walk the total amount of all salaries which by law Walk has paid

F-09045

ETC 04385



Je,

ATTACHMENT *B*

7.
As full compensation to Walk for services rendered, performed, and furnished under
Article 1 of this contract, Ethyl ogrees to: . -
Walk
(o) PQ)’/\O four hundred dollar ($400) placement fee for each personnel placed plus
an additional two hundred dollars ($200) per placement when prospective assignees
for such placement are to be interviewed by Ethyl. Walk agrees to reimburse the
above four hundred dollar placement fee to Ethyl should any of the following
conditions arise.
(1) Assignee is disqualified by Ethyl for continued service prior to the
expiration of thirty-one (31) calendar days after placement.

WiTheor ETANS Conlvr?Emes

< (2) Assignee is withdrawn by Walk from thyl s service ﬁrespeeh-ve of

: y 7
reason or length of service . ﬂ,,, bess MoT APPLY [F SIS MYTVALY ConvancenT,

ofA SART THAM 2
o RkA SAoR o 7‘»?5

4 pgu o ——»(3) Assignee remains in continuous service to Ethyl over @ period of one year.

e

’ &ﬁw‘ “Md (b) Reimburse Walk the total amount of all salaries which it has paid on the
” basis of a forty hour straight time work week for time actually worked, to the
personne! performing services under this agreement.
(c) Reimburse Walk the total amount of all salaries which by low Walk has paid

at the rate of time and one-half for hours worked in excess of forty hours per

week to personnel performing services under this agreement.

. ),st'v”)"
WM%M }/27,,,/2- .
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' --of--the—rcte—of~time-on&@ne-halLfep—heurwerkeMa—exeess—eHe#y*hews—pe;—week—#e—
personnel-performi ng;semices-undex_this_c;greament .
| (d) /(d/ Pay Walk at the rate of.ﬁme and one-half for hours worked in excess of
forty hours per week by personnel performing services under this agreement who by reason
of area practice Walk has agreed fo compensate at time and one half rate for such over-
time hours. ‘l
' () ,(d)/kP;zy W(c:il)k for hours worked in excess of forty hours per week by personnelvnof
c
covered in (Y or (<] above on the basis ofvthe straight time pay rate for the individuals
involved.

) /(,eO/Poy Walk to cover its profit, overhead, insurance, employment toxes, -nd ‘
other costs, an overlay equal to fifty per centum (50%) of straight time pay r'c:te for all
hou;'s actually worked, including those in exgess of forty hours per week. No overlay
shall be pci.d on the premium portion of overtime rates.

(@ y), Reimburse Walk for frcnsbortcﬁon expense, long distance telephone and tele-
graph expense, reproduction costs, and any other expehses wh>ich may be incurred by
Walk's company or individual employees thereof with the prior approval of thyi (with
the undersfc-nd'ing that separate reimbursement is being authorized) in con’necfion with
the services being performed for Ethyl. Reimbursement to Walk for such expense; shall .
be on the basis of actual cost. Transportation expense for travel of Walk personnel between
their residences, Ethyl’s Bcfoﬁ Rouge plemtormoffices, and Walk's o\Ffices will be ab-
sorbed by Walk under the overlay allowance provided for under Article 7,295 cbove. Ethyl
may olso reimburse Walk for relocation costs of Walk's employees and their fomilies if

Ethyl deems it desirchle and necessary to do so.
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7.

: (b)
- (h) M In computing salaries under paragraph 7,(6)’, provided an Employee of Walk

has performed services hereunder on Ethyl's regularly scheduled work day immediately
before and immediately after a holiday, services will be considered to have been performed
hereunder and Ethyl will reimburse a salary equal to that fér eight hours of straight time
work, on all days which are officially designated as Ethy! Baton Rouge plant holidays.
scheduled
If said holiday occurs during a seheduling vucation, or bona-fide illness, the requirement
for performance of work by the employees on Ethyl's regularly scheduled work days immedi-
ately before and immediately after the holiday will be waived, provided said scheduled |
work days likewise occur during the scheduled vacation, or bona~fide iliness. The employee
will be required to work the scheduled work day immediately before or after the holiday
when such work days do not occur during the scheduled vacation or bona-fide illness.
The term "scheduled vacation" shall be defined as a vacation period approved by
Ethyl in advance of the first day in the 'vccgfion period.
Ethyl reserves the right to require a doeror's signed statement in support of "bona-
fide illness” claims.
In computing overtime pay for those employees .oF Walk who are paid for hours in
excess of forty hours. per week at the rate of time and one-half, by reason of the Woge
and Hour Law or area practice, the following shall be observed:
"Holiday hours, payment for which scié! employee of Walk has
earned by working in accordance with the requirements of this
military leave, jury duty,
section (Section 7), hours absent due to bona-fide illness,"‘cnd
scheduled vacation hours shall be considered as hours worked in

determining total hours worked in a given week. This-provisien

doesnot-alter-cgresments-steted.elsewhere.in this controct with—-
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“+espacito-whichporiy—Ethyl or Wallo—pays-cireimburses-for-tme—

of this pcrg?roph

The sole purpose}\is to establish the basis for reimbursement by Ethyl

of payment of premium overtime during weeAks which contain

military leave, jury du
holic}oy(s), scheduled vacations, Nor period of bona-fide illness.
Worl; in excess of eight hours in o given day does not in itself
constitute 'overtime'."

