S S NTAR

May 27, 1976

Binswanger Glass Company
P. 0. Box 2808
Houston, Texas T7001

Re: Subcontract No. 34-31232-0178

Furnish & Install Glass & Glazing

Exxon Chemical Co.

Baytown, Texas
Gentlemen:
We enclose herewith one fully executed copy of Subcontract Number
34-1232-0178 dated May €, 1976 for your permanent file.

Yours very truly,

BROWN & ROOT, IBC. -

J. M. Franki
S8ubcontracts Manager
Procurement Division

JMF /RBK /be

- o
"T'T YT Enclosure ﬂ“"\
svone ;{"
.- . “\\5

Stuessy (w/original attached)é

bee: W. B.

D. H. Dodd (2 w/2 copies attached)

R. M. Fitzgersald, Jr. ‘
F. T. Phillips (Exxon) :
L. J. Kern '
D. M. Delaitach

V. L. Sponenberg

J. F. Tracy -
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Form P-50 1-76

BROWN & ROOT, INC.

NN -2 Job Numb 34=1232
s 0 umber =
SUBCONTRACT
RBK/so Subcontract No.. _34-1232-0178
(Project)

(Sublet Work)

5/6/76
(Effective Date)

THIS SUBCONTRACT, by and between BROWN & ROOT, INC., a Texas Corporation, P. O. BOX 3,
HOUSTON, TEXAS 77001, “GENERAL CONTRACTOR"” and,
—Binswanger Glass Company ,

Virginia

ti
. Corporation under laws of.

(Corporation, Proprietorship, Partnership) (State)

whose addressis__P. 0. Box 2808,  Houston, Texas 77001 Telephone: 713/225-1161 |,

“SUBCONTRACTOR,”

DO XXX XK XX XX XXXXX entered into as of the EFFECTIVE DATE stated above,

WITNESSETH:

In consideration of the mutual promises herein contained General Contractor and Subcontractor agree, promise, and
obligate themselves as follows:

1. Subcontractor promises to perform the Sublet Work for the Project in accordance with the Contract Documents.

2. General Contractor promises to pay Subcontractor, for full, accurate and timely performance of the Sublet Work in
accordance herewith, the Price and other payments, and promises to perform all of the other obligations of General Confractor,

as set forth in the Contract Documents.

- 3. The Contract Documents constituting this Subcontract consist of:
a. “Subcontract Terms” and exhibits thereto.
b. “Special Conditions” and exhibits thereto.

c. “General Conditions”
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Form P-50 1-76

Subcontract No. _34=1232-0178

The foregoing constitutes the entire contract, and supersede all prior proposals, negotiations, agreements, awards, letter
of intent and written or oral statements, representations or agreements.

4. The Effective Date set forth above is the date as to which all Contract Documents and provisions thereof have reference
for purposes of coordination of their meaning and effect. The price relates to the Sublet Work as described in drawings, speci-
fications and other Contract Documents in their condition on that date. Changes after the effective date will be dealt with in
accordance with the provision for changes. Any work commenced and any payments made pursuant to an Award or Letter of
Intent prior to the execution hereof shall be deemed to have been done and paid after the Effective Date under the terms of

this Subcontract.

Page 2 of 2

GENERAL CONTRACTOR:

BROWN & ROOT, INC.

By:

7—b-. E. Newton, Jr.
Title: Vice President, Procurement =

Date:

SUBCONTRACTOR:
_Binswangex_ﬂlass_Company

e H LT
yNorm;\wzﬁzmi hl | "é\rruv Sl
Title: _Houston Area Manager =
May 20, 1976

Date:
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3.

SUBCONTRACT #34-1232-0178

BROWN & ROOT, INC.
SUBCONTRACT TERMS
EXXON CHEMICAL COMPANY, U.S.A.

Sublet Work

The Sublet Work, in general, is to furnish and install Glass
and Glazing for the Plastics Unit Buildings 571 and 573 on the
premises of Exxon Chemical Company at Exxon's Chemical Complex,
Baytown, Texas as part of the "Project," which is more fully
described in the Special Conditions, Paragraph 1. More speci-
fically, Subcontractor agrees to perform the Sublet Work which
consists of furnishing all labor, materials, tools, egquipment,
supervision and all other things necessary to perform this
Sublet Work for the Project. The Sublet Work must be performed
in strict accordance with the Project Drawings and Specifications,
identified herein and all other provisions of the Subcontract
Documents.

Subcontract Specifications

The Sublet Work shall be performed in accordance with the fol-
lowing specification:

2.1 CR-0323, Arch.-Spec. 8, Division 8, Section 8B-Glass and
Glazing (1 page)

2.2 Standard Clauses C-19, C-28, C=-29

Drawings

The Sublet Work shall be performed in accordance with the fol-
lowing drawings:

Drawing No. Rev. Building No. Title
51-35-485 1 571 Arch. Ext. Elevations
51-35-486 - 1 571 Arch. Ext. Elevations
51-35-487 1 571 Arch. Ext. EleQations
51-35-488 1 571 Arch. Roof Plan & Door
51-35-~489 1 571 Control Room Plan
51-35-490 1 571 Control Room Sched.
51-35-491 1 573 Arch. Elevations & Details
51-35-492 0 571 Locker Room

-1-
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SUBCONTRACT #34-1232-0178

Time of Performance

Subcontractor shall commence the Sublet Work immediately upon
Notice of Award and instructions to proceed. Subcontractor
shall complete the Sublet Work on or before September 31, 1976,
which is the last date on which the Sublet Work may be com-
pleted without interference with the schedule for performance
of the work of others to complete the Project on time.

Subcontract Price

General Contractor agrees to pay Subcontractor for complete
satisfactory and timely performance of the Sublet Work strict-
ly in accordance with the Drawings, Specifications and re-
guirements of all the Subcontract Documents, the following
firm lump sum:

5.1 Firm Lump Sum Price which includes all applicable sales/
use taxes shall be:

TWO THOUSAND EIGHT HUNDRED THIRTY NINE AND NO/100 DOLLARS
{(words)

$ 2,839.00
(figures)

5.2 Payment and Performance Bonds

In the event, General Contractor requires Subcontractor
to furnish Payment and Performance Bonds, General Con-

tractor shall reimburse Subcontractor the premium cost

in the amount of:

TWENTY FIVE AND NO/lOO DOLLARS
{(words)

$ 25.00
(figures)

If required, Subcontractor shall furnish said bonds in
individual documents and also invoice separately for
each document. -

‘Pazgent

Subcontractor will be paid the firm lump sum price in monthly
progress payments in proportion to the value of the Sublet
Work performed during the preceding month, less 10% of such
value as retainage until final completion and acceptance of
the Sublet Work by the General Contractor. Subcontractor
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SUBCONTRACT #34-1232-0178

shall prepare and submit an invoice for the proposed monthly
progress payments with supporting documents and proof of
payment of all bills for labor and materials, for approval
by General Contractor and when approved, payment shall be
made within 30 days; thereafter final payment and release of
retainage shall be made when the Sublet Work has been satis-
factorily completed and accepted and Subcontractor has sub-
mitted an affidavit in form prescribed by General Contractor
providing proof of payment of all bills for labor and materials
and a satisfactory release of all claims against General Con-
tractor and Owner.

6.1 Subcontractor shall submit three (3) copies of invoices
for payment to:

Project Manager
P. O. Box 3836
Baytown, Texas 77521

Changes

Additions or Deductions for the price payable for change will
be computed in accordance with the Subcontractor's Change Orders
issued by the General Contractor pursuant to General Conditions,

Paragraph 12.
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SPECIAL CONDITIONS -
PHASE I PROJECT AT THE
BAYTOWN CHEMICAL PLANT

DESCRIPTION OF PROJECT

The project, as a whole, is the construction of the Baytown
Chemical Plant (Plant) located in Baytown, Texas for Exxon.
Chemical Company, U.S.A. (Ownex).

SALES/USE TAX

Subcontractor shall 1nclude all Texas State and local sales/
use taxes in his proposal.

.SAFBTY, CLEANLINESS AND SANITATION

The following prov1slons supplement Article 8 of the General Con-

‘dltlons-

A. Subcontractor shall be responsible for safety related to
'_and during the prosecution of work on Owner's property to
protect work, workers, the public and all other people,
Owner's property and the property of third partles.

B. Subcontractor shall observe and comply with all safety
"and health standards promulgated by the Secretary of
Labor under Section 107 of the Contract Work Hours and
Standards Act, published in 29 CFR Part 1518 and adopted
by the Secretary of Labor as Occupational Safety and
Health Standards under the Williams~Steiger Occupational
Safety and Health Act of 1970. Such Safety and Health
Standards shall apply to all lower tier subcontractors
and their employees as well as to the Subcontractor
and its employees.

C. Subcontractor shall comply and obtain compliance by
lower tier subcontractors, with Owner's publication en-
'titled, "Contractor's Responsibilities for Safety, -
Plant Protection, and Traffic Regulations", latest edi-
tion, a copy of which is attached hereto as Exhibit A
and made a part hereof. .

DBLAYS

The following provision hereby supplements Article 9 of the General
Conditions: .

No extension of time shall be granted Subcontractor because of:
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a. late delivery of cquipment or materials caused by congestion
at a manufacturer's plant or clsewhere, an oversold condition
of the market, inefficiencies, or similar occurrcnces, or

b, léte performance by a subcontractor ‘caused by a shortage of

supervisors or labor, inefficiencies, Or similar occurrences

unless the delay arises out of a FORCE MAJEURE occurrence (an oc-

" currence other than described in paragraphs a and b above) and is

beyond both Subcontractor's and lower tier subcontractor's or sup-
plier's control and an alternate acceptable source of services,
equipment or materlals is unavallable.

WORKMEN AND EMPLOYMENT PRACTICES

The follow1ng prov151ons supplement Artlcle 13 of the General
Condltlons. :

A,

Subcontractor ‘is aware of and is fully informed of sub-
contractor's responsibilities under Executive Order 11246
and shall file compliance reports as required by Section
203 of Executive Order 11246 and otherwise comply with
the - requlrements of such .order.

Subcontractor shall be bound by and agrees to the follow-
ing provisions as contained in Section 202 of Executive
Crder 11246, .to wit:

(1)

(2)

The Contractor will not discriminate against any
employee or applicant for employment because of
race, color, religion, sex or national origin.

The Contractor will take affirmative action to
ensure that applicants are employed, and that em-
ployees are treated during employment, without re-~
gard to their race, color, religion, sex, or na-

tional origin. Such action shall include, but

not be limited to the following: employment,
upgrading, demotion, or transfer, recruitment

or recruitment advertising; layoff or termina-
tion; rates of pay or other forms of compensation,
and selection for training, including apprentice-
ship. The Contractor agrees to post in conspicu- .
ous places, available to employees and applicants

.for employment, notices to be provided by the con-

tracting officer setting forth the provxslons of this
nondlscrlmlnatlon clause.

The Contractor will in all solicitations or adver-

"tisements for employees placed by or on behalf
- of the Contractor, state that all qualified appli-

cants will receive consideration for cmployment
without regard to race, color, religion, sex, or

natioqgl origin.,
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(3) The Contractor will send to each labor union or
representative of workers with which he has a col-
lective bargaining agreement or other contract or

" understanding, a notice, to be provided by the
agency contracting officer, advising the labor
union or workers' representative-of the Contrac-
tor's commitments under Section 202 of Executive
Order No. 11246 of .September 24, 1965, and shall
post copies of .the notice in conspicuous ‘places
-available to employees and appllcants for employ-
ment. .

(4) The Contractor will comply with all provisions of
- Executive Order No. 11246 of September 24, 1965,
and of the rules, regulations, and relevant orders.
of. the Secretary of Labor.

(5) The Contractor w1ll furnish all information and re-
ports required by Executive Order No. 11246 of
September 24, 1965, and by the rules, regulations,
and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to his books, re-
cords, and accounts by the contracting agency and
the Secretary of Labor for purposes of investiga-
tion to ascertain compliance with such rules, re-
gulatlons, and orders.

(6) In the event of the Contractor's noncompliance
with the nondiscrimination clauses of this con-
tract or with any of such rules, regulations, or
orders, this ‘contract may be cancelled, terminated,
or suspended in whole or in part and the Contrac-
tor may be declared inelegible for further Govern-
ment contracts in accordance with procedures au-
thorized in Executive Order No. 11246 of September 24,

- 1965, and such other sanctions may be imposed and

remedies invoked as provided in Executive Order No.
11246 of September 24, 1965, or by rule, regulation,
or order of the Secretary of Labor, or as otherw1se.
provided by law. g

"{7) The Contractor will include the provisions of Para-
graphs (1) through (7) in every subcontract or pur-
"chase order unless exempted by rules, regulations

. or orders of the Secretary of Labor issued pursuant
to Section 204 of Executive Order No. ‘11246 of .
September 24, 1965, so that such provisions will be
binding upon each subcontractor or vendor. The Con- .
tractor will take such action with respect to any
subcontract or purchase order as the contracting
agency may direct as a means of -enforcing such pro-
visions including sanctions for non-compliance:

.
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Provided, however, that in the event the Contractor
becomes involved in, or is threatcned with, litiga-
tion with a subcontractor or vendor as a result
of such direction by the contracting agency, the

. Contractor may request the United States to enter
into such litigation to protect the interests of
the United States.

