PLAINTIFF’S EXHIBIT

" ETCO835

Form P-50 1-76

BROWN & ROOT, IRC.

JMB/yde : Job Number___27-4060
SUBCONTRACT
Ethyl Corporation Subcontracet No.._27=-4060-5014

Miscellaneous Construction Work
Pasadena, Texas
(Project)

Furnish and Install Insulation of Compressor K4202 Piping
(Sublet Work)

November 12, 1978
) (Effective Date)

THI1S SUBCONTRACT, by and between BROWN & ROOT, INC,, 2 Texas Corporation, P, O, BOX 3,

HOUSTON, TEXAS 77001, “GENERAL CONTRACTOR" and, i
CONSTRUCTION SERVICES, INC.

s Corporation under laws of Texas
(Corporstion, Proprietorship, Partnership) {State)
whose address is P. 0. Box 12079, Houston, Texas 77017 (713) 453-4376

Not Applicable

“SUBCONTRACTOR,"” whose contractor’s license number under Jaws of

N A i .
is ot Applicable , entered into as of the EFFECTIVE DATE stated above,

WITNESSETH:

In considersiion of the mutia) promises herein cortained General Contractor snd Subcontractor agree, promise, and
obligate themselves as follows:

1. Subcontracior x;romises fo periorm the Sublet Work for the Project in accordance with the Contract Documents.

2. Genera) Contractor promises to pay Subcontractor, for full, accurate and timely performance of the Sublet Work in
accordance herewith, the Price and other payments, anc promises to perform all of the other obligations of General Contractor,
as set forth in the Contract Documents.

3. The Contract Documents constituting this Subcontract consist of: .

| o _
| Project Account Cede 17-4060 (3)

b. “Special Conditions" snd exkhibits thereio. ] . .
i Vendor Code n2 038 6¢ 134
|

a. "Subcontract Terms" and exhibitc thereto.

c¢. “Generai Conditions"  Form P-50 (31/77)

Il

d. "pffidavit for Subcontractor" Form Dq,l!( (1/77

i o ' N e _/
I Net 5rlee; .ﬁémf
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Form P-50 1.76

Subcontract No, _27-4060-5014

The foregoing constitutes the entire contract, and supersede all prior proposals, negetiztions, sgreements, awards, Jetier
of intent and wTitten or oral stztemenis, representations or agreements,

4, The Effective Date set forth sbeve is the date as to which a]l Contract Documents and provisions thereof have referernce
for purposes of coordination of their mesning and effect. The price relates to the Sublet Work zs described in drawings, speci-
fications and other Contract Documents in their condition on that date. Changes afiter the effective date will be dealt with in
sccordance with the provision for changes. Any work commenced and any payments made pursuant to an Award or Letiter of
Intent prior to the execution hereof thall be deemed to hsve been done and paid after the Effective Date under the terms of

this Subcontract.

GENERAL CONTRACTOR:

BROWN & ROOT, INC.

By: Tl Bt Buolboraady
/:rD. E. Newton, Jr.
Vice President - Procurement

Title:

Date: 05 \77""*’4&(/ 1979

SUBCONTRACTOR:
~ CONSTRUCTION SERVICES, INC.

By: /J;%/ Vi %@‘D‘M’Q/
Title: 4/:! /4@4. //r.//
Date: /21//‘[/7!

Psge 201 2
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SUBCONTRACT TERMS

27-4060-5014

SUBCONTRACT NO.

1. SUBLET WORK

1.1 The Sublet Work, in general, is to furnish, deliver and install
insulation on Compressor K-4202 piping for Job HB-13201 at the
Ethyl Corporation Plant located in Pasadena, Texas.