Salaries paid by Walk to its employees on other than official Ethyl holidays will
not be reimbursed by Ethyl.

If o Walk employee has performed services hereunder on the regularly scheduled
work day immediately preceding and immediately following any officially designated
holiday and, in addition, actually performs services on the specified holiday itself, Ethyl,
in.cddiﬁon to reimbursing the holiday time presumed to have been worked, will reimburse
a salary for such hours actually worked equivalent to the employee's straight time rate
of pay. For fhése employees who are normally paid ofAthe rate of time and oné-holf
for hours in excess of forty per week, the hours ccfuclly worked on the hglidcy will be
counted in determining total hours worked in the week. Straight time overlay of fifty
pe-r centum (50%) will opply to holiday time presumed.fo have been worked.

(i M Sums due under this Article 7 will be paid by Ethyl within twenty (20) days

ofter receipt by Ethy! of itemized semi-monthly invoices submitted by Walk.

8.

(a) Walk will also perform work for Ethyl ot Walk's offices in Baton Rouge,
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_Louisiana ond/or New Orleans, Louisiana, essuming overall project responsibility as
requested; furnishing all su.pervi_sion, direction, coordination, materials and supplies re-
éuired; and such engineering design, drafting, consulting engineering, field s;rveying
ond related services os are requested by Ethyl. When Ethyl avails itself of such services,
it shall pay Walk for the services in accordance with Article 7 of this agreement, except
that the m for Arﬁclel 7%’wil| be equal to sixty per centum (60%) of straight time
pay rates and the time applied by Walk's principals will be co-vered by such overlay.

(b) Tracing cloth {or paper) and other standard Ethy! forms will be furnished by
Ethy! without charge to Walk. Cost of drawing pnm‘s and other reproduction expense w:ll
be reimbursable to Walk as provided under Article 7,((,!;3' |

(c) Sums due under this Article 8 will be paid by Ethyl within twenty (20) days

after receipt by Ethyl of itemized invoices submitted by Walk at the end of each month.

9.
All engineering and other personnel in the employ of Walk shall, at
all times while on Ethyl's premises, be subject to the rules and regulations of Ethyl with

regard to safety and will confine themselves to areas designated by Ethyl.

10.
During all times this agreement is in effect, Walk will carry the following forms
oof insurance at its own expense, said insurance to be arranged in the name of Welk and

in the name of Ethyl Corporation as respective interests may appear:
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(o). Workmen's Compensation and ~Emp|oyer's Liability Insurance
This insurance shall be fckén out and maintained in accordance with the

Workmen's Compensation Law o% the State or Province in which the work is to be done;
occupational disease and medical reimbursement coverages must be included. The insur-
ance must cover all ?mployees working at, ox;\ or away from the premises in the perform-
ance of the contract. In addition, Walk shall carry Employers’ Liability insurance with
limits of at least $100, 000 per person, per accident. Walk will require all subcontractors
to provide similar Workmen's Compensation and Employers' Liobility insurance.

(b) Comprehensive General Liability Insurance

This insurance shall be taken out and maintained to cover Walk against any
public licbility and/or property damage cloim'vyhich may arise from operations and completed
operations under the contract, whethe;’ such.o;aeroﬁons be by. Wolk or subcontractor or any
persons directly or indirectly employed by them. Such insurance shall be for an amount
not less than $100, 000 to cover injury or death of each person, not less than $500, 000
to cover injury or death of all persons arising out of one occurrence and not le.f,s than
$100, 000 to cover loss or damage to property. The Comprehensive General Licbility
policy shall be endorsed so that wherever the word "accident" appears with respect to
bodily injury liability, it will be changed to read "occurrence”.

Such insurance shall not exclude injury to or destruction of wires, conduits,
mcir;s, sewers or other similar property or appurtenances or any apparatus in connection

therewith below the surface of the ground, nor shall such insurance exclude blasting,

explosion or collapse.
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(c) Automotive Public Liability and Property Domoge Insurance

This insurcnce._shcll E;'e taken out and maintained to cover the interests of
Walk against any public licbility or property damoge claims arising c;u’r of the operation
of motor vehicles in performance of the work under this contract, whether such operation
be by Walk or any ischonfroctor or any persons directly or indirectly employed by them.
The amount of such insurance shall not be less thcn> $100, 000 for injury including death to
any person and not less than $560, 000 to cover injury to all persons iﬁ any one accident,
Property damage insurance shall be for an amount not less than $50, 000 per accident.

(d) Insurance Certificates

Two copies of the insurance certificates attesting to the fact that the abow: -
insurance is in effect shall be filed with Ethyl, attention Insurance Coordinator, prior to
the commencement of work under this agreement.

All certificates must include the following clause:

"It is agreed that o ten (10) day notice of cancellation or any
moterial change in these policies will be given to:

Insurance Coordinator

Ethyl Corporation

P. O, Box 341

Baton Rouge, Louisiana 70821

As evidenced by return receipt of registered mail."

11.
During the continuance of this contract, Walk will comﬁly with and make all

payments required by .all applicable laws, rules, regulations, and orders of the Federal,
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12,
State and Local governments, regulating and in regard to the employment of its employees
"in the performance thereof. Walk indemnifies and holds Ethyl harmless from and against
any and all losses and damages Ethyl may suffer ard sustain arising from and resulting

from its default in effecting such compliance or making the foregoing mentiored payments.