Subcontractor certifies that he does not maintain or
provide for his employees any segregated facilities at

any of his establishments, and that he does not permit his
employees to perform their services at any location, under

"his control, where segregated facilities are maintained.

He certifies further that he will not maintain or pro-
vide for his employees any segregated facilities at any

-of his establishments, and that he will not permit his

enployees to perform their services at any ‘location, under
his control, where segregated facilities are maintained.
Subcontractor agrees that a breach of this certification
is a violation of the Equal Opportunity Clause in this
contract. As used in this certification, the temm
"segregated facilities" means any waiting rooms, work
areas, rest rooms and wash rooms, restaurants and other
eating areas, time clocks, locker rooms and other storage
or dressing areas, parkinc lots, drinking fountains, re-
creation or entertainment areas, transportation and hous-
ing facilities provided for employees which are segregat-
ed by explicit directive or are in fact segregated on

the basis of race, creed, color, or national origin, be-
cause of habit, local customs or otherwise. He further
agrees that (except where he has obtained identical . :
certifications from proposed lower tier subcontractors

for specific time periods) he will obtain identical cer-
tifications from proposed lower tier subcontractors

prior to the award of sub~subcontracts exceeding $10,000
which are not exempt from the provisions of Equal Oppor-
tunity Clause; that he will retain such certifications

in his files; and that he will forward the following

notice to such proposed lower tier subcontractors (ex-

cept where the proposed lower tier subcontractors have
submitted identical certifications for specific time
periods): NOTICE TO PROSPECTIVE SUBCONTRACTORS OF RE-
QUIREMENT FOR CERTIFICATIONS OF NONSEGREGATED FACILITIES.

‘A Certification of Nonsegregated Facilities, as required

by the May 9, 1967, order on Elimination of Segregated
Facilities, by the Secretary of Labor (32 Fed. Regqg. 7439,
May-19,,1967), must be submitted prior to the award of a
subcontract exceeding $10,000 which is not exempt from

the provisions of the Equal Opportunity Clause. The. cer- -
tification may be submitted either for each subcontract or
for all subcontracts during a period (e.g., quarterly,

%
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scmiannuaily, or annually). (1968 MAR.) Note: The
pcnalty for making false statements in offers is prescrib-
ed in 18 U.S.C. 1001).

Requirement for Employment of the Handicapped as Written'below.

This clause applies to all noncxempt subcontracts which ex-
ceed $2,500 as follows: (1) Part A applies to subcontracts
which provide for performance in less than 90 days, (2) Part
A and B apply to subcontracts which provide for performance

in 90 days or more and the amount of the subcontract is less
than $500,000, and (3) Parts A, B, and C apply to subcontracts
which provide for performance in 90 days or more and the amount
of the subcontract is $500,000- or more..

PART A

~{a) The Contractor will not discriminate agaihst any employee

or applicant for employment because of physical or mental
handicap in regard to any position for which the employee
or applicant for employment is qualified. The contractor
agrees to take affirmative action to employ, advance in
employment and otherwise treat qualified handicapped in-
dividuals without discrimination based upon their physi-
cal or mental handicap in all employment practices such
as the following: employment, upgrading, democtior or
transfer, recruitment or recruitment advertising; layoff
or termination, rates of pay or other forms of compensa-

" tion, and selection for tralnlng, including apprentice-
ship. :

(b) " The Contractor agrees that, if a handicapped individual.
: files a complaint with the Contractor that he is not
complying with the reguirements of the Act, he will (1)
- investigate the complaint and take appropriate action
consistent with the requirements of 20 CFR 741.29 and
(2) maintain on file for three years, the record regard-
ing the complaint and the actlons taken.

(c) The Contractor agrees that, if a handlcapped 1nd1v1dual

files a complaint with the Department of Labor that he
has not complied with the requirements of the Act, (1)

" he will cooperate with the Department in its investiga-
tion of the complaint, and (2) he will provide all per-
tinent information regardlng his employment practlces
with respect to the handlcapped

(d) The Contractor agrees to comply. with the rules and regu->
* . lations of the Secretary of Labor in 20 CFT Ch VI, Part:

741.
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(e)

(£)

{g) -
" action program, including appropriate procedures con-
~ sistent with the guidelines and rules of the Secretary

(h)

(1)

(3)

" In’ the cvent of the Contractor's noncompliance with the

requirements of this clause, the contract may be termi-
nated or SUSpended in whole or in part.

This clause shall be lncluded in all subcontracts over
$2 500. .

PART B

The Contractor agrees (1) to establish an affirmative

of Labor, which will provide the affirmative action re-
garding the employment and advancement of the handi-
capped required by P.L. 93-112, (2) to publish the pro-
gram in his employee's or personnel handbook or other-
wise distribute a copy to all personnel, (3) to review
his program on or before March 31 of each year and to
make such changes as may be appropriate, and (4) to de-
signate one of his principal officials to be responsi-
ble for the establishment and operation of the program.

The Contractor agrees to permit the examination by ap-
propriate contracting agency officials or the Assistant
Secretary for Employment Standards of his designee, of
pertinent books, documents, papers and records concern-~

_ing his employment and advancement of the handicapped.

The Contractor agrees to post in conspicuous'places,
available to employees and applicants for employment,
notices in a form to be prescribed by the Assistant

‘Secretary for Employment Standards, provided by the

contracting officer stating contractor's obligation
under the law to take affirmative action to employ and
advance in employment qualified handicapped employees
and applicants for employment and the rights and jreme=
dies available. :

The Contractor will notify each labor union or repre-
sentative of workers with which he has a collective
bargaining agreement or other contract understanding,
that the contractor is bound by the terms of Section
503 of the Rehabilitation Act, and is committed to

""" take affirmative action to employ and advance in em-

ployment physxcally and mentally handicapped individ-
uals. :
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PARYI C

(k) ‘The Contractor agrees to submit a copy of his affirma-
tive action program to the Assistant Secretary for
Employment Standards within 90 days after the award to
him of a contract or subcontract. ,

{1) The Contractor agrees to submit a summary report to the
. Assistant Secretary for Employment Standards, by March 31
of each year during performance of the Contract, and by
March 31 of the year following completion of the contract,
in the form prescribed by the Assistant Secretary, cover-
ing employment and complaint experience, accommodations
made and all steps taken to effectuate and carry out the
commitménts set forth in the affirmative action program.

E. Subcontractor shall-compiy, and secure compliance ‘by its lower
tier subcontractors, with the requ1rements of Fair Labor
Standards Act of 1938, as amended .

F. Field employees of subcontractor,and its lower tier subcontrac-

‘tors .engaged in the performance of sublet work on Owner's
.property shall be governed by the following provision::

i. Compensation rates for employees up through craft fore- .

- men level shall not exceed prevailing rates for the area
"where work is performed, and policies relative to fringe
benefits shall not be more liberal than prevailing prac-
tices. Before Subcontractor or any lower tier subcon--
tractor commences any field operations, Subcontractor’
shall have obtained Owner's approval of its proposed
salary and wage ranges and fringe benefits, by job classi-
fications, for such employees. No changes shall be made
in said salary and wage ranges and fringe benefits with-
out General Contractor's prior approval it being under-
stood that Subcontractor normally adjusts salaries, salary
and wage ranges and wages annually .

ii. I1f requested by General Contractor, Subcontractor shall
. furnish General Contractor with name and addresses of its
lower tier subcontractors, field employees of Subcontrac-
tor or its lower tier subcontractors, or others who have
performed or are performing work under subcontract. .

LAWS

AThe follow1ng prov151on hereby supplements Artlcle 30 of - the
‘General Condltlons. . :

Subcontractor shall defend, indemnify and hold harmless General
Contractor and/or Owner from any liability or penalty which may
be imposed on General Contractor and/or Owner by reason of any

~alleged violation or violation of Law by Subcontractor or its-
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sub-subcontractors and also from all claims, suits or proccedings
‘that may be brought against General Contractor and/or Owner aris-
ing under, growing out of, or by reason of work with respect to
such alleged violation or violation of Law whcther brought by em-
ployees of Subcontractor or its sub-subcontractors, by thlrd par-
ties or by any governmental authority.

7. PATENTS AND PROPRIETARY RIGHTS

The following prov1sxon supplements Artlcle 25 of the General Con-
ditions:

Subcontractor agrees to abide by and to obtain accéptance of the
following patents hold-~-harmless provxslon by all lower tier sub-
contractors and vendors:

"Except and to the extent that items purchased herein are
made to the design, specifications or instructions of Exxon
Chemical Company, U.S.A., an operating division of Exxon
Chemical Company, a division of Exxon Corporation (herein

. referred to as Exxon Chemical Company, U.S.A.)}, seller shall
indemnify and hold harmless purchaser and Exxon Chemical

‘. Company, U.S.A., their successors, assignees, vendees, and
users of said items from and against any and all claims,
demands, losses, costs and liabilities arising out of or
resulting from the actual or alleged infringement of any
rights under patents or any li*igation based thereon.""

8. TECHNICAL INFORMATION . )

a. Subcontractor shall hold in confidence and not divulge to
' third parties or use in any way other than for accomplishing
sublet work, any technical information disclosed, directly -
or indirectly, to Subcontractor by General Contractor and/or
Owner or its affiliates in regard to sublet work, including
any changes or suggested changes with respect to sublet work
or any processes, process data or correlations or any draw-
ings or designs showing the equipment, devices and machinery
in which and by which the processing is to be performed or
carried out, which are provided by General Contractor and/or
Owner or its affiliates, or are prepared for General Contrac-
tor -and/or Owner by Subcontractor, without General Contractor's.
and/or Owner's prior approval so 'long as and to the extent
that such information is not in the public domain, or was not
prior to receipt from General Contractor and/or Owner or an
affiliate of Owner already in the possession of Subcontractor,
or is not received by Subcontractor, after receipt from General
Contractor -and/or Owner or its affiliates, from a third party
- who does not require Subcontractor to hold it in confidence ’
and who did not acquire such information directly or indirect- |
.1y, from Gencral Contractor and/or Owner or its affiliates.
: For the purpose of the provisions of this paragraph, disclo-
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sures relating to sublet work which are specific, e.g., as to
equipment, products or operating conditions, shall not be
deemed to be in the public domain or in the prior possession
of Subcontractor merely because they, or individual features
thereof, are embraced by general disclosures in the public
domain or are in the possession of Subcontractor, unless the ~
combination itself and its pr1nc1ple of operation are in the
public domaln or 1n the possession of Subcontractor.

b. Nothing contained herein shall prevent Subcontractor from
using information it can show was lawfully disclosed to it
in writing by a third party who did not acquire it, direct~
ly or indirectly, from General Contractor and/or Owner or
its affiliates in accordance with the terms undexr which such
information is disclosed to- Subcontractor by said third
party. A

c. In the event Subcontractor files a patent application in

which any of the technical information provided to Subcon-
tractor by General Contractor and/or Owner or by any sub-
sidiary or affiliate of Owner is disclosed, Subcontractor
‘agrees to provide General Contractor with a copy of such
application. If such application includes technical in-
formation which General Contractor and/or Owner or its
affiliates consider proprietary, Subcontractor shall not
permit the publication in any country of a patent based

on such appllcatlon without General Contractor s and/or
Owner s prlor approval.

SUBCONTRACTOR'S DRAWINGS, SPECIFICATIONS, ETC. -

All drawings, specifications, requisitions, purchase orders and
other pertinent documents, and the designs, concepts and techni-
cal information contained thereon, prepared by Subcontractor or
its lower tier subcontractors pursuant to subcontract may be used
by or for General Contractor or Owner or for any subsidiary or
affiliate of Exxon Corporation without limitation for: construc-
tion, operation, modification, revamp, bottleneck removal, repair
and maintenance of Plant; replacing any portion of Plant from

any source; duplicating any portion of Plant or the entire Plant;
or designing or constructing other plants, subject only to the
following exception. .