1.2 More specifically, the Subcontractor agrees to perform the
Sublet Work which consists of furnishing all labor, materials,
tools, equipment, scaffolding, supervision, taxes, insurance
and all other things necessary to furnish, deliver and install
1" thick calecium silicate insulation, and aluminum jacketing
and weatherproofing related thereto, in order to complete
personnel protection insulation on Job B~13201 Compressor
K-4202 piping, at the above described locationm, all of which work
shall be performed in accordance with and pursuvant to the
drawings and specifications listed in Subcontract Term No. 2
hereunder.

(_ 1.3 Subcontractor shall perform all work described herein in
accordance with the directions of the General Contractor's
Project Manager, or his duly authorized representative.

2. DRAWINGS AND SPECIFICATIONS

The Sublet Work chall be performed in accordance with the Ethyl
Corporation drawings, and specifications therein contained or related
thereto, listed below, 211 of which documents are hereby made a part
of this Subcontract by reference. The Scope of the Sublet Work is
described in said documents and must be performed in accordance
therewith.

Drawing No. 13201-41-51~571 Rev, O
Drawving No. 57891-41-51-184 Rev. 7
Specification No. SP-92~1 dated April, .1978

3. TIME OF PERFORMANCE

3.1 Subcontractor shall perform the Sublet Work in accordance
with the schedule of the General Contractor's Project Man-
ager or his duly authorized representative. The current
construction schedule is shown hereunder in Subcontract

(; Term 3.2.

00546




SUBCONTRACT TERMS -2 - 5/C No. 27-4760-5014

3.

TIME OF PERFORMANCE - (Continued)

3.2 Subcontractor shzll commence with all activities related
to performance of the Sublet ‘Work as of the effective date
of this Subcontract. That portion of the Sublet Work which
is to be performed by the Subcontractor at the jobsite
shall commence on November 12, 1978 and all aspects of
the Sublet Work shall be completed within fifteen (15) working
¢ays from the jobsite commencement date, or about November 28,
1978. )

3.3 Subcontractor shall maintain contact with the General Con-
tractor's Project Manager for the purpose of scheduling and
coordinating this Subcontract.

SUBCONTRACT PRICE

General Contractor sgrees to pay Subcontractor for complete,
satisfactory and timely performance of the Sublet Work in
accordance with all provisions of the Subcontract Documents
the following firm Jump sum price, which includes all appli-
cable sales/use taxes:

THREE THOUSAND SIX HUNDRED AND NO/100 DOLLARS
(Words)
$ 3,600.00
- (Figures)

PAYMENT AND PERFORMANCE BONDS

As of the effective date of this Subcontract, the requirement to
furnish separate 100%Z Payment and Performance Bonds, each in the
amount of $3,600.00 is hereby wesived. However, at General Con-
tractor's option, this requirement may at any time be reinstated
in accordance with the provisions of General Condition 19 herein.
Subcontractor chall be reimbursed the bond premium, as shown on
Sgrety invoice, for said bonds.

AFFIDAJITS

Two copies of the General Contractor's "Affidavit for Subcontractor"
(Form P-7) zre attached for use in implementing the provisions of
General Condition 32. Subcontractor shall execute and return one

copy with his final invoice to the.address shown in Subcontract
Term No. 8. -

PAYMERT

The following peragraph supplements Paragraph Number 32 of the Gen-
eral Conditions.
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SUBCONTRACT TERMS -3 - S/C No. 27-4060-5014

7.

10.

PAYMENT - (Continued)

Subcontractor shall be paid the full amount shown in Subcontract
Term No. 4 within thirty (30) days from receipt of invoice, upon
final completion and acceptance of the Sublet Work by General
Contractor, and when the affidavit called for in Subcontract Term
No. 6 has been properly executed and received at the address
shown in Subcontract Term No. 8.