12,

In the performance of the work authorized hereunder, Ethyl will from time to
time release to Walk and its personnel certain drawings, tracings, and other information
and "know-how" which are required in connection with the work. Walk hereby agrees
that all information and "know-how" released to it by Ethyl Fereunder, whether in the ‘
form of drawings or tracings or otherwise, will be held confidential and will not be made
known to others without Ethyl’s wri}tén consent. All tracings, prints, specifications, etc.,
prepcred>by Walk and all drawings, tracings, prints, and other fnformction furnished to
Walk by Ethyl or others for the work authorized hereunder are to be the exclusive property
of Ethyl oﬁd are to be turned over to Ethyl upon completion of the work authorized here-
under,

Walk agrees to use reasonable care in the selection and assignment of personnel!
for the work authorized hereunder and to take proper precautions to avoid the unauthorized
dissemination of information and "know-how" acquired from Ethyl or developed by Walk
during the prosecution ;hereof and relating thereto,

All inventions and discoveries relating to the manufacture of tetraethy! lead or

intermediate products used therein or to any matter in which Ethyl may have or may

develop an interest made or conceived by parsonnel of Walk while engeged in the
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13.

performance of work authorizz=d hereunder or resulting from information and "know-how"
‘acquired while engaged in the pen;forménce of work hereunder shall be the sole and

absolute property of Ethyl and shall be assigned to Ethyl ‘without further consideration.

If any person employed by Walk in the performance of work hereunder makes a

i . .
! .

discovery or invention relating to the manufacture of tetraethy! lead or intermediate

- products used therein or to any matter in which Ethyl may have or may develop an interest,
WoH-< will make the fact of such discovery known to Ethyl as soon as it becomes known to
Walk. Walk further agrees to request and use its best efforts in securing patent assign-
ments to Walk by its employees who perform services on work authorized herein, and
ogrees to assign to Ethyl any rights which Walk might have to any invention or discovery
under the above condifféns. The opp}iccﬁon‘ for letters patent shall be made at the ex-

pense of Ethyl.
Walk will secure fron;‘ each person employed‘by it in the performance of work here-
under an agreement as follows: (A copy of each such agreement is to be fumished to Ethyl.)
| To: Walk, Haydel & Associates:
“In consideration of the remuneration paid me by Walk, Hc)'.'del &
Associates, and in consideration, as a sepcrcte‘ and sufficient compensation, of
the information to be imparted to me and of the contacts, facilities, and methods
of solution which will be available to me while in the employ of Walk, Haydel &
Associates, and assigned by it to work on assignments given to my employer by

Ethyl Corporation, | hereby agree: -

“That any inventions or discoveries or improvements, whether patentable or
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unpatentable, conceived by me or made in whole or in part by me during my
employment with Walk, Haydel & Associates, and reloting in any manner to any
assignments given to my empioyer by Ethyl shall become the absolute property of
Walk, Haydel & Associates. -

";fhct [ will keep such proper records as | may be directed by my supervisor,
“and all records and all notebooks kept by me relating to the subject of this agree-
ment, whether or not directed by my superior, are the property of Walk, Haydel
& Associates.

"That during the period of my employment and for a period of ten years

thereafter | will not use for myself or others or divulge to anyone other than those

in Walk, Hoyde! & Associates who are assigned to the same work as myself or

t .
others designated by my superior, any trade secrets and any secret or confidentiol

information, "know-how", or data of Ethy! Corporation which may become known
" to me as a result of my employment, unless authorized by E‘thyl Corporation, in
writing; ond | will use particular care to insure that such information, "know-how" -
and data does not become known to those who are engaged in activities competi-
tive with those of Walk, Hoydel & Associates or Ethyl Corporation. | understand
that much of the information | acquire as a result of my employment should, under
no circumstonces, be disclosed to others outside Ethyl Corporation and Wclk,-
Haydel & Associates. There will also be much information that is marginal; and

I recognize that it is difficult to draw an éxccf line of distinction in writing,

although as o general rule it may be said that any unpublished information is secret
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15.

and confidential. In those cases where doubt arises, | will obtain permission from
Walk, Haydel & Associo'tgé.oﬁd Ethyl Corpo;'c;ﬁor; before using or divulging the
information in question to others outside Wolk, Haydel & Associates.

"That | will execute patent applications, domestic and foreign, and proper
assignments and perform all ofh.er'octs which Walk, Hayde! & Associates may
recsonably; require of me to vest in it all rights herein conveyed, said Walk, Haydel
& Associates begring all reasonable expenses incurred by me ot its request in
connection therewith.

"This agreement supersedes all previous orro'ngem;nts, agreements, or under-

standing, verbal or in writing, between me and Walk, Haydel & Associates regard-

ing its subject matter.

Employee

Place

Date ooom

13.

The term of this agreement shall be for o period of twelve (12) months commencing

on the  Ist _ day of* Jtzn_uc[y ' R 1967 and extending through
. December 31st e 1967 . Either party shall have the right to cancel this

agreement at any time by giving sixty (60) days' written notice of such cancellation.