If certain drawings, specifications, requisitions, purchase orders

"and other pertinent documents are to be prepared by Subcontractor

for General Contractor which contain special design or technical
information originating with Subcontractor, which special design
or technical information should not be divulged to Subcontractor's
competitors, Subcontractor shall give notice to General Contractor
and supply a descriptive ‘list of the items placed in this category
as a part of said notice. Such special design or technical infor--
mation shall be incorporated into sublet work only with General
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Contractor's prior approval, and when so incorporated, Genaral
Contractor's and/or Owner's .right to use said special design or
technical information will be limited for a period of seven (7)
years from May 7, 1975 unless otherwise expressly permitted in

. writing by Subcontractor to purposes of construction, operation,

modification, revamp, bottleneck removal, repair and maintenance
of Plant so long as and to the extent that said special design

or technical information is not in the public domain or was not-
prior to receipt from Subcontractor already in the possession of
General Contractor or Owner or any of its affiliates, or is not
received by General Contractor or Owner or its affiliates after
receipt from Subcontractor from a third party who did not require
such information, directly or indirectly, from Subcontractor. The

~documents or parts thereof, containing said special design bor

technical information shall be identified by a special stamp or
legend, the woxding of whlch shall be agreed by Subcontractor

.and General Contractor. .

INSPECTION AND QUALITY CONTROL

The following prov1510n supplements Paragraph 7 of the General
Conditions: .

"A; -Subcontractor shall be responsible to see that inspecting

" and testing of the component puorts of work, including its
subcontractors' work, required by Law is provided.

B. General Contractor shall have the right at .all-times to
inspect, or witness the test of, any part-of Sublet Work
at any place where equipment or materials are located or
in preparation or at work site. Inspection or non-inspec- °
tion, or witnessing or non-witnessing, by General Contractor
shall not be construed as acceptance of any part of sublet
‘work nor as relieving subcontractor of its responsibility
for said items complying with Job Specification and being
free from defects and capable of performing their respec-
tive functions. A

C. If Law requires inspection or test of any part of Work at

any place where equipment or materials are located or in

preparation or at work site, Subcontractor shall advise
. General Contractor, sufficiently in advance, ‘of the ar-
"rangements for said inspection or test.

D. General Contractor shall have the right to inspect all- con-
: struction tools and equipment when they are brought on work
site and at any time during the progress of sublet work.
If any tocl or item of equipment is, in the judgement of
General Contractor, unsafe or. incapable of doing the work
for which it is intended, Subcontractor shall repair or
. replace it with a safec and capable tool or item of equip-
ment. The foregoing does not reliecve Subcontractor of its
responsibility for safety related to construction tools
and equipment pursuant to Article 8 - Safety. .
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TITLE TO AND RESPONQIDILITY FOR SUBLﬁT WORK AND MATERIALS

The following prov;sxon supplements Paragraph 16 of the General
Conditions:

Subcontractor shall be responsible for and shall make .good to the
satisfaction of General Contractor any damage to, or destruction
or loss of, existing structures, and other property belonging

to Owner or for which General Contractor and/or Owner are responsi-

.ble arising out of any act or omission of Subcontractor, its. offi-

cers, employees, agents, representatives or lower tier subcontrac-

" tors, without regard to whether any acts or omissions of General
‘Contractor and/or Owner or other parties contributed to the pro-
"perty damage. However, ‘Subcontractor shall not be responsible

for any property damage caused by 'sole-negligence -of General Con-

.tractor or Owner.

"CONFIDENTIALITY

"The following provision supploments Paragraph 28 of -the General

Conditions:

Subcontractor ‘shall not unnecessarily disclose to its lower tier
subcontractors and vendors the name or location of Owner. Sub-

‘contractor shall also require its sub-subcontractors and vendors

to comply with this requlrement.
CHANGES

The following provision supplements Paragraph 12 of the General

.Conditions:

If, during the prosecution of Sublet Work, Subcontractor believes’
that any instruction, interpretation or decision received from
General Contractor and/or Owner or that any act of General Con-
tractor and/or Owner or Engineering Contractor affects Subcontrac-
tor's work and should be treated as a change pursuant to the pro-
visions of subcontract, then Subcontractor shall give prompt
notice to General Contractor prior to proceeding with the sublet
work -affected. If General Contractor agrees that said instruc-
tion, interpretation, decision or act requ1res a change, General

”Contractor will authorize said change.

* No change will be authorized by General Contractor if Subcon-

tractor has proceceded with the work affected by said instruction,
interpretation, decision or act prior to glv1ng the aforesaid
notice to General Contractor.
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15.

"16.

LIENS

The follow1ng prov151on supplements Paragraph lS of the General .

_Conditions:

Subcontractor shall ensure that thefe is no reservation of owner-
ship or security interest from suppliers of materials or equip-
ment to Subcontractor. If unable to fulfill this obligation

. Subcontractor shall immediately give written notice to General
. Contractor.

GENERAL CONTRACTOR'S AUDIT RIGHTS

General Contractor's duly authorized representatives shall have
access, at all reasonable times, to all- Subcontractor's and lower
tier subcontractors' personnel, job descriptions, employment and
gqualification records, books, records, correspondence, instruc-
tions, plans, drawings, receipts, vouchers, data stored in computers
and memoranda of every description pertaining to sublet work under
subcontract for the purpose of auditing and verifying costs of
sublet work or for any other reasonable purpose. General Contrac-
tor's representatives shall have the right to reproduce any of the
aforesaid documents. Subcontracter shall preserve, and shall cause
its lower cier subcontractors to preserve, all the aforesaid docu-
ments for a period of two years after completlon and acceptance

or term*natlon of sublet work.

CONSTRUCTION TOOLS AND EQUIPMENT

If General Contractor requests, Subcontractor shall issue an
itemized tool list giving the quantity and description of all

. construction tools and equlpment at Work Site.
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GENERAL CONDITIONS

1. INVESTIGATION OF SITE AND PROJECT
CONDITIONS

Subcontractor represents that he is familiar with the
site 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 represents that he has examined the subcontract
document and familiarized himself with the Project, the
laws, rules and regulations relating to 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
agencies, the Owner and General Contractor affecting
the participants in the Project and the Sublet Work. No
allowance will be made to Subcontractor for not having
made such examination and review or for requirements
with which a reasonable examination, inquiry and review
would have disclosed.

2. 'RESPONSIBILITY

a. Subcontractor agrees to perform the Sublet Work
in accordance with good construction practices and the
plans, specifications and other requirements of this Sub-
contract. and to furnish all supervision, labor, supplies,
tools, construction equipment, facilities, storage, perma-
nent equipment and materials (except as Owner or Gen-
eral Contractor specifically agrees herein to furnish) and
all other things and services necessary or desirable to
perform the Sublet Work.

b. Subcontractor shall be responsible for the cor-
rectness of the positions. levels and dimensions of the
Sublet Work, notwithstanding the Subcontractor may have
been assisted by the General Contractor or any other Con-
tractor in setting out the same: and if at any time during
the performance of the Sublet Work, any error shall ap-
pear or arise therein, the Subcontractor shall immediately
advise the General Contractor's Site Representative and
await nstructions for removal and replacement or per-
formance of corrective work, before proceeding with that
portion of the Sublet Work.

c. All work which is manifestly necessary to carry
out the intent of the drawings and specifications pertaining
to the Sublet Work, or which is customarily done in per-
forming this tvpe 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 Contractor is charged with the responsibility
of accomplishing the work of the entire Project, or a
significant portion thereof, in accordance with drawings,
specifications, permits, licenses, rules and regulations,
faws and ordinances. and requirements of the Owner.
The contract price provisions, and the definition of re-
quirements of the Sublet Work, as of the effective date,
are coordinated and identified in the Subcontract Terms.
General Contractor is charged with the responsibility of
coordinating the efforts of all, or a significant portion of,
the participants in the Project, including various sub-
contractors, specialty service contractors, suppliers, and
other workmen, and the direct employees of General
Contractor. Subcontractor agrees to perform the Sublet
Work as part of the team of participants in the Project
in cooperation with all other participants, and subject to
all reasonable rules, regulations, and directives of General
Contractor (a) for the coordination of the work of all
participants, (b) for the maintenance of safety, efficiency,
security and good order on the Project as a whole, (¢) for
compliance with the terms hereof, and (d) for the pro-
tection of the environment and the rights of the public.

4. SCHEDULING SUBLET WORK

Subcontractor agrees to commence the Sublet Work
promptly when directed by General Contractor and to
prosecute the Sublet Work diligently to completion. Sub-
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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, (¢) materials, permanent
equipment, and supplies. except for itemns specified to 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
Contractor 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-
vision 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
as a whole, and to expedite performance of critical items
of work on the schedule. General Contractor will schedule
and coordinate the use by Subcontractor and others of
Jointly used facilities, construction equipment, and space,
and Subcontractor shall accomodate its Schedule to such
shared use. General Contractor will determine the normal
working hours for the Project as a 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
affects or connects with the Sublet Work. Before connect-
ing Sublet Work to work of others, Subcontractor shail
ascertain that such work of others is ready. properly
aligned, and in suitable condition for such connection and
integration with the Sublet Work, and shall report any
discrepancies to General Contractor for adjustment prior
to proceeding. Subcontractor is not responsible for latent
defects in the work of others.

6. ALLOCATION OF FACILITIES

General Contractor will designate for use by Sub-
contractor, entrances, parking areas, storage areas, office
and work areas. and such facilities and construction equip-
ment as General Contractor is to provide. General
Contractor will allocate, and schedule the use of, such
common facilities and 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 anticipated and shall not justify
a claim for additional compensation.

5. INSPECTION AND QUALITY CONTROL

The Sublet Work shall be performed to the specified
standards of workmanship and strictly in accordance with
drawings, specifications, 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 inspected and released in
accordance 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 accordance with specifications
and directions of General Contractor. Subcontractor shall
furnish for the Sublet Work all Quality Assurance and
Quality Control documentation, as required by General
Contractor for the Project as a whole or for the specific
part thereof affected by the Sublet Work.

8. SAFETY, CLEANLINESS AND SANITATION

Subcontractor shall comply with all applicable laws,
rules and regulations relating to safety. Subcontractor



shall comply with all safety standards, rules and regula-
tions relating to safety, cleanliness and sanitation
established by General Contractor for the Project as a
whole. Subcontractor shall immediately stop work and
take corrective action when directed by General Contractor
because of any unsafe condition or practice. Subcontractor
shall be responsible for the safety of its workmen and the
Sublet Work and shall not create hazards for others or the
work of others. Subcontractor shall provide first aid and
ambulance facilities for its workmen to the extent suf-
ficient facilities are not provided for the Project as a whole
by General Contractor. General Contractor shall be re-
sponsible for safety of the Project as a whole. In case of
emergency, General Contractor may direct Subcontractor’s
personnel and resources for the protection of life and

property.

9. DELAYS
If Subcontractor's performance of the Sublet Work
is delayed by Owner’'s or General Contractor’'s failure to
perform their obligations hereunder, or by orders of the
General Contractor delaying or suspending the work, or
by changes in the work. Subcontractor shall be entitled
to an equitable adjustment in the price and time for per-
formance in accordance with the provision for Changes
in Article 12: but no price adjustment shall be due for
delays or inconvenience to Subcontractor from the sched-
uling and coordination of the Subiet Work \\'ith the rate of
progress made by all participants in the Project. In the
event Subcontractor is delaved by force majeure, Sub-
contractor shall be entitled to an equitable extension of
time but no adjustment in the price: provided, that in-
adequate manpower or failure of Subcontractor’s workmen
to prosecute their work because of strikes, boycott, picket-
ing. or other form of labor dispute shall not be deemed
force majeure unless there is clear and substantial danger
of bLodily harm or property damage if the employees
undertook to enter the work site and perform their work,
as determined by General Contractor or the chief local
lnw enjorcement officer. Subcontractor shall notify Gen-
eral Contractor in writing within 48 hours after the
commencement of a delay, if Subcontractor claims an ex-
tension of time or an adjustment of price because of such
delay. or the right to such extension or adjustment shall
be waived.
10. SUPPLEMENTING OR TAKING OVER BY

GENERAL CONTRACTOR

If, after seven (7) days written notice by General
Contractor to Subcontractor specifying any deficiency in
the Sublet Work or the promptness with which it is being
performed, Subcontractor has not promptly commenced
to correct, and within a reasonable time corrected, such
deficiency to the satisfaction of General Contractor,
General Contractor may supplement the work of Sub-
contractor, or take over performance of the Sublet Work
temporarily or completely, with General Contractor’s own
farces or by contract with others. General Contractor
may use all or part of Subcontractor’s construction equip-
ment, tools and facilities -at the project site, and any
materials, permanent equipment and supplies, in the
performance of the Sublet Work, without payment to
Subcontractor. otherwise than by the extent such use of
Subcontractor’s items causes a reduction of cost of com-
pleting the Sublet Work. All costs incurred by General
Contractor in performing all or part of the Sublet Work,
including a mark-up of 109 of such cost, shall be deduct-
ed from the price payable to Subcontractor and if such
sum plus all payments previously made to Subcontractor
shall exceed the price, Subcontiractor shall refund to
General Contractor the excess within ten (10) days after
submittal of a properly documented invoice. If the price
is on a cost reimbursable basis, Subcontractor will be re-
imbursed for use of construction equipment at the lowest
applicable rate provided for herein or at prevailing rental
rates if no rate is specified, and the cost of Subcontractor’s
materials used. Upon notice from General Contractor to
Subcontractor, Subcontractor shall resume and complete
the Sublet Work, but this right to supplement or take
over the Sublet Work may again be exercised if necessary.
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The determination of General Contractor’s project man-
ager to invoke the provisions of this Article 10 shall be
final and conclusive; provided Subcontractor may within
said seven day period, appeal to an executive officer
designated by the President of General Cantractor, whose
decision shall be final absent actual fraud, and only the
issue of actual fraud shall be subject to arbitration.