INVOICES

Subcontractor shall render all invoices to the following address:
Brown & Root, Inc.
209 N. Main St.
Pasadena, Texas 77506

Attn: Jim Wasson

INSURANCE

Subcontractor shall forward his Certificate of Insurance stating
the names of its Insurance Carriers and certifying that its
insurance coverages mweet the requirements set forth in General
Condition No. 21 herein to the following address:

Brown & Root, Inc.
P. 0. Box 3
Houston, Texas 77001

Attn: J. Bustamante
(01-116)

LABOR RELAT]ONS

The following supplements Paragraph 14 of the General Conditions:

The Subcontractor represents that its pre-hiring collective bar-
gaining agreements, if any, contain or will contain provisions
that, or Subcontractor has entered into or will enter into a
project agreement modifying such collective bargaining agreement to
provide that, there shall be no strikes, slowdowns, picketing,
secondary boycotts, or work stoppages during the performance of

the Sublet Work. Subcontractor will further subcomtract only to
lower-tier subcontractors having similar provisions in their
ccllective bargaining agreements, if any.
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SPECIAL CONDITIONS

ETHYL CORPORATION

LOCATION OF PROJECT

The Project, es > wvhole, is located at Ethyl Corporation's
xenufacturing plant in Pasadena, Texas.

CONFIDENTIALITY AND NON-USE

The following provisions supplement Paragraph 28 of the
General Conditions:

A.

Subcontractor agrees to exercise reasonable care to
the end thrat 21l information and know-how including:
that embodied in existing types of plant facilities
or in drawings, tracings, and/or any other documents
made 2vaileble or otherwise acquired in connection
with the construction and/or construction of the
sublet work in accorédance with this Subcontract,
will be mzintained by Subcontractor, its employees,
tuppliers, and lower tier Subcontractors in strict
confidence and will not be disclosed to any third

party.

In order to further protect General Contractor and/

or Owner against the unavthorized vse of information
and "know-how" developed or acquired from General Con-
tractor and/or Owner hereunder, which information and
*know-how" personnel of Subcontractor must of necessity
2cguire in order to engage in the sublet work . authoriz-
ed, Subcontractor 2qrees that it will not, except with
the written consent of General Contractor and/or Owner,
¢esign and/or construct either in whole or in part for
Suvbcontractor or for others, manufacturing facilities
based upon process or information supplied to Subcon-
tractor by General Contractor &nd/or Owner, or based
vpon {nformation developed by Subcontractor for General
Contractor end/or Owner hereunder,

The foregoing oblications of confidentiality and non-
vse shall not apply to information or know-how which
was known to Subcontractor prior to disclosure by
General Contractor and/or Owner, to information or
know-how which is or becomes generally available to
the public throuyh no favlt of Subcontractor or any
employee or lower tier Subcontractor thereof, or to
information or know-how which is acquired by Subcon-
tractor from a source independent of General Contrac-
tor and/or Owner without restriction on disclosure,
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211 inventicns and discoveries made or conceived by
personnel of Subcontractor while engaged in the per-
fermence of Sublet Work svthorized hereunder and re-
sulting directly or indirectly from information and
know-how acquired from General Contractor and/or Owner
shall be the sole snd absolute property of General Con-
tractor and/or Owner &nd shall be assigned by Subcon-
tractor to the General Contractor and/or Owner.

fubcontractor further 2grees to use reasonable care
in selection and sssignment of personnel to perform
the work in accordance with this Subcontract and to
take proper precautions to avoid the unavthorized
dissemination of any of the information and know-how
Subcontractor is obligated to meintain in confidence
hereunder,

Subcontractor also agrees to return within ten (10)

d2ys after request by General Contractor and/or Owner,
any drawings, tractings and other documents made avail-
dble by Gereral Contractor and/or Owner, including any
copies or written modifications thereof made by Subcon-
tractor, its personnel, cor its suppliers and lower tier
Suvbcontractors., Subcontractor further agrees to confimm,
by letter, the return of 2ll reguested information by

it to General Contractor and/or Owner. The letter shall
list the specific items of information or know-how and
gh2al]l state that such xetvrn is complete, including all
copies received or made by him, his employees, suppliers,
and lower tier Subcontractors.