~ Ethy!l and Walk each bind themselvés, their successors, executors, administrators,
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and assigns to the otﬁer parties to this agreement and to the successors, executors,
'cdminis’rrcfors, and assigns of such other party in respect to all covenants, conditions,
and provisions of this agreement. , : -
Except as noted above, neither Ethyl nor Walk shall assign, sublet, or transfer

their interest in this agreement without the written consent of the other.

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses

whose names are subscribed opposite each respective signature as of the day and year first

above written.

WALK, HAYDEL & ASSOCIATES, INC.

By

ETHYL CORPORATION

G. S. Roberts, Chief Engineer
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ETHYL CORPORATION

ENGINEERING DEPARTMENT

Jonuary 19, 1967

PLEASK ADORESS REPLY
TO: P. O.BOX 341
BATON ROUOE 1,LA.

. Frank Walk
Wolk Haydel & Associates, Inc
762 Baronne Street
New Orleons, Louisiona 70113
Dear Mr. Walk:
The attached contract has been marked up in accordance

with our prior discussions. | certainly hope it meets with your

approval. Please accept my apology for the delay.

Very truly yours,

N e

L. A. Hebert
/sl
Attachment
R
JAN 20 1957 8
WALK, ».. .
i 762 D, v
.__ANEW 0')! Mo 2
, F—OQOEB
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1967
THIS AGREEMENT made and entered into this day of , ¥266 by and

between ETHYL CORPORATION, a corporation of the State of Virginia, duly authorized to trans-
| act business in the State of Louisiana (hereinafter referred to as "Ethyl"), and WALK, HAYDEL &
ASSOCIATES, INC., a corporation of the Stofe of Louvisiana, with offices in the City of Baton
Rouge, Louisiana and the City of New Orleans, Louisiana (hereinafter referred to as "Walk").
WITNESSETH
WHEREAS, Ethyl, in connection with its present construction program has need of the ser-
vices of engineers and other personnel to assist in the engineering work and supplement its own
" general engineering staff; and,
WHEREAS, Walk represents to Ethyl that it is in a position to furnish engineering services
to Ethyl by assigning its personnel to work in conjunction with Ethyl's engineering staff at £t
Baton Rouge;phents such services to consist of furnishing mechanical development draftsmen, de-

signers and engineers; mechanical, piping, structural, and electrical draftsmen, designers, and
engiheers; project engineers, specification engineers; cn&, if requested, a designer leader and/or .
squad leaders, estimators, "material take-off" personnel, inspectors, and model builders; and
further represents that it is in a position to furnish engineering services to Ethyl ot Walk's offices -
in Baton Rouge, Louisiana and/or New Orleans, Louisiana.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
contained, it is ogreed by Walk and Ethyl as follows:

1.

Walk will make available to Ethyl on a full-time basis the number and classification of

engineering and other personnel that Ethyl from time to time designates it requires to provide the

-in conjunction with  engineering staff.

engineering ond related services which are to be performed&f Ethyl's Baton ngejphu. Upon

giving Walk fifteen calendar days notice, Ethyl shall have the right to increase the number of
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k——— Walk personnel so designated. Ethyl shall have the further right to reduce the number
of Walk personnel so designated provided that in the event the reduction is 10% or less of the
number designated, a minimum of fifteen (15) calendar days advance notice will be given to
Walk. In the event Ethyl reduces its requirements for Walk's personnel \;vithouf giving zaid
notice, and if Walk is unable to immediately place such personnel on ofhér work, Ethyl will
pay Walk up to a maximum of two weeks' straight time compensation for each Walk emplo}ee
who is included in such reduction of personnel; said amount shall include straight time com-
pensction for services performed after said notice, plus an overlay as provided for under
Article 7. Ethyl agrees to release no more than the folloWing listed percentages of Walk
personnel that may be assigned to serve Ethyl at any time without first giving the minimum

notice times indicated:

. Percentage Reduction Minimum Notice Time
10% through 50% ' 30 calendar days
Over 50% 60 calendar days

Should Ethyl fail to adhere to the above minimum notice times, Walk will place
- =h personnel on other.work as soon as possible and an equitable sefflemént will be negoti-
ated. In such circumstances Ethyl will not be liable to Walk for any amount in excess of
actual salarie; which Walk is obligated to pay (plus overlay as provided for under Article 7)
between the date of reduction and the date each Walk employee invﬁlved is placed by Walk
on other work, provided further ‘fl;nat Ethy! shall not be liable for. any such salary or the
applicable overlay (as provided for under Arficle_ 7) in excess of the amount Walk is licble

for under Walk's individual contrqc.ts'of employment with said personnel.
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Ethyl agrees to advise Walk at periodic intervals concerning possible long-range

the nymber of in accordance with paragraph 1 oi
needs for increasing or reducmg Walk™ personnel assigned to EthyMe‘on—kuge—plun% araop

this article,
I ond further ogrees that wherever possnble fnrm commitments concerning increases or re-

ductions will be made to Walk with more advonce notice than the minimum contractual
obligations outlined above. |n this regard it is understood and agreed by both parties to
this agreement that proper and sotisfccfory services suited to Ethyl's needs can be furnished
(for the economical overlay costs as provided for under Article 7 hereof, present condi-
tions considered) only if full cooperation is extended by Ethyl in accordance with the
foregoing.