11. DEFERMENT OR TERMINATION

In the event the Project is deferred or terminated
by Owner, or if General Contractor shall elect to defer
or terminate the Sublet Work, Subcontractor shall be
paid: (1) the price earned for work completed and ac-
cepted, (2) a proportionate part of the price allocated to
the portion of the work partially completed. (3) the
reasonable cost incurred by Subcontractor in securing and
protecting the work in progress against loss. damage or
deterioration, and (4) unamortized mobilization and de-
mobilization costs; standby costs, cancellation or deferment
charges of suppliers; the cost of materials and equipment
not sold or disposed of; and other special costs for ter-
minating or suspending work or preserving the work
accomplished and turning it over to General Contractor
but (5) no compensation for the portion of the Sublet
Work not performed. General Contractor shall notify
Subcontractor whether the Sublet work is terminated or
deferred to an indefinite or specified date and the de-
ferement shall not exceed six months (or other limits
expressed in the Subcontract Terms) without the consent
of Subcontractor if deferred, the Sublet Work may there-
after be terminated and shall be terminated upon expira-
tion of the maximum period of deferment without notice
to resume. Following deferment and notice to resume
given by General Contractor to Subcontractor in writing,
Subcontractor shall resume the Sublet Work in accordance
with the terms hereof with an equitable adjustment in the
price, if required. and time of completion, determined as
in the case of changes. Subcontractor shall, as directed by
General Contractor, secure, safeguard, remove or deliver
to General Contractor all material, equipment, supplies,
work in progress. and contract rights.

12, CHANGES ,

General Contractor reserves the right to make changes
in the Sublet Work or the manner of its performance.
No change shall be made by Subcontractor in the Sublet
Work or its manner of performance, without prior written
instructions from General Contractor, in a written Change
Order specifying the change in plans, specifications, pro-
cedures, time, sequence, or other requirement of this sub-
contract, and specifying whether there is to be an
adjustment in the price or time for performance and how
any such adjustment shall be determined. No adjustment
in price or time of performance shall be made for changes
in arrangement, aesthetics, substitution of equivalent ma-
terials or equipment or other changes, unless such changes
significantly affect Subcontractor's cost of performing the
Sublet Work or extend the time that Subcontractor's
equipment and forces are required at the project site.
An equitable adjustment will be made in price or time
of performance or both, if the change ordered by General
Contractor substantially increases the cost to Subcontrac-
tor of the Sublet Work or the time that Subcontractor’s
equipment and forces are required at the project site.
The method of determining the equitable adjustment shall
be specified, and if possible, the price fixed at the time
of the issuance of written direction for the change. Unless
a lump sum is established by agreement or another
method of pricing is established by agreement, General
Contractor may direct determination of the equitable
adjustment in price, whether an increase or decrease, by
any of the following methods: (a) agreed or established
fixed unit prices, (b) force account, or (¢) cost plus fee.
If the force account method is directed by General Con-
tractor, the force account rates for equipment use, man-
hour labor rate including payroll burden and markup for
overhead and profit, with reimbursement of actual cost
of materials, as established 'in the Subcontract terms or
by other agreements, shall be used to determine the ad-

EXX 010626



justment, If the cost plus fee method is directed by
General Contractor the adjustment will be based on the
direct cost of the change in the work using the formula
established in the Subcontract terms or by other agreement,
and in the absence of agreement, Subcontractor shgll be
paid all actual, direct additional cost incurred. without
allocation of home office general and administrative ex-
pense, plus 105; of such costs. and Subcontractor shall
maintain and furnish General Contractor accurate and
detailed records daily segregating the cost of the change
in the Sublet Work. In case of deletion or reduction of
the Sublet Work by such change. Subcontractor shall not
be entitled to anticipated contribution to home office
overhead and profit from any portion of the Sublet Work
not performed.

13. WORKMEN AND EMPLOYMENT PRACTICES

Subcontractor shall provide competent and adequately
trained and skilled personnel. Subcontractor shall, on
request, remove from the Project any person found by
General Contractor to be incompetent, unsafe, disorderly,
unreliable, or unwilling to comply with regulations. Sub-
contractor shall provide badges, color codes, or other
symbols or identification for its employees, tools and
equipment, in accordance with the system specified by
General Contractor. Subcontractor shall cooperate in
security measures for the prevention of theft, pilferage,
and waste. Subcontractor shall not discriminate against
any employee or applicant for employment because of
race, color. national origin, religion, sex, age, or for any
reason prohibited by law. Subcontractor agrees to par-
ticipate and cooperate in the implementation of any
Affirmative Action Plan for equal employment opportunity
adopted for the Project as a whole. To the extent appli-
cable to the Sublet Work on this Project, Subcontractor
shall comply with Executive Order 11246, or any amend-
ment, replacement or counterpart thereof, and the parties
mutually represent that they are familiar with such
provisions and agree that a full copy thereof may be
incorporated herein by either party by attachment at
any time.

14. LABOR RELATIONS

Subcontractor shall comply with the National Labor
Relations Act, any applicable Right to Work law, and any
other applicable law related to labor relations. Sub-
contractor shall give General Contractor notice and full
information regarding any existing or impending labor
dispute affecting the Sublet Work or any part of the work
on the Project as a whole. Subcontractor shall cooperate
in any effort by General Contractor to mediate or other-
wise attempt to resolve work stoppages, slowdowns,
boycotts, disturbances, strikes, picketing or labor disputes
affecting any participant in the Project or affecting any
part of the Project as a whole, but Subcontractor shall
have exclusive control and responsibility for its own labor
relations. No such condition shall excuse Subcontractor
from the obligation to diligently prosecute the work,
unless, in the opinion of General Contractor, or if so de-
termined by the chief local law enforcement officer, there
is clear and substantial danger of bodily harm or property
damage to Subcontractor’s employees if they should under-
take to enter the project site and perform their work.

15. LIENS

To the extent permitted by law, Subcontractor, for
itself and all of its lower tier subcontractors and- all
laborers, mechanics and materialmen hereby waive and
agree not to claim any lien against the Sublet Work, but
shall rely solely upon the general credit of General Con-
tractor. Subcontractor shall pay or cause to be paid all
bills for labor, materials, equipment or services connected
with the Sublet Work, and shall not itself assert any lien
or permit any lien to be asserted or maintained against
the Project or any funds or land involved in the Project
or the Owner or General Contractor. General Contractor
may pay directly any such obligation of Subcontractor,
and Subcontractor shail indemnify General Contractor
against any such obligation.
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16. TITLE TO AND RESPONSIBILITY FOR

SUBLET WORK AND MATERIALS

The Sublet Work in progress and all of the Owner
and General Contractor-furnished items and all of Sub-
contractor-furnished material, equipment, plant, facilities.
fabricated items, supplies, drawings. data, and contract
rights intended for the Sublet Work shall be the property
of General Contractor from the earliest moment of identi-
fication to the Sublet Work, subject to General Contrac-
tor's obligation to pay the price in accordance with the
Subcontract. Notwithstanding General Contractor's or
Owner's title thereto, Subcontractor shall be responsible
for the care. custody, control and safckeeping and pre-
servation of all Owner-furnished. General Contractor-
furnished, or Subcontractlor-furnished labor, materials.
plant equipment, supplies and other things to promptly
repair or replace any such which is damaged or lost, and
to complete the Sublet Work and to deliver the Sublct
Work complete and in accordance with all provisions and
requirements hereof at the time specified. Except as other-
wise provided in the Subcontract Terms or the Special
Conditions. Subcontractor shall bear, without right of re-
imbursement, the full risk of loss or damage to the Sublet
Work and all materials, equipment and other things.

17. SUBCONTRACTING OR ASSIGNMENT

Subcontractor shall not assign this subcontract or any
funds due hereunder. Subcontractor shall not subcontract
any portion of the Sublet Work without the prior written
approval by General Contractor of the lower tier subcon-
tractor and of the form, terms and conditions of the lower
tier subcontract. No assignment or subcontracting. even
with General Contractor's approval, shall relieve Subcon-
tractor of any obligations hereunder, or create any
contractual relationship between such sub-subcontractor
and General Contractor or Owner. Any lower tier sub-
contractor shall assume unto General Contractor all of the
obligations of Subcontractor a¥ they relate to such portion
of the Sublet Work.

18. RECORDS AND ACCOUNTS

Subcontractor shall maintain good accounting and
personnel records reflecting performance of the Sublet
Work and shall preserve such records for a period of two
years after completion and acceptance of the Project as
a whole. General Contractor shall have the right to in-
spect and audit such part of the records as relate to cost
reimbursement or performance of labor related provisions.
Copies of documents and records supporting requests for
payment or compliance with labor related provisions shall
be furnished General Contractor with such request or at
such other times as General Contractor directs.

19. BONDIS

If instructed by General Contractor in writing, Sub-
contractor shall provide a Performance Bond and a Pay-
ment Bond in form and with corporate surety satisfactory
to General Contractor, at any time required by General
Contractor, whether before commencement of the Sublet
Work or at any time prior to completion and acceptance
of the Sublet Work. General Contractor will separately
reimburse Subcontractor the premium cost thereof set
forth in the Subcontract Terms unless otherwise expressly
provided. General Contractor may terminate this Subcon-
tract for default or exercise the rights provided in
Paragraph 10 of these General Conditions if Subcontractor
should fail to provide such bond when requested.

20. INDEMNITY

Subcontractor agrees to and hereby indemnifies and
holds harmless General Contractor and Owner from any
loss, cost, damage or liability from injury or death of any
person, including Subcontractor or its employees, or
damage or destruction of any property, arising from or
in connection with the Sublet Work even though there
be concurring negligence by General Contractor or Owner,
but Subcontractor does not hereby assume responsibility
for the sole negligence of General Contractor or Owner.
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INSURANCE

Subcontractor shall provide insurance, with provisions
against cancellation without thirty (30) days prior writ-
ten notice, for the benefit of Subcontractor, General
Contractor and Owner and with waiver of subrogation
against all participants 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
(If marine operations are involved, the
limits shall be $250,000 per person and
$500,000 per accident)

(¢) Comprehensive General and Automobile
Liability

21.

Statutory
$ 100,000

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

Property Damage $ 100,000

with blanket contractual, products

arid completed operations liability

endorsements, and with xcu exclusion

deleted.

(d) Hull and protection and indem- Full Value,
nity for any marine vessels, but not
with Genera) Contractor, Owner less than
and their affiliates $1,000,000

(e) Such other available insurance or

increased limits as General Contractor
may request, the premium cost of which
shall be directly reimbursable unless
otherwise specified in the

Subcontract Terms.

22. INSURANCE ON CONSTRUCTION EQUIPMENT

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

23. USE OF GENERAL CONTRACTOR'S OR

OWNER'S EQUIPMENT

If any construction equipment, tools, marine vessels,
facilities, or services of General Contractor or Owner be
furnished to Subcontractor or used by Subcontractor, on
an exclusive or joint use basis, Subcontractor shall inspect
and satisfy itself as to the safety and condition thereof
and shall return same to General Contractor or Owner
after such use in good order and condition and in at least
as good condition as that in which received, fair wear
and use excepted. Subcontractor shall at its own cost
and without right of reimbursement, insure or self-insure
all risks associated with such use and shall indemnify
General Contractor and Owner against any liability or
cost for injury to, or death of, persons or damage or de-
struction of property connected with such use even if
General Contractor or Owner should be negligent in re-
lation to such equipment or items used.

24. PERMITS, LICENSES, LAND RIGHTS

General Contractor will provide all licenses and per-
mits required for the Project as a whole to be constructed.
Subcontractor shall provide all licenses and permits re-
quired for Subcontractor to perform the Sublet Work,
including {without limitation], contractors’ licenses, spe-
cialty permits required by law to be issued to Subcontrac-
tor, and transportation permits. General Contractor will

.provide access to the work site and easements or land

4

rights in the work site, but Subcontractor shall comply

"with all restrictions, limitations, terms and conditions

relative thereto and Subcontractor shall obtain such ad-
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ditional easements and land rights as Subcontractor may
require.