At General Contractor's and/or Owner's option, Subcon-
tractor's supervisory and technical personnel and lower
tier Subcontractors having access to General Contractor's
and/or Owner's flow diegrams sha2ll sign separate confi-
dentizlity and non-use agreements with Subcontractor

&nd General Contractor and/or Owner; Subcontractor's
other supervisory and technical personnel shall sign
confidentiality and non-use 2greements with Subcontrac-
tor. General Contractor end/or Owner reserve the right
to approve all such 2greements as to form and content

prior to their execution.

REPRESENTATIONS

Subcontractor represents that he is familiar with the contrac-
tval provisions cf the prime contract entered into between Owner
and General Contractor affecting the Sublet Work and agrees to
be bound by the terms and conditions therein so far as &pplica-
ble to its work, 4n addition to the terms and conditions of this
Bubcontract.

- ———
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GENERAL CONDITIONS

. INVESTIGATION OF SITE AND PROJECT
CONDITIONS
Subcontractor represents that he is familiar with the
cite and the physical conditions, the availability of labor

and materials and all other matters at the site or in the-

vicinity of the site which affects the Sublet Work. Sub-
contractor regresents that he has examined the subcontract
document and familiarized himself with the Project, the
laws, rujes and regulations relating 1o the Project; the
environmental considerations affecting the Project and
the Sublet Work; the participants in the Project; and the
contractual and regulatory provisions of governmental
apencies, the Owner znd General Contrsctor affecting
the participants in the Project and the Sublet Work. No
allowance will be made 1o Subcontractor for not having
masde such examination and review or for requirements
which a reasonable examination, inquiry and review would
have disclosed.

2. RESPONSIBILITY

a. Subcontraclor agrees to perform the Sublet Work
in sccoréance with good construction practices and the
plans, specifications end other requirements of this Sub-
contraet, and to furnish all supervision, labor, supplies,
tools, construction equipment, facilities, storage, perma-
nent equipment and materjals (except as specified herein
to be furniched by Owner or General Contractor) and all
other things and services necessary or desirable o per-
{form the Sublet Work.

b. Subconirscior shall be respor.cible for the cor-
rectness of the positions, levels and dimensions of the
Sublet Work, notwithsianding the Subcontractor may have
been assisted by the General Contractor or sny other Con-
iracior in setting out the same; and if at any time during
the performznce of the Sublet Work, any error shall ap-
pear or arise therein, the Subcontractor shall immediately
adévise the Genersl Contractor's Site Representative and
awsit instructions for removal and replacement or per-
formamnce of corrective work, before proceeding with that
portion of the Sublet Work.

c. All work which is manifestly necesssry to carry
out the intent of the drawings »nd specifications pertaining
to the Sublet Work, or which is customsrily done in per-
forming this type of work for the Owner or General
Contractor, shall be performed by the Subcontractor as
a part of the Sublet Work,

3. COORDINATION OF THE PROJECT

General Contraclor is charged with the responsibility
of accomp]ishin; the work of the entire Project, or a
significant portion thereof, in accordance with drawings,
specifications, permits, licenses, rules and regulations,
lJaws and ordinances, and requirements of the Owner.
The contract price provisions, and the definjtion of re-
quirements of the Sublet Work, as of the effective date,
are cooréinsted and identified in the Subcontract Terms.
General Contractor is chazrged with the responsibility of
coordinating the efforts of all, or a significant portion of,
the participants in the Project, including various sub-
coniractors, specialty service contractors, suppliers, and
other workmen, and the direct employees of General
Contractor. Subcontractor agrees 1o perform the Sublet
Work as part of the team of pantiicipants in the Project
i cooperation with all other participants, and subject to
all reasonatle rules, regulations, and directives of General
Contractor (2) for the coordinstion of the work of sll
sarticipants, (b} for the maintenance of safety, efficiency,
security and good crder on the Project as a whole, (c) for
compijance with the terms hereof, and (d) for the pro-
tection of the environment anc the rights of the public.