2, |

to Ethyl in cccordanc;
During all such times os Walk supplies engineering personnel assistonce eEthyts

with Article 1,
BatomRevge—plent should Ethyl so request, Walk shall designate one of its employees
furnished hereunder as "De;ign Leader". Said Design Leader shall be in charge of and
responsible for the direction and coordination of work of the squad leaders and mechanical,
piping, structural, and electrical droftsmen and designers furnished. The Design Leader
may or may not also be in general charge of the project engineers, specification engineers,

development draftsmen and designers, estimators, material take-off personnel, inspectors

and model builders fumfshed and may or may not be Walk's representative in all matters
pertaining to those parts of this contractﬁechg-wﬂhmmmm
be-pesiermedot-EthyHs—Batorrfovge-plonts Dunng perlods when Ethyl does not desire

the services of a resident "Design Leader", Walk shall designate one employee to handle
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necessary work hours reports, etc., required for payroll and billing computations, etc.

So long os the work is being performed in Ethyl's office the overall direction and co-
performed by Walk personnel under terms of this contract

ordination of the work ef-+the-pretect-engiteers;specifiecationrengiteers; mechanicel—
R drofd - desi og; . et oriaktel .
penscanet—tmpectorsomd-modet-buidersfornished-hereomder shall, however, be the

responsibility of Ethyl, whether or not a resident "Design Leader" is furnished by Walk\
refer to
Mpmgects that may be assigned to Walk on a full responsnblhfy basis,espre-

“idwd=frunder Article 8 hereof,

3.
It is distinctly understood and agreed that at all times during the continuance of
this contract Walk shall, for all purp(oses, be' deemed and considered an independent con-
tractor and any and all engineering p.ersonnel furnished hereunder by Walk shall, for any

and all pt.;rposes, be deemed and considered employees of Walk and not of Ethyl.

4, SEE ATTACHMENT "A" «—

to Walk assigning any of its engineering and other personnel for

, it shall submifNo Ethyl

the employee's qualifications an clar)j end said qualifications and salary shel-be

- Any increcses in salaries given by

subject to end-require Ethyl's approval.’

Walk to sweh employees must have Erhyl's prior approv such increases are to be billed

to Ethyl. Walk will remove from the performence of such service of its employees
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4a

ATTACHMENT "A"

4,

Prior to Walk assigning any of its engineering and other personnel for services
under the terms of this contract, it shall submit WmMrLe employee's O )
qualifications and solary, said qualifications and salary to be subject to éthyl's approval .
Ethyl reserves the right to request interviews with prospective Walk assignees prior to
acceptance of these assignees under the terms of Article 1. Any increases in salaries
given by Walk to employees assigned to Ethyl must have Ethyl's prior approval if such
increases are to be billed to Ethyl. Walk will remove from the performance of such
service any of its employees whom Ethyl requests to be removed for just cause, and the

notice provisions of Article 1 shall not apply in such cases.
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5.

under the terms of this contract

All of Walk's personnel fumished to perform services/\pt-EtryitsBotorRovge-plant-

will be required to work a minimum of eight (8) hours per day for five (5) days per week,
except for holidays, vacations, etc., as provided herein. Any work in excess of forty

(40) hours in any one work-week shall be performed only with the consent and prior

opproval of Ethyl.

60

. under the terms of
Ethyl agrees to provide Walk's personnel assigned to perform services ai-Ethnlls

Article 1 of this contract,
SetorrRooge-phamt with the working facilities deemed necessary by Ethyl (to include desks,
drafting tables, chairs, and drafting machines, parallel bars or "T" squares), but Ethyl

will not furnish personal drafting tools. Such personal tools are to be supplied by Walk

or by its employees at Walk's election.

7.  SEE ATTACHMENT "B" «—

ull compensation to Walk for services rendered, performed, ond furnished

hereunder at Ethyl's Ba ouge plant, Ethyl agrees to:

(o) Reimburse Walk the total @ t of all salaries which it has paid on the basis
of a forty hour straight time work-week for time actua orked, to the personnel per-

forming services under this agreement.

(b) Reimburse Walk the total amount of all salaries which by law Walk has pd
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: o

ATTACHMENT "8

7.

As full compensation to Walk for services rendered, perfdmed, and furnished under

Article | of this contract, Ethyl agrees to:

Walk :

(_o) Pay Aa four hundred dollar ($400) plocement fee for each personnel placed plus

(b)

(c)

an odditional two hundred dollars ($200) per placement when prospective assignees

for such placement are to be intewieﬁed by Ethyl. Walk agrees to reimburse the

above four hundred dollar placement fee to Ethyl shoula any of. the following |

conditions arise. |

(1) Assignee is disqu;oliﬁed by Ethyl for continued service prior' to‘the _
expiration of thirty-one (31) calendar d&ys ofto.r placement,

(2) Asign;e is withdM by Walk from Ethyl's service irrespective of

WrHbPAWAL BY MUTUAL AGREEMFwNT 'oﬂ (2) i
reason or length of service ./y Foe TEmprorary PLE/ODS Wovto WOT REQuiRE

EEIMBURSEMENT oF PlLALtMEuT FEF | P/)Q\J .
= - (3)

Reimburse Walk the total amount of all salaries which it has paid on the '
basis of a forty hour straight time work week for time actually worked, to the -
personnel performing services under this agreement.