25. PATENTS AND PROPRIETARY RIGHTS

Subcontractor shall pay all royalties and obtain all
licenses required for items specified to be furnished by -
Subcontractor, and for all items and methods selected by
Subcontractor for the Sublet Work. General Contractor
shall pay all royalties and 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
infringement of any patent 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 to furnish the license shall defend and
indemnify the other party.

WARRANTY

Subcontractor guarantees and warrants that all ma-
terials furnished by Subcontractor and workmanship
furnished by Subcontractor shall comply with the speci-
fications and other requirements of the contract and shall
be free of defects for a period of one year after completion
and acceptance of the Project as a whole by the Owner.
With respect to items of manufactured equipment specified
by General Contractor and purchased by Subcontractor
from others, Subcontractor warrants that the equipment is
as specified, and agrees to pass on and assign to General
Contractor (or to Owner if directed by General Contractor)
the manufacturer's warranty and Subcontractor shall
prosecute the enforcement thereof in cooperation with
General Contractor, but Subcontractor shall have no
further quality or performance 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
partial occupancy and use shall not relieve Subcontractor
of the obligation to complete all of the Sublet Work strict-
ly in accordance with the requirements of this Subcontract.

CONFIDENTIALITY

Subcontractor shall not publicize, publish, or photo-
graph the Project, the Sublet Work, or this Subcontract,
except by consent of General Contractor and in compliance
with General Contractor’s regulations for the Project.
Subcontractor will maintain in confidence and not use or
disclose any confidential proprietary information of Gen-
eral Contractor or Owner. Subcontractor will execute, and
if requested will cause its employees or agents to execute,
such form of written secrecy agreement, further defining
this confidentiality agreement, as is required of other
participants in the Project. All plans, specifications, data
and other material relating to the Project shall be deliver-
ed to General Contractor, on request, when no longer
ﬁqu}iﬁred by Subcontractor for performance of the Sublet

ork.

29. INDEPENDENT CONTRACTOR

Subcontractor shall perform the Sublet Work as an
independent contractor with exclusive control of the
manner and means of performing the Sublet Work in
accordance with the requirements of the Contract, unless
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 reiationship
exists between Subcontractor and Owner. No employee
or agent engaged by Subcontractor shall be, or shall be
deemed to be, an employee or agent of General Contractor
or Owner. In the event General Contractor should, at the
request of Subcontractor, furnish workmen to Subcontrac-

26.

28.
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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 shall be construed and governed by the laws of the
State of Texas. Subcontractor shall comply with all laws,
statutes, ordinances, rules and regulations of any govern-
mental entity, having jurisdiction, and Subcontractor shall
indemnify and hold harmless the Owner and General
Contractor from any fines, penalties, costs or liability
arising from Subcontractor’s failure 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
extension 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 satisfactorily resolved by General
Contractor’s project manager in the first instance, and
which is presented in writing within the time provided,
may be appealed 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 interpretation of the drawings or specifications, or
compliance of the Sublet Work therewith, in which event
the engineer’s decision shall be final, or (b) to an Ex-
ecutive Officer of General Contractor if any other quest-
ion under the Subcontract is involved. Subcontractor may
submit to arbitration for decision in accordance with the
provisions of this Subcontract, and the Federal Rules of
Evidence, any dispute, other than interpretations of plans
and specifications or compliance therewith, which has
been unsatisfactorily decided by the project manager and
Executive Officer of General Contractor, and such dispute
shall be decided by a single, mutually acceptable arbitra-
tor. or a panel of three arbitrators chosen one by General
Contractor, one by Subcontractor and the third by the
other two. The arbitrators shall be bound by the terms of
this Subcontract, and shall have jurisdiction only to decide
disputed questions of fact. The decision of the arbitrators
by majority vote shall be final.

32. PROGRESS PAYMENTS AND

FINAL PAYMENT

Progress payments will be made by General Contrac-
tor to Subcontractor monthly or at other intervals specified,
in accordance with the Subcontract Terms. All progress
payments are Trust Funds to be applied by Subcontractor
to 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 from pro-
gress payments ten percent (10%) of the amount earned,
as retainage until final completion.and acceptance (unless
otherwise provided in the Subcontract terms), and in
addition 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-
quired herein and a release of further claims against
Owner or General Contractor. Subcontractor indemnifies
General Contractor and Owner against any cost or liability,
including attorney’s fees, for failure of Subcontractor to

GC-5
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perform all its obligations and pay all of its bills as re-
quired by this Subcontract.

33. APPLICATION TO COST

REIMBURSEMENT 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 reimbursable or
a 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
to the extent available. The party notified will acknowl-
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. EFFECTIVE DATE AND

INTEGRATION

The entire agreement between General Contractor and
Subcontractor and all negotiations, proposals, represent-
ations and interpretations have been integrated into and
superseded by the written provisions of this Subcontract.
The price and definition of the Sublet Work are correlated
as of the Effective Date and changes in plans, specifications
and other requirements made after the Effective Date
shall be dealt with as Changes, in accordance with Article
12. Any work performed and payments made pursuant to
a preliminary agreement shall be deemed to have been
done and paid under the terms of this Subcontract. This
Subcontract 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 agreement 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 shall be construed in harmony and with
equal dignity and effect.
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June 21, 1976

4

Allied Industries

P. 0. Box 61248
Houston, Texas 77028

Re: Subcontract No. 34-1232-0195
Furnish and Install Roof and Roof Insulation
Exxon Chemical Company, U.S.A.
Baytown, Texas

Gentlemen:

We enclose herewith one fully executed copy of Subcontract Number =
34-1232-0195 dated June 6, 1976 for your permanent file.

Yours very truly,

BROWN & ROOT, INC.

J. M. Franki
Subcontracts Manager
Procurement Division

JMP/RBK/be

Enclosure “‘“'(::EEZEE}“‘
- RN

bec: Stuessy (w/original attached)

. Dodd (2 w/2 copies attached)

Fitzgerlad, Jr.

Ellis

Phillips (Exxon)

. Daleitsch

Tracy

. Sponenberg : .
Broussard

< Latfﬁiﬂi?iF’F
oOcumExHaRRY
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Conmaser FILE

R U-1232

an&‘mlnc. Post Office Box Three, Houston, Texas 77001

G T

June 21, 1976

(
Allied Industries
P. 0. Box 61248
Houston, Texas TT7028

Re: Subcontract No. 3k-1232-0195

) Furnish and Install Roof and Roof Insulation
Exxon Chemical Company, U.S.A.
Baytown, Texas

Gentlemen:

We enclose herewith one fully executed copy of Subecontract Number
34-1232-0195 dated June 6, 1976 for your permanent file.

Yours very truly,
BROWK & ROOT, INC.

J. M. Franki
Subcontracts Manager
Procurement Division

JNF/RBK/be . .

Enclosure ““”’(:EEEZEZ}‘Z‘
AR

bee: . Stuessy (w/original attached)
Dodd (2 w/2 copies attached)
Fitzgerlad, Jr.

Ellis

Phillips (Exxon)

Daleitsch

Tracy

. Sponenberg

Broussard

t!j<¢-00"l:|m?10£
amTHORX MW

.
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W

BROWN & ROOT, INC.

Job Number 34-1232

S SN

SUBCONTRACT
RBK/so Subcontract No.34=-1232-0195
EXXON CHEMICAL COMPANY, U.S.A.

Compound and Finishing Expansion = Phase I
(Project)

Furnish and Install Roofing and Roof Insulation

(Sublet Work)

June 6, 1976
(Effective Date)

THIS SUBCONTRACT, by and between BROWN & ROOT, INC., a Texas Corporation, P. O. BOX 3,

HOUSTON, TEXAS 77001, “GENERAL CONTRACTOR” and,
Allied Industries ,

a under laws of
(Corporation, Proprietorship, Partnership) {State)

whose addressis _P. 0. Box 61248: Houston, Texas 77028: Telephone (713)224-5650

“SUBCONTRACTOR,"” WK% a5 raCHE X Xk et X Hod KoE Xk Hhi K XaXiHotk XXX XXX XK XXX XXX XXX KX XXX XXX XK X
EXXXX AKX AKX XX LXK XXXAXXX XXX Xentered into as of the EFFECTIVE DATE stated above,

WITNESSETH:

In consideration of the mutual promises herein contained General Contractor and Subcontractor agree, promise, and
obligate themselves as follows:

1. Subcontractor promises to perform the Sublet Work for the Project in accordance with the Contract Documents.

2. General Contractor promises to pay Subcontractor, for full, accurate and timely performance of the Sublet Work in
accordance herewith, the Price and other payments, and 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:
a. “Subcontract Terms” and exhibits thereto.
b. “Special Conditions” and exhibits thereto.
c. ‘“General Conditions”

d. Addendum No. 1 (Price and Erection Information)

Page 1 of 2 EXX 010632
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Subcontract No. . 34=1232.0195

The foregoing constitutes the entire contract, and supersede all prior proposals, negotiations, agreements, awards, letter
of intent and written or oral statements, representations or agreements.

4. The Effective Date set forth above is the date as to which all Contract Documents and provisions thereot have reference
for purposes of coordination of their meaning and effect. The price relates to the Sublet Work as described in drawings, speci-
fications and other Contract Documents in their condition on that date. Changes after the effective date will be dealt with in
accordance with the provision for changes. Any work commenced and any payments made pursuant to an Award or Letter of
Intent prior to the execution hereof shall be deemed to have been done and paid after the Effective Date under the terms of

this Subcontract.

In accepting this ourchase order the Seller warrants that it has
exercised i1z Lesl efions to setisiy the guide hincs ind:caled n the
Occupasional 1siety anc nestin Act o1 1¥70. However, the Uctupa:
liona: Sa.e.y and riealih Act of 1370 coes not ciearly Getine product
specitizations, nor wiil :hz entercement agency lor tne Geewpanonal
Sata.y ano reaitn Ac. ol iv70 cert.’s a produc! as o compiance wlvth
the Dzcupational Satciy oha Hesith Act of 1270, Therdore, 1ne Seier
doe. not zgree (O 5CLERt L.LT Nty 1IN 3ny marner in connection with
the Occupational Saieiv zad fieslin Act of 1970, fer irems dc:slgned
by oihers, Selier wil! pazs ¢n 1o Buyer whatever warrqnty}nnaemnlly
it has obtaned fror i sospher and will cooperale with Buyern
Buyer's enlorcement thereof.

Page 2 0f 2

GENERAL CONTRACTOR:

BROWN & ROOT, INC.

s E. Newton, Jr.

SUBCONTRACTOR:

tries

o i K Lt

" ALLIED INDUSTRIES

Title:

CUSTOMER CONTRACT ADMINISTRATOR
Date: -1 "2l
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BROWN & ROOT, INC.
SUBCONTRACT TERMS
EXXON CHEMICAL COMPANY, U.S.A.

Sublet Work

The Sublet Work, in general, is to furnish and install the
roofing and roof insulation on the Plastics Unit Buildings
571 and 573 on the premises of Exxon Chemical Company, at
Exxon Chemical Complex, Baytown, Texas as a part of the
"Project," which is more fully described in the Special Con-
ditions, Paragraph 1. More specifically, Subcontractor
agrees to perform the Sublet Work which consists of furnish-
ing all labor, materials, tools, equipment, supervision and
all other things necessary to perform this Sublet Work for
the Project. The Sublet Work must be performed in strict ac-
cordance with the Project Drawings and Specifications,
identified herein and all other provisions of the Subcon-
tract Documents.

Subcontract Specifications

The Sublet Work shall be performed in accordance with the
following specifications:

2.1 Arch.-Spec. 7 Division 7, Section 7C-Roofing and Roof
Insulation (3 pages)

2.2 Standard Clauses~-C-=19, C-28, C-29

Subcontract Drawings

The Sublet Work shall be performed in accordance with the
following drawings:

Drawing No. " Rev. Bldg. No. Title

51-35~485 1 571 Arch. Ext. Elevations
51-35-486 1 571 Arch. Ext. Elevations
51=-35-487 1 571 Arch. Ext. Elevations
51-35-488 1 571 Arch. Roof/Door Details
51-35-491 1 573 Arch. Elevations & Details

_1- . EXX 010635



Time of Performance

Subcontractor shall commence Sublet Work immediately upon
notice of award and instructions to proceed. Subcontractor
shall complete the Sublet Work on or before August 1, 1976,
which is the last date on which the Sublet Work may be com-
pleted without interference with the schedule for performance
of the work of others to complete the Project on time.