4{. SCHEDULING SUBLET WORK

SubconirsClor sgrees 1o commence the Subjet Work
promptly when directed by General Contractor and to
prosecute the Subiet Work diligently 1o completion. Sub-

contractor agrees to provide adequate number and types
of: (a) laborers, skilled craftsmen and technicians, super.
visors, administrators, and managers, (b) construction
equipment in good condition, (c¢) materials, permanent
equipment, and supplies, except for items specified 1o be
supplied by General Contractor or Owner, to accomplish
the work and maintain the Schedule or restore the Sublet
Work to the Schedule. Subcontractor shall provide General
Contracior a detailed Schedule for performance of the
Sublet Work and shall revise and update such Schedule
from time to time as the work on the Project progresses.
The Schedule for the Sublet ‘Work shall be subject to re-
vicion or approval by General Contractor to coordinate
the Sublet Work with the over-all rate of progress of
General Contractor and other participants in the Project
ss & whole, and to expedite performance of critical items
of work on the schecule. General Contractor will schedule
snd coordinate the use by Subcontractor and others of
jointly used facilities, construction equipment, and space,
snd Subcontractor chall accomodate its Schedule to such
shared use. General Contractor will determine the normal
working hours for the Project as 2 whole, and any special
working hours for the Sublet Work on a normal shift or
overtime basis will be subject to prior approval of General
Contractor.

5. INTEGRATION WITH WORK OF OTHERS

Subcontractor shall inform itself regarding the nature,
condition and state of progress of work of others which
aifects or connects with the Sublet Work, Before connect-
ing Sublet Work to work of others, Subcontractor shall
sscertain that such work of others is ready, properly’
sligned, and in suitsble condition for such connection and
integration with the Sublet Work, and shall report any
discrepancies 1o General Contractor for adjustment prior
1c proceeding. Subcontractor is not charged with notice of
latent defects in the work of others of which he has no
actual knowledge.

6, ALLOCATION OF FACILITIES

General Contractor will designate for use by Sub-
contractor, entrances, parking areas, storage areas, office
and work sreas, angd such facilities and construction eguip-
ment as General Contractor is to provide, General
Contractar will allocate, and schedule the use of, such
commeon Jacilities snd utilities as are provided by General
Contractor for use of Subcontractor and other participants
in the Project. Temporary interruption of services, utilities
and use of facilities are anticipaled and shall not justify
a claim for additional compensation.

INSPECTION AND QUALITY CONTROL

The Sublet Work shall be performed to the specified
standards of workmanship and stricily in accordance with
drawings, specificstions, procedures, and other require-
ments of this Subcontract. General Contractor shall have
the right to inspect the Sublet Work and Subcontractor's
equipment, tools, records and facilities at all times. No
work shall be covered until inspecied and released in
accoréance with established inspection procedures, and
any work improperly covered shall be uncovered and
exposed by Subcontractor for inspection on request, In-
spection and approval shall not relieve Subcontractor of
the obligation to complete the entire Sublet Work in strict
compliance with the requirements of this Subcontract.
Any defective Sublet Work shall be discontinued, removed
and replaced or corrected in accoréance with specifications
and directions of Genera} Contractor. Subcontractor shall
furnish for the Sublet Work all Quality Assurance and
Quality Conirol documeniation, as required by General
Contraclor for the Projeci as @ whole or for the specific
part thereof affected by the Sublet Work.

8. SAFETY, CLEANLINESS AND SANITATION
Subcontractor thall comply with all apolicable laws,
rules and regulstions relating to safety. Subcontractor

~
4o
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or liability snom injury or death of any person, including
Subcontractor or its employees, or ¢amage or destruction
of any property, arising from or in connection with the
Sublet Work whether or not there be concurring negli-
gence by Genera) Contractor or Owrner, but Subcontracior
does not hereby assume responsibility for the sole negli-
gence of General Contractor or Owner.