Reimburse Walk the total amount of all salaries which by law Walk has paid

_at the rate of time and one-half for hours worked in excess of forty hours per

week to personnel performing services under this agreement.

)
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(d) ,(e')/ Pay Walk at the rate of time and one-half for hours worked in excess of

forty hours per week byA personnel performing services under this agreement who by reason
of area practice Walk has agreed to compensate at time and one half rate for such over-
time hours.

(e) ,(i)/(P;:y W&lk for hours worked in excess of forty hours per week by personnel not-
covered m,é)'orm above on the basis ofhthe straight time poy rate for the individuals
involved.

() M’Pay Walk to cover its profit, overhead, insurance, employment taxes, and
other costs, an overlay equal to fifty per centum (50%) of straight time pay rate for all
hours actually worked, including those in excess of forty hours per we;k. No overlay
shall be pafd on the premium portion of overtime rates.

(9 W Reimburse Walk for fronsbortotion expense, long distance telephone and tele-
graph expense, reproduction costs, and any other expenses which may be incurred by
Walk's 'compony or individual employees thereof with the prior approval of Ethyl (with
the understanding that separate reimbursement is being authorized) in connection with
the services being performed for Ethyl. Reimbursement to Walk for such expenses shall
be on the basis ot; octual cost. Transportation expense for travel of Walk personnel between
their residences, Ethyl's Baton Rouge .plan-l-end'ofﬁces, and Walk's offices will be ab-
sorbed by Walk under the overlay allowance provided for under Article 7}95 above. Ethyl

may also reimburse Walk for re|ocuﬁon costs of Walk's employees and their families if

Ethyl deems it desirable and necessary to do so.
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(h) Sg)’ In computing salaries under paragraph 7,((:))', provided an Employee of Walk
has performed services hereunder on Ethyl's regularly scheduled work day immediately
before and immediately after a holiday, services will be considered to have been performed
. hereunder and Ethyl will reimburse a salary equal to that for eight hours of straight time
work, on all days which are officially designated as Ethyl Baton Rouge plant holidays.
scheduled
If said holiday occurs during a scheduling vacation, or bona-fide illness, the requirement
for performance of work by the employees on Ethyl's regularly scheduled work days immedi-
ately before and immediately ofter the holiday will be waived, provided said scheduled
work days likewise occur during the scheduled vacation, or bona-fide illness. The emplc;yee
will be required to work the scheduled work day immediately before or after the holiday
when such work days do not occur during the scheduled vacation or bona-fide illness.
The term "scheduled vacation" shall be defined as a vacation period approved by
Ethyl in advance of the first day in the .vacation period.
Ethyl reserves the right to require a doctor's signed statement il.'l support of "bona-
fide illness" claims.
In computing overtime pay for those employees of Walk who are paid for hours in
excess of forty hou‘rs' per week at the rate of time and one-half, by reason of the Wage
and Hour Law or area practice, the following shall be observed:
"Holiday hours, payment for which soia employee of Walk has
eamed by working in accordance with the requirements of this : :
: militory leave, jury duty.
section (Section 7), hours absent due to bona-fide illness,Nand

scheduled vacation hours shall be considered as hours worked in

determining total hours worked in a given week. This-provisien

» . .
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o hich to Esbacl on Wall ool forti
7 7O 7 ;

The sole purﬁosejfst?olses?;g?nsh the basis for renmbursement by Ethyl
of payment of premium overtime during weeks which contain

military leave, jury duty

holiday(s), scheduled vocohons,’\cr period of bona-fide illness.

Work in excess of eight hours in a given day does not in itself
constitute 'overtime',"

Salaries paid by Walk to its employees on other than official Ethyl holidays will |
not be reimbursed by Ethyl.

If a Walk employee has perfomed services hereunder on the regularly scheduled
work day immediately preceding and immediately following any officially designated
holiday and, in addition, actually performs services on the specified holiday itself, Ethyl,
in oddition to reimbursing the holiday time presumed to have been worked, will reimburse
a salary for such hours actually worked equivalent to the employee's straight time rate
of pay. For those employees who are normally paid ot the rate of time and one<half
for hours in excess of forty per week, the hours actually worked on the holiday will be
counted in determining total hours worked in the week. Straight time overlay of fifty
per centum (50%) will apply to Holiday time pr'esumec'l.to have been worked.

0] 90' Sums due under this Article 7 will be paid by Ethyl within twenty (20) days

ofter receipt by Ethyl of itemized semi-monthly invoices submitted by Walk.

L]

8.

(o) Walk will also perform work for Ethyl at Walk's offices in Baton Rouge,
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Lovisiana and/or New Orleans, Louisiana, assuming overall project responsibility as
requested; furnishing all supervision, direcfion,- coordination, materials and supplies re-
quired; and such engineering design, drofting, consulting engineering, field surveying
ond related services as are requested by Ethyl. When Ethy! avails itself of such services,
it shall pay Walk for the services in accordonce with Article 7 of this agreement, except
that the m for Article 7}2)’will be equal to sixty per c.enfum (60%) of straight time
pay rates and the time applied by Walk’s principals will be covered by such overlay.