Subcontract Price

General Contractor agrees to pay Subcontractor for complete
satisfactory and timely performance of the Sublet Work strict-
ly in accordance with the Drawings, Specifications and re-
quirements of all the Subcontract Documents, the following

firm lump sum:

5.1 Firm Lump Sum Price which includes all applicable sales/
use taxes shall be:

TWENTY-NINE THOUSAND TWO HUNDRED THIRTY AND NO/100 DOLLARS

(words)

$29,230.00
(figures)

5.2 Payment and Performance Bonds

In the event, General Contractor requires Subcontractor
to furnish Payment and Performance Bonds, General Con-
tractor shall reimburse Subcontractor the premium cost
in the amount of:

DOLLARS

(woxds)

(figures)

If required, Subcontractor shall furnish said bonds in
individual documents and also invoice separately for
each document.

Payment

Subcontractor will be paid the firm lump sum price in monthly
progress payments in proportion to the value of the Sublet
Work performed during the preceding month, less 10% of such
value as retainage until final completion and acceptance of
the Sublet Work by the General Contractor. Subcontractor
shall prepare and submit an invoice for the proposed monthly

-2~ EXX 210636



progress payments with supporting documents and proof of
payment of all bills for labor and materials, for approval

by General Contractor and when approved, payment shall be

made within 30 days thereafter. Final payment and release of
retainage shall be made when the Sublet Work has been satis-
factorily completed and accepted and Subcontractor has sub-
mitted an affidavit in form prescribed by General Contractor
providing proof of payment of all bills for labor and materials
and a satisfactory release of all claims against General Con-

tractor and Owner.

6.1 Subcontractor shall submit three (3) copies of invoices
for payment to:

Project Manager
P. 0. Box 3836
Baytown, Texas 77521

Changes

Additions or Deductions for the price payable for change will

be computed in accordance with the Subcontractor's Change Orders
issued by the General Contractor pursuant to General Conditions,
Paragraph 12.
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ADDENDUM NO. 1

Subcontract No. 34-1232-0195

Item No. 1 of this Addendum hereby supplements Section
5 of the Subcontract Terms as follows:

In the event the General Contractor requires
Subcontractor to furnish and install extra

Carey Tred, the following firm unit price
shall be charged:

(3/4" X 36" X 36") . . . . . . $1.50/sq. ft,
The Sublet Work shall not include any of the following:
2.1 Wood blocking
2.2 Metal reglet on concrete slabs
2.3 Furnishing or installing Galbestos flashing

2.4 Louvers

EXX 010638
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L

SPECIAL CONDITIONS

PHASE 1 PROJECT AT THE
BAYTOWN CHEMICAL PLANT

DESCRIPTION OF PROJECT

The project, as a whole, is the construction of the Baytown
Chemical Plant (Plant) located in Baytown, Texas for Exxon .
Chemical Company, U.S.A. (Owner).

SALES/USE TAX

Subcontractor shall include all Texas State and local sales/
use taxes in his proposal.

VSAFETY CLEANLINESS AND SANITATION

The following provisions supplement Article 8 of the General Con-
ditions: .

A. Subcontractor shall be responsible for safety related to
and during the prosecution of work on Owner's property to.
protect work, workers, the public and all other people,
Owner's property and the property of third partles.

B. Subcontractor shall observe and comply with all safety
and health standards promulgated by the Secretary of
Labor under Section 107 of the Contract Work Hours and
Standards Act, published in 29 CFR Part 1518 and adopted
by the Secretary of Labor as Occupational Safety and
Health Standards under the Williams-Steiger Occupational
Safety and Health Act of 1970. Such Safety and Health
Standards shall apply to all lower tier subcontractors
and their employees as well as to the Subcontractor
and its employees.

cC. Subcontractor shall comply and obtain compliance by
lower tier subcontractors, with Owner's publication en-
titled, "Contractor's Responsibilities for Safety, .
Plant Protection, and Traffic Regulations", latest edi-
tion, a copy of which is attached hereto as Exhibit A
and made a part hereof.

DELAYS

The following provision hereby supplements Article 9 of the General

Conditions:

No extension of time shall be granted Subcontractor because of:

EXX 010640



b.

late delivery of cquipment or materials caused by congestion
at a manufacturer's plant or elsewhere, an oversold condition
of the market, inefficiencies, or similar occurrences, or

late performance by a subcontractor caused by a shortage of
supervisors or labor, inefficiencies, or similar occurrences

unless the delay arises. out of a FORCE MAJEURE occurrence (an oc-
currence other than described in paragraphs a and b above) and is
beyond both Subcontractor's and lower tier subcontractor's or sup-
plier's control and an alternate acceptable source of services,
equipment or materials is unavallable.

WORKMEN AND EMPLOYMENT PRACTICES

The following provisions supplement Article 13 of the General
Conditions: :

A. Subcontractor is aware of and is fully informed of sub-
contractor's responsibilities under Executive Order 11246
and shall file compliance reports as regquired by Section
203 of Executive Order 11246 and otherwise comply with
the requirements of such order.

B. Subcontractor shall be bound by and agrees to the follow-
ing provisions as contained in Section 202 of Executlve
Crder 11246, .to wit:

(1) The Contractor will not discriminate against any
employee or applicant for employment because of
race, color, religion, sex or national origin. -
The Contractor will take affirmative action to
ensure that applicants are employed, and that em-
.ployees are treated during employment, without re-
gard tc their race, color, religion, sex, or na-
tional origin. Such action shall include, but
not be limited to the following: employment,
upgrading, demotion, or transfer, recruitment
or recruitment advertising; layoff or termina-
tion; rates of pay or other forms of compensation,
and selection for training, including apprentice-
ship. The Contractor agrees to post in conspicu-
ous .places, available to employees and applicants
for employment, notices to be provided by the con-
tracting officer setting forth the provisions of this
nondiscrimination clause.

(2) The Contractor will in all solicitations or adver-
tisements for employees placed by or on behalf
of the Contractor, state that all quallfled appli-
cants will receive consideration for employment
without regard to race, color, religion, sex, or
nationFl origin. .
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(3) The Contractor will send to each labor union or
representative of workers with which he has a col-
lective bargaining agreement or other contract or
understanding, a notice, to be provided by the
agency contracting officer, advising the labor
union or workers' representative of the Contrac-
tor's commitments under Section 202 of Executive
Order No. 11246 of September 24, 1965, and shall
post copies of the notice in conspicuous places
available to employees and appllcarts for employ-
ment. . .

(4) The Contractor will comply with all provisions of
Executive Order No. 11246 of September 24, 1965,
and of the rules, regulations, and relevant orders
of the Secretary of Labor.

(5) The Contractor will furnish all information and re-
ports required by Executive Order No. 11246 of
September 24, 1965, and by the rules, regulations,
and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to his books, re-
cords, and accounts by the contracting agency and
the Secretary of Labor for purposes of investiga-
tion to ascertain compliance with such rules, re-
gulations, and orders.

{6) In the event of the Contractor's noncompliance
with the nondiscrimination clauses of this con-
tract or with any of such rules, regulations, or
orders, this contract may be cancelled, terminated,
or suspended in whole or in part and the Contrac-
tor may be declared inelegible for further Govern-
ment contracts in accordance with procedures au-
thorized in Executive Order No. 11246 of September 24,
1965, and such other sanctions may be imposed and -
remedies invoked as provided in Executive Order No.
11246 of September 24, 1965, or by rule, regulation,
or order of the Secretary of Labor, or as otherwise ,
prov1ded by law. .

(7) The Contractor will include the provisions of Para-
graphs (1) through (7) in every subcontract or pur-
chase order unless exempted by rules, regulations’
or orders of the Secretary of Labor issued pursuant
to Section 204 of Executive Order No. ‘11246 of )
September 24, 1965, so that such provisions will be
binding upon each subcontractor or vendor. The Con-
tractor will take such action.with respect to any
subcontract or -purchase order as the contracting
agency may direct as a means of enforcing such pro-
visions including sanctions for non-compliance:
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Provided, however, that in the event the Contractor
becomes involved in, or is threatened with, litiga-
tion with a subcontractor or vendor as a result

of such direction by the contracting agency, the
Contractor may request the United States to enter
into such litigation to protect the interests of
the United States.

Subcontractor certifies that he does not maintain or
provide for his employees any segregated facilities at
any of his establishments, and that he does not permit his

employees to perform their services at any location, under

his control, where segregated facilities are maintained,
He certifies further that he will not maintain or pro-
vide for his employees any segregated facilities at any
of his establishments, and that he will not permit his

employees to perform their services at any location, under

his control, where segregated facilities are maintained.
Subcontractor agrees that a breach of this certification
is a violation of the Equal Opportunity Clause in this
contract. As used in this certification, the temm
"segregated facilities" means any waiting rooms, work
areas, rest rooms and wash rooms, restaurants and other
eating areas, time ‘clocks, locker rooms and other storage
or dressing areas, parkinc lots, drinking fountains, re-
creation or entertainment areas, transportation and hous-
ing facilities provided for employees which are segregat-
ed by explicit directive or are in fact segregated on

the basis of race, creed, color, or national origin, be-
cause of habit, local customs or otherwise. He further
agrees that (except where he has obtained identical
certifications from proposed lower tier subcontractors
for specific time periods) he will obtain identical cer-
tifications from proposed lower tier subcontractors

prior to the award of sub-subcontracts exceeding $10,000
which are not exempt from the provisions of Egqual Oppor-
tunity Clause; that he will retain such certifications

in his files; and that he will forward the following
notice to such proposed lower tier subcontractors (ex-
cept where the proposed lower tier subcontractors have
submitted identical certifications for specific time
periods): NOTICE TO PROSPECTIVE SUBCONTRACTORS OF RE-
QUIREMENT IFFOR CERTIFICATIONS OF NONSEGREGATED FACILITIES.
A Certification of Nonsegregated Facilities, as required
by the May 9, 1967, order on Elimination of Segregated
Facilities, by the Secretary of Labor (32 Fed. Reg. 7439,
May 19, 1967), must be submitted prior to the award of a
subcontract exceeding $10,000 which is not exempt from
the provisions of the Equal Opportunity Clause. The, cer-
tification may be submitted either for each subcontract or
for all subcontracts during a period (e.g., quarterly,
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semiannually, or annually). (1968 MAR.) Note: The.
penalty for making false statements in offers is prescrib-
.ed in 18 U.S.C. 1001).

Requirement'for Employment of the Handicapped as written below.

This clause applies to all nonexempt subcontracts which ex-
ceed $2,500 as follows: (1) Part A applies to subcontracts
which provide for performance in less than 90 days, (2} Part
A and B apply to subcontracts which provide for performance

in 90 days or more and the amount of the subcontract is less
than $500,000, and (3) Parts A, B, and C apply to subcontracts
which provide for performance in 90 days or more and the amount
of the subcontract is $500,000 or more.

PART A

(a) The Contractor will not discriminate against any employee
or applicant for employment because of physical or mental
handicap in regard to any position for which the employee
or applicant for employment is qualified. The contractor
agrees to take affirmative action to employ, advance in
employment and otherwise treat qualified handicapped in-
dividuals without discrimination based upon their physi-
cal or mental handicap in all employment practices such
as the following: employment, upgrading, demotior or
transfer, recruitment or recruitment advertising; layoff
or termination, rates of pay or other forms of compensa--
tion, and selection for training, including apprentice-
ship. '

(b) 'The Contractor agrees that, if a handicapped individual
files a complaint with the Contractor that he is not
complying with the requirements of the Act, he will (1)
investigate the complaint and take appropriate action
consistent with the requirements of 20 CFR 741.29 and
(2) maintain on file for three years, the record regard-
ing the .complaint -and the actions taken.

{c) The Contractor agrees that, if a handicapped individual
files a complaint with the Department of Labor that he
has not complied with the reguirements of the Act, (1)
he will cooperate with the Department in its investiga-
tion of the complaint, and (2) he will provide all per-
tinent information regarding his employment practices
with respect to the handicapped. ’

(d) The Contractor agrees to comply with the rdles and regu-

lations of the Secretary of Labor in 20 CFT Ch VI, Part:
741- "
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(e) In the event of the Contractor's noncompliance with the
requirements of this clause, the contract may be termi-
nated or suspended in whole or in part.

(£) This ciause'shall be included in all subcontracts over
$2,500.

PART B

(g) The Contractor agrees (1) to establish an affirmative
action program, including appropriate procedures con-
sistent with the guidelines and rules of the Secretary
of Labor, which will provide the affirmative action re-
garding the employment and advancement of the handi-
capped required by P.L. 93-112, (2) to publish the pro-
gram in his employee's or personnel handbook or other-
wise distribute a copy to all personnel, (3) to review
his program on or before March 31 of each year and to
make such changes as may be appropriate, and (4) to de-
signate one of his principal officials to be responsi-
ble for the establishment and operation of the program.