21, INSURANCE

Subcontractor £hall provide insurance, with provisions
against cancellation without thirty (30) cays prior writ-
ten notice, for the bernefit of Subcontractor, General
Contractor and Owner and with waiver of subrogstion
against all participsnts in the Project, in form and with
underwriters satisfactory to General Contractor, with
minimum coverages and limits as follows:

(a) Workmen's Compensation

(b) Employer’s Liability
(1f marine operations are involved, the
1imits shall be $250,000 per person and
$500,000 per accident)

Comprehensive Genera)l and Automobile
Liability

Statutory
$ 100,000

(c)

Bodily Injury - per person $ 100,000
- per accident $ 300,000
Property Damage $ 100,000

with blanket contractusl, products
and completed operations liability
endorsements, and with xcv exclusion
deleted.

(d) Hull and protection and indem-~ Full Value,
nity for any marine vessels, but not
with General Contractor, Owner less than
and their affiliates being co-insured. £1,000,600

(e) Such other available insurance or

increased limits as Genera] Contractor
may request, the premium cost of which
shall be direct]y reimbursable unless
otherwise specified in the

Subcontract Terms.

22, INSCRANCE ON CONSTRUCTION EQUIPMENT

Subcontractor shall fully insure, or self-insure and
agsumes all risk of loss of, or damage to, Subcontractor's
construction equipment and tools, facilities and structures,
however caused, including Josses csused by vandals or
theft, or by the negligence of others, including General
Contractor or Owner. Subcontractor sgrees to indemnify
and hold harmless Owner and General Contractor from
any such Joss or liability regardless of any provision for
reimbursement of uninsured losses.

23. USE OF GENERAL CONTRACTOR’S OR

OWNER'S EQUIPMENT

I any construction equipment, tools, marine vessels,
1acilities, or services of Genera] Contractor or Owner be
furnisned to Subcontractor or used by Subcontractor, on
an exclusive or joint use basis, Subcontractor shall inspect
and satisly itself as fo the safety and condition thereof
and shall return same to General Contractor or Owner
after si.ch use in good order and condition and in at lJeast
as good condition as that in which received, fair wear
and use excepted. Subconiractor shall at its own cost
and without right of reimbursement, insure or self-insure
all risks assotiated with such use and shall indemnify
General Contractor and Qwner against any liability or
cost for injury to, or death of, persons or Gamage or de-
struction of properiy connected with such use even if
General Contractor or Owner shoulé be negligent in re-
Jation to such equipment or items used.

24. PERMITS, LICENSES, LAND RIGHTS

General Contractor will provide sl licenses anc per-
mits required for the Proiect as 5 whele 10 be construcied.
Subcontracior shall provide all hcenses and permits re-
guired for Subcontractor to perform the Sublet Work,

Form P-50 177

including [without limitation], contractors’ licenses, spe-
cialty permits required by law to be issuved to Subcontrae-
tor, snd transporiation permits. General Contractor wil}
provide access to the work site and easements or Jand
rights in the work site, but Subcontractor shall comply
with all restrictions, limitations, terms and c¢onditions
relative thereto and Subcontractor shall obtain such ag-
ditional easements and land rights as Subcontractor may
require.

25. PATENTS AND PROPRIETARY RIGHTS

Subcontractor shall pay 2all royalties and obtain all
licenses required for items specified to be furnished by
Subcontractor, and for all ilems and methods selected by
Subcontractor for the Sublet Work. General Contractor
shall pay all royalties ané obtain all licenses required for
the Project as a whole or for Owner-furnished or General
Contractor-furnished items. Subcontractor shall give
prompt notice to General Contractor of any claim of
iniringement of any psient or proprietary right, and Sub-
contractor and General Contractor shall cooperate in the
defense and disposition of any such claim or suit. The
party obligated 1o Jurnish the license shall defend and
indemnify the other party.