(b) Tracing cloth (or paper) and other standard Ethyl forms will be furnished by
Ethyl without charge to Walk. Cost of drawing pnnfs and other reproduction expense wnll
be reimbursable to Walk as provided under Article w

(c) Sums due under this Article 8 will be paid by Ethyl within twenty (20) days -

after receipt by Ethyl of itemized invoices submitted by Walk at the end of each month.

9.

All engineering and other personnel in the employ of Walk shall, at
all times while on Ethyl's premises, be subject to the rules and regulations of Ethyl with

regard to safety and will confine themselves to areas designated by Ethyl.

10.
. During all times this agreement is in effect, Walk will carry the following forms
of insurance at its own expense, said insurance to be arranged in the name of Walk and

in the name of Ethyl Corporation as respectiv'e. interests may appear:
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10.

(o) Workmen's Compensation and Employer's Liability Insurance

This insurance shall be taken out and maintained in accordonce with the

1

" Workmen's Compensation Law o‘f the State or Province in which the wprk is to be done;
occupational disease onc{ medical reimbursement cov.eroges must be included. The insur-

~once must cover oll employees working at, oﬁ §r away from the premises in the perform-
ance of the contract. In addition, Walk shall carry Employers' Liability insurance with
limits of at least $100, 000 per person, per accident, Walk will require oll subcontroctors‘
to provide similar Workmen's Compensation ar!d Employers' Liability insurance,

(b) Comprehensive General Liobility Insurance

This insurance shall be taken out and maintained to cover Walk against any
public liobility and/or property damage cloim which may arise from operations and completed
op;rotions under the contract, whether such operations be by. .V(/olk or subcontractor or-ony
persons directly or indirectly employed by them. Such insurance shall be for an émount
not less than $100,000 to cover injury or death of each person, not less than $500,000
“to cover injury §r death of all persons arising out of one occurrence and not less thon
$100, 000 to cover loss or damage to property. The Comprehensive General Liability
policy shall-be endorsed so that wherever the v»;ord "accident" aoppears with respect to |
bodily injury liability, it will be changed to read "occurrenée".

Such insurance shall not exclude injury to or destruction of wires, conduits,
mains, sewers or other similar propert); or oppurtenances or any apparatus in connection
therewith below the surface of the ground, nor shall such imurancg exclude blos-ting,

. explosion or collapse.
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11,

(¢} Automotive Public Liability and Property Damoge Insurance

This insurance shall l;e taken out and maintained to cover the interests of
Walk against any public liability or property damage claims arising out of the operation
of motor vehicles in performance of the work under this contract, whether such operc’:t-ion
be by Walk or any subcontractor or any persons directly or indirectly employed by them.
The amount of such insurance shall not be less than $100,000 for injury including death to
any person and not less than $500,000 to cpver.iniur)_' to all persons iﬁ any one accident,
Property damage insurance shall be for an amount not less than $50, 000 per accident.

(d) Insurance Certificates

Two copies of the insurance certificates attesting to the fact that the above
insurance is in effect shall be filed with Ethyl, attention Insurance Coordinator, prior to
l’hé commencement of work under this agreement,

All certiﬁco_te.s must include fBe following clause:

"1t is ogreed that a ten (10) day notice of cancellation or any
material change in these policies will be given to:

Insurance Coordinator

Ethyl Corporation

P. O. Box 341

Baton Rouge, Louisiana 70821

As evidenced by return receipt of registered mail."

1.
During the continuance of this contract, Walk will comply with and make all

payments required by all applicable laws, rules, regulations, and orders of the Federal,
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12,

State and Local governments, regulating and in regard to the employment of its employees
in the performance thereof. Walk indemnifies and holds Ethyl harmless from and against
any and all losses and damages Ethyl may suffer and sustain arising from and resulting

from its default in effecting such compliance or making the foregoing mentiored payments.

12, -

In the performance of the work authorized hereunder, Ethyl will from time to
time release to Walk and its personnel certain drawings, tracings, and other information
and "know-how" which are required in connection with the work. Walk hereby agrees
that all information and "know-how" released to it by Ethyl hereunder, whether in the
form of drawings or tracings or otherwise, will be held confidential and will not be made
known to others without Ethyl's wri}tén conseht. All tracings; prints, specifications, etc.,
prepared by Walk and all drawings, tracings, prints, and other information furnished to
Walk by Ethyl or others for the work ;uthorized hereunder are to be the exclusive propé,rty
of Ethyl and are to be turned over to Ethyl upon completion of the work authorized here-
under.

Walk agrees to use reasonable care in the selection and assignment of personnel
for the work authorized hereunder and to take 'proper precautions t§ avoid the unauthorized
dissemination of information and "know-how" acquired from thyl or developed by Walk
during the prosecution thereof and relating thereto.

All inventions and discoveries relating to the manufacture of tetraethyl lead or

intermediate products used therein or to any matter in which Ethyl may have or may

develop o‘n interest made or conceived by pérsonnell of Walk while engaged in the
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13.

performance of work authorized hereunder or resulting from information and "know-how"
acquired while engaged in the performance of'work hereunder shall be the sole and
absolute property.of Ethyl and sholl_ be assigned to Ethyl without ﬁ;rthér consideration.