{h) The Contractor agrees to permit the examination by ap-
propriate contracting agency officials or the Assistant
Secretary for Employment Standards of his designee, of
pertinent books, documents, papers and records cor.ern-
ing his employment and advancement of the handicapped.

(i) The Contractor agrees to post in conspicuous places,
available to employees and applicants for employment,
notices in a form to be prescribed by the Assistant
Secretary for Employment Standards, provided by the
contracting officer stating contractor's obligation
under the law to take affirmative action to employ and
advance in employment qualified handicapped employees
and applicants for employment and the rights and reme-
dies available. : : '

(j} The Contractor will notify each labor union or repre-

' sentative of workers with which he has a collective
bargaining agreement or other contract understanding,
that the contractor is bound by the terms of Section

"503 of the Rehabilitation Act, and is committed to

take affirmative action to employ and advance in em- )
ployment physically and mentally handicapped individ-
uals. :
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_.LAWS

(k)

(1)

PART C

The Contractor agrees to submit a copy of his affirma-
tive action program to the Assistant Secretary for
Employment Standards within 90 days after the award to
him of a contract or subcontract.

The Contractor agrees to submit a summary report to the
Assistant Secretary for Employment Standards, by March 31
of each year during performance of the Contract, and by
March 31 of the year following completion of the contract,

in the form prescribed by the Assistant Secretary, cover-

ing employment and complaint experience, accommodations
made and all steps taken to effectuate and carry out the
commitments set forth in the affirmative action program.

Subcontractor shall comply, and secure compliance by its lower
tier subcontractors, with the requirements of Fair Labor
Standards Act of 1938, as amended.

Field employees of subcontractor and its lower tier subcontrac-
tors engaged in the performance of sublet work on Owner's
property shall be governed by the following provision:

i.

ii.

Compensation rates for employees up through craft fore-
men level shall not exceed prevailing rates for the area
where work is performed, and pelicies relative to fringe
benefits shall not be more liberal than prevailing prac-
tices. Before Subcontiactor or any lower tier subcon-
tractor commences any field operations, Subcontractor
shall have obtained Owner's approval of its proposed .
salary and wage ranges and fringe benefits, by job classi-
fications, for such employees. No changes shall be made
in said salary and wage ranges and fringe bencfits with-
out General Contractor's prior approval it being under-
stood that Subcontractor normally adjusts salaries, salary
and wage ranges and wages annually.

If requested by General Contractor, Subcontractor shall
furnish General Contractor with name and addresses of its
lower tier subcontractors, field employees of Subcontrac-
tor or its lower tier subcontractors, or others who have
performed or are performing work under subcontract. -

The following provision hereby supplements Article 30 of the
General Conditions:

Subcontractor shall defend, indemnify and hold harmless General
Contractor and/or Owner from any liability or penalty which may
be imposed on General Contractor and/or Owner by reason of any
alleged vioclation or violation of Law by Subcontractor or its-

EXX 910646



sub-subcontractors and also irom all claims, suits or proceedlngs
that may be brought against General Contractor and/or Owner aris-
ing under, growing out of, or by reason of work with respect to
such alleged violation or violation of Law whether brought by em-
ployees of Subcontractor or its sub=-subcontractors, by third par-
ties or by any.governmental authority.

7. PATENTS AND PROPRIETARY RIGHTS

The following provision supplements Article 25 of the General Con-
ditions:

Subcontractor agrees to abide by and to obtain acceptance of thn
following patents hold-harmless provision by all lower tier sub-
contractors and vendors:

"Except and to the extent that items purchased herein are
made to the design, specifications or instructions of Exxon
Chemical Company, U.S.A., an operating division of Exxon
Chemical Company, a division of Exxon Corporation (herein
referred to as Exxon Chemical Company, U.S.A.), seller shall
indemnify and hold harmless purchaser and Exxon Chemical
Company, U.S.A., their successors, assignees, vendees, and
users of said items from and against any and all claims,

" demands, losses, costs and liabilities arising out of or
resulting from the actual or alleged infringement of any
rights under patents or any litigation based thereon."

8. TECHNICAL INFORMATION

a. Subcontractor shall hold 'in confidence and not divulge to
third parties or use in any way other than for accomplishing
sublet wark, any technical information disclosed, directly
or indirectly, to Subcontractor by General Contractor and/or
Owner or its affiliates in regard to sublet work, including
any changes or suggested changes with respect to sublet work
Oor any processes, process data or correlations or any draw-
1ngs or designs showing the equ1pment, devices and machinery
in which and by which the processing is to be performed or
carried out, which are provided by General Contractor and/or
Owner or its affiliates, or are prepared for General Contrac-
tor and/or Owner by Subcontractor, without General Contractor's .
and/or Owner's prior approval so long as and to the extent
that such information is not in the public domain, or was not
prior to receipt from General Contractor and/or Owner or an
affiliate of Owner already in the possession of Subcontractor,
or is not received by Subcontractor, after receipt from General

_ Contractor -and/or Owner or its affiliates, from a -third party
who does not require Subcontractor to hold it in confidence
and who did not acquire such information directly or indirect-
ly, from General Contractor and/or Owner or its affiliates.
For the purpose of the provisions of this paragraph, disclo-
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sures relating to sublet work which are specific, e.g., as to
equipment, products or operating conditions, shall not be
deemed to be in the public domain or in the prior possession
of Subcontractor merely because they, or individual features
thereof, are embraced by general disclosures in the public )
domain or are in the possession of Subcontractor, unless the -
combination itself and its principle of operation are in the
public domain or in the possession of Subcontractor.

b. Nothing contained herein shall prevent Subcontractor from
using information it can show was lawfully disclosed to it
in writing by a third party who did not acquire it, direct-
ly or indirectly, from General Contractor and/or Owner or
its affiliates in accordance with the terms under which such
information is disclosed to Subcontractor by said third
party.

c. In the event Subcontractor files a patent application in
which any of the technical information provided to Subcon-
tractor by General Contractor and/or Owner or by any sub-
sidiary or affiliate of Owner is disclosed, Subcontractor
agrees to provide General Contractor with a copy of such
application. If such application includes technical in-
formation which General Contractor and/or Owner or its
affiliates consider proprietary, Subcontractor shall not
permit the publication in any country of a patent based
on such appllcatlon without General Contractor's and/or
Owner's prior approval.

SUBCONTRACTOR'S DRAWINGS, SPECIFICATIONS, ETC.

All drawings, specifications, requisitions, purchase orders and
other pertinent documents, and the designs, concepts and techni-
cal information contained thereon, prepared by Subcontractor or
its lower tier subcontractors pursuant to subcontract may be used
by or for General Contractor or Owner or for any subsidiary or
affiliate of Exxon Corporation without limitation for: construc-
tion, operation, modification, revamp, bottleneck removal, repair
and maintenance of Plant; replacing any portion of. Plant from

any source; duplicating any portion of Plant or the entire Plant;
or designing or constructing other plants, subject only to the
following exception.

If certain drawings, specifications, requisitions, purchase orders

"and other pertinent documents are to be prepared by Subcontractor

for General Contractor which contain special design or technical
information originating with Subcontractor, which special design
or technical information should not be divulged to Subcontractor's
competitors, Subcontractor 'shall give notice to General Contractor
and supply a descriptive list of the items placed in this category
as a part of said notice. Such special design or technical infor--
mation shall be incorporated into sublet work only with General

EXX 010648



10.

Contractor's prior approval, and when so incorporated, General
Contractor's and/or Owner's right to use said special design or
technical information will be limited for a period of seven (7)
years from May 7, 1975 unless otherwise expressly permitted in
writing by Subcontractor to purposes of construction, operation,
modification, revamp, bottleneck removal, repair and maintenance
of Plant so long as and to the extent that said special design
or technical information is not in the public domain or was not
prior to receipt from Subcontractor already in the possession of
General Contractor or Owner or any of its affiliates, or is not
received by General Contractor or Owner or its affiliates after
receipt from Subcontractor from a third party who did not require
such information, directly or indirectly, from Subcontractor. The
documents or parts thereof, containing said special design or
technical information shall be identified by a special stamp or
legend, the wording of which shall be agreed by Subcontractor

and General Contractor. '

INSPECTION AND QUALITY CONTROL

The following provision supplements Paragraph 7 of the General

Conditions: -

A, Subcontractor shall be responsible to see that inspecting
and testing of the component p.orts of work, including its
subcontractors' work, required by Law is provided.

B. General Contractor shall have the right at all times to
inspect, or witness the test of, any part of Sublet Work
at any place where eguipment or materials are located or
in preparation or at work site. Inspection or non-inspec-
tion, or witnessing or non-witnessing, by General Contractor
shall not be construed as acceptance of any part of sublet
work nor as relieving subcontractor of its responsibility
for said items complying with Job Specification and being
free from defects and capable of performing their respec-
tive functions.

C. If Law requires inspection or test of any part of Work at
any place where equipment or materials are located or in
preparation or at work site, Subcontractor shall advise
General Contractor, sufficiently in advance, of the ar-
rangements for said inspection or test.

D. General Contractor shall have the right to inspect all con-
struction tools and equipment when they are brought on work' .
site and at any time during the progress of sublet work.

If any tool or item of equipment is, in the judgement of
General Contractor, unsafe or incapable of doing the work
for which it is intended, Subcontractor shall repair or
replace it with a safe and capable tool or item of equip-
ment. The foregoing does not relieve Subcontractor of its
responsibility for safcty related to construction tools
and equipment pursuant to Article 8 - Safety. .

EXX @1@6459



11.

12.

13.

TITLE TO AND RESPONSIBILITY FOR SUBLET WORK AND MATERIALS

The following provision supplements Paragraph 16 of the General
Conditions: ‘

Subcontractor shall be responsible for and shall make .good to the
satisfaction of General Contractor any damage to, or destruction
or loss of, existing structures, and other property belonging

to Owner or for which General Contractor and/or Owner are responsi-
ble arising out of any act or omission of Subcontractor, its offi-
cers, employees, agents, representatives or lower tier subcontrac-
tors, without regard to whether any acts or omissions of General
Contractor and/or Owner or other parties contributed to the pro-
perty damage. However, Subcontractor shall not be responsible

for any property damage caused by sole negligence of General Con-
tractor or Owner, :

CONFIDENTIALITY

The following provision supplements Paragraph 28 of the General
Conditions: .

Subcontractor shall not unnecessarily disclose to its lower tier
subcontractors and vendors the name or location of Owner. Sub-
contractor shall also require its sub~subcontractors and vendors
to comply with this requirement.

CHANGES

The following prxovision supplements Paragraph 12 of the General
Conditions:

If, during the prosecution of Sublet Work, Subcontractor believes
that any instruction, interpretation or decision received from
General Contractor and/or Owner or that any act of General Con-
tractor and/or Owner or Engineering Contractor affects Subcontrac-
tor's work and should be treated as a change pursuant to the pro-
visions of subcontract, then Subcontractor shall give prompt
notice to General Contractor p.ior to proceedir.y with the sublet
work affected. If General Contractor agrees that said instruc-
tion, interpretation, decision or act requires a change, General

Contractor will authorize said change.

'Nc change will be authorized by General Contractor if Subcon-

tractor has procceded with the work affected by said instruction,
interpretation, decision or act prior to giving the aforesaid
notice to General Contractor.
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14.

15.

16.

LIENS

The folIOWing'provision supplements Paragraph 15 of the General .
Conditions:

Subcontractor shall ensure that there is no reservation of owner-
ship or security interest from suppliers of materials or equip-
ment to Subcontractor. If unable to fulfill this obligation
Subcontractor shall immediately give written notlce to General
Contractor.

GENERAL CONTRACTOR'S AUDIT RIGHTS

General Contractor's duly authorized representatives shall have
access, at all reasonable times, to all Subcontractor's and lower
tier subcontractors' personnel, job descriptions, employment and
qualification records, books, records, correspondence, instruc-
tions, plans, drawings, receipts, vouchers, data stored in computers
and memoranda of every description pertaining to sublet work under
subcontract for the purpose of auditing and verifying costs of _
sublet work or for any other reasonable purpose. = General Contrac-
tor's representatives shall have the right to reproduce any of the
aforesaid documents. Subcontractor shall preserve, and shall cause
its lower <ier subcontractors to preserve, all the aforesaid docu-
ments for a period of two years after completion and acceéptance

or termination of sublet work.

CONSTRUCTION TOOLS AND EQUIPMENT

If General Contractor requests, Subcontractor shall issue an
itemized tool list giving the quantity and description of all
construction tools and equipment at Work Site.
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GENERAL CONDITIONS

1. INVESTIGATION OF SITE AND PROJECT
CONDITIONS

Subcontractor represents that he is familiar with the
site 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 represents that he has examined the subcontract
document and familiarized himself with the Project, the
laws, rules and regulations relating to 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
agencies. the Owner and General Contractor affecting
the participants in the Project and the Sublet Work. No
allowance will be made to Subcontractor for not having
made such examination and review or for requirements
with which a reasonable examination, inquiry and review
would have disclosed.