26. WARRANTY

Subcontractor guarantees and warrants that all ma.
terials furnished by Subcontractor and workmanship
furnished by Subcontractor shall comply with the speci-
{ications and other requirements of the contract and shall
be {ree of defects for a perjod of one year after completion
and acceptance of the Project as a whole by the Owner,
or one year after placement of the Sublet Work in service,
whichever is earlier. With respect to items of manufac-
tured equipment specified by General Contractor and
purchased by Subcontractor from others, Subcontractor
warrants that the equipment is as specified, and agrees
{0 pass on and assign 10 General Contractor (or to Owner
i{ directed by General Contractor) the manufacturer's
warranty and Subcontractor shall prosecute the enforce-
ment thereof in cooperation with General Contractor, but
Subcontractor thall have no further quality or perform-
snce warranty responsibility with respect to such items
of manufactured equipment.

27. PARTIAL OCCUPANCY AND USE

General Contractor and Owner shall have access to
the Sublet Work at all times. General Contractor and
Owner may occupy and use any portion of the Sublet Work
which is sufficiently completed to permit such occupancy
and use, provided there is no substantial interference with
performance of the balance of the Sublet Work. Such
partia) occupancy and use shall not relieve Subcontractor
of the obligation to complete all of the Sublet Work strict-
1y in accordance with the requirements of this Subcontract.

28. CONFIDENTIALITY

Subcontractor chall not publicize, publish, or photo-
graph the Project, the Sublet Work, or this Subcontract,
except by consent of General Contractor and in compliance
with Genera)] Contractor's regulations for the Project.
Subcontractor will maintain in confidence and not use or
sisclose any confidentia) proprietary information of Gen-

. eral Contractor or Owner, Subcontractor will execute, and

-~

GC-4

if requested will cause its emplovees or agents to execute,
such form of written secrecy agreement, further defining
{his confidentiality agreement, as is required of other
participants in the Project. Al) plans, specifications, data
and other materia! relating to the Project shall be deliver-
ed to General Contractor, on request, when no longer
required by Subconiractor for performance of the Sublet
Work.

28. INDEPENDENT CONTRACTOR

Subcontractor cnall perform the Sublet Work as an
independent conirsclor with exclusive control of the
manner and means o! perfcrming the Sublet Work in
accoréance with the reguirements of the Contract, unless
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an agency or other relationship is specified in the Sub-
contract Terms. Subcontractor has no authority to act or
make any agreements or representation on behalf of Gen-
eral Contractor or Owner, and no contractual relationship
exists between Subcontractor and Owner, No employvee
or agent engaged by Subcontractor shall be, or shall be
deemed to be, an employee or agent of General Contracior
or Ownper. In the event General Contractor should, at the
request of Subcontracior, furnish workmen to Subcontrac-
tor for any purpose to work under the direction and
supervision of Subcontractor, such employees of General
Contractor shall be deemed to be the borrowed servants
of Subcontractor and Subcontractor shall be responsible
for their actions while so engaged.

30, LAWS

This Subcontract is entered into in Houston, Texas,
and shzll be construed and governed by the laws of the
State of Texas. Subcontractor shall comply with all laws,
statutes, ordinances, rules and regulstions of any govern-
mental entity, having jurisdiction, and Subcontractor shall
indemnify and hold harmless the Owner and General
Contractor from any fines, penslties, costs or liability
arising from Subcontractor's fzilure to comply therewith.