If any person employed by Walk in the performance of work hereunder makes o' |
discovery or invention relotiné to the manufacture of tetraethyl lead or intermediate
- products used therein or to any matter in which Ethyl may have or may develop an interest,
Walk will make the fact of such discovery known to Ethyl as soon as it becomes known to
Walk., Walk further agrees to request and use its best efforts in securing patent assign=-
ments to Walk by its employees who perform services on work authorized herein, and
agrees to assign to Ethyl any rights which Walk might have to any invention or discovery
under the above condifi"ons. The opglication. for letters patent shall be made ot thé ex-
pense of Ethyl. | |

Walk will secure from each person employed'by it in the performance of work here-
under an agreement as follows: (A copy of each such agreement is to be fumished to Ethyl.)

To: Walk, Haydel & Associates: | |
"In consideration of the remuneration paid me by Walk, Haydel &

Associates, and in consideration, as a separate and sufficient compensation, of A

the information to’be imparted to me and of the contacts, facilities, and methods

of solution w.hich will be available to me while in the employ of Walk, Hayde!l &

Associates, and assigned by if‘fo work on assignments given to my employer by

Ethyl Corporation, | hereby agree:

"That any inventions or discoveries or improvements, whether patentable or
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unpatentable, conceived by me or made in whole or in part by me during my
employment with Walk, Haydel & Associa.tes, and relating in ar;y manner to any
assignments given to my eﬁ\pioyer by Ethyl shall become the absolute property of
Walk, Haydel & Associates.

"That | will keep such proper records as | may be directed by my supervisor,
and all records and all notebooks kept by me relating to the subject of this agree-
ment, whether or not directed by my superior, are the property of Walk, Haydel
& Associates.

"That during the period of my employment and for a period of ten years
thereafter 1 will not use for myself or others or divulge to anyone other than those
in Walk, Haydel & Associates who are assigned to the same work as myself or
others designated by my super.ior, any’ trade secrets and‘any sécret or confidential
information, "know-how", or data of Ethyl Corporation which may become known
" to me as a result of’my employment, unless authorized by E.fhyl Corporation, in
* writing; and | will use porticu'or care to insure that such information, "know-how"
and data does not become known to those who are engaged in activities competi-
tive with those of Walk, Haydel & Associates or Ethyl Corporation. | understand
that much. of the information | acquire os a result of my employment should, under
no circumstances, be disclosed to others outside Ethyl Corporation and Walk,
Haydel & Associates. There will also be much information that is marginal; and

| recognize that it is difficult to drow an exact line of distinction in writing,

although as a general rule it may be said that any unpublished information is secret:
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15.

and confidential. In those coses where doubt arises, | will obtain permission from.
Walk, Haydel & Associates and Ethyl Corborction before using or divulging the
information in question to others outside Walk, Haydel & Associates.

"That | will execute patent applications, domestic and foreign, and proper
assignments and perform all other acts which Walk, Haydel & Associates may |
reasonably require of me to vest in it all rights herein conveyed, said Walk, Haydel |
& Associates beqring all reasonable expenses incurred by me at its request in
connection therewith,

"This agreement supersedes all previous orrangem;ents, agreements, or under-
standing, verbal or in writing, between me and Walk, Haydel &Associafes regard-

ing its subject matter,

5 .-v.\

P | Employee

Place

Date oo,
13.

The term of this ogreement shall be for o period of fwe_lve (12) months commencing

onthe lIst . dayof _ Jonuary 1967 and gxtending through
Recember 31st ’ 1997 . Either porty shall have the right to concel this

agreement at any time by giving sixty (60) days' written notice of such cancellation.

| Ethyl and Walk each bind themselves, their successérs, executors, administrators,
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16.

and assigns to the other parties to this agreement and to the successors, executors,
administrators, and assigns of such other party in respéct to all covenants, conditit;:ns,
and provisions of this agreement,

Except as noted above, neither Ethyl nor Walk shall assign, s;blet, or tronsfer

their interest in this agreement without the written consent of the other,

THUS DONE, ENTERED INTO, AND SIGNED in the presence of the witnesses
whose names are subscribed opposite each respective signature as of the day ond year first

cbove written,

WALK, HAYDEL & ASSOCIATES, INC.

. By

ETHYL CORPORATION

By
G. S. Roberts, Chief Engineer
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specification e—ngineers, development draftsmen and designers, estimators, material
take-off personnel, inspectors and model builders furnished ﬁnd may or may not be
Walk's representative in all matters pertaining to those ports of this contract. During
periods when Ethyl does not desire the services of a resident "Design Leader,” Walk
shall designate one employee to handle necessary work hours reports, etc., required for
payroll and bill%ng computations, etc. So long as the work is being performed in Ethyl's
office the overall direction and coordination of the work performed by Walk personnel
under terms of this contract shall, however, be the responsibility of Ethyl, whether or
not a resident "Design Leader” is furnished by Walk. For projects that may be assigned

to Walk on a full responsibility basis, refer to Article 8 hereof,

It is distinctly understood and agreed that af all times during the continuance of
this contract Walk shall, for all purposes, be deemed and considered an independent
contractor and any and all engineering personnel furnished hereunder by Walk shall,

for any and all purposes, be deemed and considered employees of Walk and not of Ethyl.

!

Prior to Walk assigning any of its engineering and other personnel for services

. ) [
under the terms of this contract, it shall s\@@_ﬁrwri mwirhe employee's

qualificoﬁongr:l:#ely, said qualifications and salary to be subject to Ethyl's approval.

04_&6;
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