31. DISPUTES

All questions arising under this Subcontract shall
be resolved in the first instance by General Contractor's
project manager. No claim for additional compensation or
extencion of time shall be considered unless presented to
General Contractor's project manager in writing within
ten (10) days after the occurrence giving rise to the dis-
pute. Any claim not sstisfactorily resolved by General
Contractor's project manager in the first instance, and
which is presented in writing within the time provided,
may be zppealed by notice in writing to the project man-
ager within ten (10) days after the project manager's
initial decision, (a) to the engineer for the Project if the
issue is interpretztion of the drawings or specifications, or
compliance of the Sublet Work therewith, in which event
the engineer's decision shall be firal, (b) to an Executive
Officer of General.Contractor as provided under Article
10 if the claim arises under Article 10., or (c) to an Ex-
ecutive Officer of General Contractor if any other ques-
tion under the Subcontract is involved. Such review shall
be a prerequisite to any further relief.

32. PROGRESS PAYMENTS AND

FINAL PATMENT

Progress payments will be made by General Contrac-
tor to Subcontractor monthly or at other intervals specified,
in accordance with the Subcontract Terms. AU progress
payments are Trust Funds to be applied by Subcontractor
{o payment for labor, materials, equipment, services and
supplies for the Sublet Work. With each request for pro-
gress payment, Subcontractor shall submit proper evidence,
including affidavits and certificates, as may be requested
by General Contractor showing: (a) the portion of the
Sublet Work completed, (b) compliance with all require~
ments of this Subcontract, (¢) payment of all bills, and (d)
that no lien exists or could be claimed arising from the
Sublet Work. General Contractor may withhold {rom pro-
gress payments ten percent (109%) of the amount earned,
as retainage until fina)l completion and acceptance (unless
otherwise provided in the Subcontract terms), and in
adadition may withhold such amount as may be reasonably
required to assure compliance by Subcontractor with the
terms of this Subcontract. General Contractor may pay
directly any obligation of Subcontractor arising under this
Subcontract and withhold such payment from amounts
otherwise due Subcontractor. Subcontractor shall submit
with his request for final payment similar evidence and
such expressions of warranty and indemnity as are re-
qu:red herein and a release of further claims against
Owner or General Contractor. Subcontractor indemnifies
General Contractor and Owner against any cost or liability,
including stterney’'s fees, for failure of Subcontractor to
perfcrm. all its obligatiens and pay all of jic bills as re-
quire¢ by this Subcontract.
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33. APPLICATION TO COST
REDMBURSEMENT TERMS

These General Conditions define the obligations, res.
ponsibilities and relationships of Subcontractor and Gen-
eral Contractor, and apply without change whether the
terms for payment are fixed price or cost reirabursable or
a2 combination thereof. The price and other payments to
be made to Subcontractor for performance of the obli-
gations of these General Conditions are provided for in the
Subcontract Terms or other portions of this Subcontract.

34. NOTICES

Notices of changes, deficiencies, delays, claims or dis-
putes shall be in writing, and shall furnish full information
1o the extent available. The party notified will acknow]-
edge receipt by endorsement of a copy if requested, or
will otherwise confirm receipt in writing. Ordinarily, no-
tice will be given by delivery to the General Contractor's
project manager, or Subcontractor's designated represen-
tative at the site, respectively, and mailing a copy to the
address shown in the Subcontract Terms. To avoid dif-
ficulty in delivery of Notice, sufficient Notice shall be
deemed to have been given by mailing by Registered or
Certified Mail or equivalent, to the address shown in the
Subcontract Terms,

35. INTEGRATION

The entire agreement between Genera) Contractor and
Subcontractor and all negotiations, proposals, represent-
ations and interpretations have been integrated into and
superseded by the written provisions of this Subcontract.
This Subcontrset shall be valid and in force when signed by
both parties and delivered and the parties understand that
thereafter no person is authorized to amend this Subcon-
tract except by zgreement in writing and signed with equal
formality. These General Conditions may be modified by
the Special Conditions for the Project or by the Subcon-
tract terms; and the Special Conditions for the Project
may be modified .by the Subcontract Terms, and as so
modified it is intended that all terms and provisions of
this Subcontract shsll be construed in harmony and with
equal dignity and effect.
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