2. RESPONSIBILITY

a. Subcontractor agrees to perform the Sublet Work
in accordance with good construction practices and the
plans, specifications and other requirements of this Sub-
contract. and to furnish all supervision, labor, supplies,
tools, construction equipment, facilities, storage, perma-
nent equipment and materials (except as Owner or Gen-
eral Contractor specifically agrees herein to furnish) and
all other things and services necessary or desirable to
perform the Sublet Work.

b. Subcontractor shall be responsible for the cor-
rectness of the positions. levels and dimensions of the
Sublet Work, notwithstanding the Subcontractor may have
been assisted by the General Contractor or any other Con-
tractor in setting out the same; and if at any time during
the performance of the Sublet Work, any error shall ap-
pear or arise therein, the Subcontractor shall immediately
advise the General Contractor’s Site Representative and
await instructions for removal and replacement or per-
formance of corrective work, before proceeding with that
portion of the Sublet Work.

c. All work which is manifestly necessary to carry
out the intent of the drawings and specifications pertaining
to the Sublet Work, or which is customarily done in 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 Contractor is charged with the responsibility
of accomplishing the work of the entire Project, or a
significant portion thereof, in accordance with drawings,
specifications, permits, licenses, rules and regulations,
laws and ordinances, and requirements of the Owner.
The contract price provisions, and the definition of re-
quirements of the Sublet Work, as of the effective date,
are coordinated and identified in the Subcontract Terms.
General Contractor is charged with the responsibility of
coordinating the efforts of all, or a significant portion of,
the participants in the Project, including various sub-
contractors, specialty service contractors, suppliers, and
other workmen, and the direct employees of General
Contractor. Subcontractor agrees to perform the Sublet
Work as part of the team of participants in the Project
in cooperation with all other participants, and subject to
all reasonable rules, regulations, and directives of General
Contractor (a) for the coordination of the work of all
participants, (b) for the maintenance of safety, efficiency,
security and good order on the Project as a whole, (c) for
compliance with the terms hereof, and (d) for the pro-
tection of the environment and the rights of the public.

4. SCHEDULING SUBLET WORK

Subcontractor agrees to commence the Sublet Work
promptly when directed by General Contractor and to
prosecute the Sublet Work diligently to completion. Sub-
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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 to 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
Contractor 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-
vision 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
as a whole, and to expedite performance of critical items
of work on the schedule. General Contractor will schedule
and coordinate the use by Subcontractor and others of
jointly used facilities, construction equipment, and space.
and Subcontractor shall accomodate its Schedule to such
shared use. General Contractor will determine the normatl
working hours for the Project as a 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
affects or connects with the Sublet Work. Before connect-
ing Sublet Work to work of others, Subcontractor shall
ascertain that such work of others is ready, properly
aligned, and in suitable condition for such connection and
integration with the Sublet Work, and shall report any
discrepancles to General Contractor for adjustment prior
to proceeding. Subcontractor is not responsible for latent
defects in the work of others.

6. ALLOCATION OF FACILITIES

General Contractor will designate for use by Sub-
contractor, entrances, parking areas, storage areas, office
and work areas, and such facilities and construction equip-
ment as General Contractor is to provide. General
Contractor will allocate, and schedule the use of, such
common facilities and 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 anticipated and shall not justify
a claim for additional compensation,

7. INSPECTION AND QUALITY CONTROL

The Sublet Work shall be performed to the specified
standards of workmanship and strictly in accordance with
drawings, specifications, 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 inspected and released in
accordance 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 accordance with specifications
and directions of General Contractor. Subcontractor shall
furnish for the Sublet Work all Quality Assurance and
Quality Control documentation, as required by General
Contractor for the Project as a whole or for the specific
part thereof affected by the Sublet Work.

8. SAFETY, CLEANLINESS AND SANITATION

Subcontractor shall comply with all applicable laws,
rules and regulations relating to safety. Subcontractor
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shall comply with all safety standards, rules and regula-
tions relating to safety, cleanliness and sanitation
established by General Contractor for the Project as a
whole. Subcontractor shall immediately stop work and
take corrective action when directed by General Contractor
because of any unsafe condition or practice. Subcontractor
shall be responsible for the safety of its workmen and the
Sublet Work and shall not create hazards for others or the
work of others. Subcontractor shall provide first aid and
ambulance facilities for its workmen to the extent suf-
ficient facilities are not provided for the Project as a whole
by General Contractor. General Contractor shall be .e-
sponsible for safety of the Project as a whole. In case of
emergency. General Contractor may direct Subcontractor's
personnel and resaurces for the protection of life and
property.
9. DELAYS

It Subcontractor's performance of the Sublet Work
is delayed by Owner's or Generai Contractor’s failure to
perform their obligations hcreunder, or by orders of the
General Contractor delaving or suspending the work, or
by changes in the work, Subcontractor shall be entitled
to an equitable adjustment in the price and time for per-
formance in accordance with the provision for Changes
in Article 12; but no price adjustment shall be due for
deluys or inconvenience to Subcontractor from the sched-
uling and coordination of the Sublet Work with the rate of
progress made by all participants in the Project. In the
event Subcontractor is delaved by force majeure., Sub-
contractor shall be entitled to an equitable extension of
time but no adjustment in the price: provided. that in-
adequate manpower or failure of Subcontractor's workmen
to prosecute their work because of strikes, boycott, picket-
ing. or other form of labor dispute shail not be deemed
force majeure unless there is clear and substantial danger
of Dbodily harm or property damage if the emplovees
undertook to enter the work site and perform their work,
as determined Ly General Contractor or the chief local
law cntorcement officer. Subcontractor shall notify Gen-
cral Contractor in wrniting within 48 hours after the
commencement ot a delay, if Subcontractor claims an ex-
tension of time or an adjustment of price because of such
delay. or the right 1o such extension or adjustment shall
be warved.
10. SUPPLEMENTING OR TAKING OVER BY

GENERAL CONTRACTOR

1f, after seven (7) days written notice by General
Contractor to Subcontractor specifying any deficiency in
the Sublet Work or the promptness with which it is being
performed, Subcontractor has not promptly commenced
to correct, and within a reasonable time corrected, such
deficiency to the satisfaction of General Contractor,
General Contractor may supplement the work of Sub-
contractor, or take over performance of the Sublet Work
temporarily or completely, with General Contractor's own
forces or by contract with others. General Contractor
may use all or part of Subcontractor's construction equip-
ment, tools and facililies at the project site, and any
materials, permanent equipment and supplies, in the
performance of the Sublet Work, without payment to
Subeontractor otherwise than by the extent such use of
Subcontractor’s items causes a reduction of cost of com-
pleting the Sublet Work. All costs incurred by General
Contractor in performing all or part of the Sublet Work,
including a mark-up of 1077 of such cost, shall be deduct-
ed from the price payable to Subcontractor and if such
sum plus all payments previously made to Subcontractor
shall exceed the price, Subcontractor shall refund to
General Contractor the excess within ten (10) days after
submittal of a properly documented invoice. If the price
is on a cost reimbursable basis. Subcontractor will be re-
imbursed for use of construction equipment at the lowest
applicable rate provided for herein or at prevailing rental
rates if no rate is specified, and the cost of Subcontractor's
materials used. Upon notice from General Contractor to
Subcontractor, Subcontractor shall resume and complete
the Sublet Work, but this right to supplement or take
over the Sublet Work may again be exercised if necessary,
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The determination of General Contractor’s project man-
ager to invoke the provisions of this Article 10 shall be
final and conclusive; provided Subcontractor may within
said seven day period, appeal to an executive officer
designated by the President of General Contractor, whose
decision shall be final absent actual fraud, and only the
issue of actual fraud shall be subject to arbitration.

11. DEFERMENT OR TERMINATION

In the event the Project is deferred or terminated
by Owner, or if General Contractor shall elect to defer
or terminate the Sublet Work, Subcontractor shall be
paid: (1) the price earned for work completed and ac-
cepted, (2) a proportionate part of the price allocated to
the portion of the work partially completed, (3) the
reasonable cost incurred by Subcontractor in securing and
protecting the work in progress against loss. damage or
deterioration, and (4) unamortized mobilization and de-
maobilization costs; standby costs, cancellation or deferment
charges of suppliers: the cost of materials and equipment
not sold or disposed of; and other special costs for ter-
minating or suspending work or preserving the work
accomplished and turning it over to General Contractor
but (§) no compensation for the portion of the Sublet
Work not performed. General Contractor shall notify
Subcontractor whether the Sublet work is terminated or
deferred to an indefinite or specified date and the de-
ferement shall not exceed six months (or other limits
expressed in the Subcontract Terms) without the consent
of Subcontractor if deferred, the Sublet Work may there-
after be terminated and shall be terminated upon expira-
tion of the maximum period of deferment without notice
to resume. Foliowing deferment and notice ‘to resume
given by General Contractor to Subcontractor in writing,
Subcontractor shall resume the Sublet Work in accordance
with the terms hereof with an equitable adjustment in the
price, if required. and time of completion, determined as
1in the case of changes. Subcontractor shall, as directed by
General Contractor, secure, safeguard, remove or deliver
to: General Contractor all material. equipment, supplies,
work in progress. and contract rights.

12. CHANGES

General Contractor reserves the right to make changes
in the Sublet Work or the manner of its performance.
No change shall be made by Subcontractor in the Sublet
Work or its manner of performance, without prior written
instructions from General Contractor, in a written Change
Order specifying the change in plans, specifications, pro-
cedures, time, sequence, or other requirement of this sub-
contract., and specifying whether there is to be an
adjustment in the price or time for performance and how
any such adjustment shall be determined. No adjustment
in price or time of performance shall be made for changes
in arrangement, aesthetics, substitution of equivalent ma-
terials or equipment or other changes, unless such changes
significantly affect Subcontractor’s cost of performing the
Sublet Work or extend the time that Subcontractor’s
equipment and forces are required at the project site.
An equitable adjustment will be made in price or time
of performance or both, if the change ordered by General
Contractor substantially increases the cost to Subcontrac-
tor of the Sublet Work or the time that Subcontractor’s
equipment and forces are required at the project site.
The method of determining the equitable adjustment shall
be specified, and if possible, the price fixed at the time
of the issuance of written direction for the change. Unless
a lump sum is established by agreement or another
method of pricing is established by agreement, General
Contractor may direct determination of the equitable
adjustment in price, whether an increase or decrease, by
any of the following methods: (a) agreed or established
fixed unit prices, (b) force account, or (c) cost plus fee.
If the force account method is directed by General Con-
tractor, the force account rates for equipment use, man-
hour labor rate including payroll burden and markup for
overhead and profit, with reimbursement of actual cost
of materials, as established in the Subcontract terms or
by other agreements, shall be used to determine the ad-
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justment. If the cost plus fee method is directed by
General Contractor the adjustment will be based on the
direct cost of the change in the work using the formula
established in the Subcontract terms or by other agreement,
and in the absence of agreement, Subcontractor shgll be
paid all actual. direct additional cost incurred, without
allocation of home office general and administrative ex-
pense, plus 10%¢ of such costs. and Subcontractor shall
maintain and furnish General Contractor accurate and
detailed records daily segregating the cost of the change
in the Sublet Work. In case of deletion or reduction of
the Sublet Work by such change. Subcontractor shall not
be entitled to anticipated contribution to home office
overhead and profit from any portion of the Sublet Work

not performed.

13, WORKMEN AND EMPLOYMENT PRACTICES

Subcontractor shall provide competent and adequately
trained and skilled personnel. Subcontractor shall, on
request, remove from the Project any person found by
General Contractor to be incompetent. unsafe, disorderly,
unreliable. or unwilling to comply with regulations. Sub-
contractor shall provide bLadges, color codes, or other
symbols or identification for its employees, tools and
equipment, in accordance with the svstem specified by
General Contractor. Subcontractor shall cooperate in
security measures for the prevention of theit, pilferage,
and waste. Subcontractor shall not discriminate against
any employee or applicant for employment because of
race, color. national origin, religion, sex, age, or for any
reason prohibited by law, Subcontractor agrees to par-
ticipate and cooperate in the implementation of any
Affirmative Action Plan for equal employment opportunity
adopted for the Project as a whole. To the extent appli-
cable to the Sublet Work on this Project, Subcontractor
shall comply with Executive Order 11246, or any amend-
ment, replacement or counterpart thereof, and the parties
mutually represent that they are familiar with such
provisions and agree that a full copy thereof may be
incorporated herein by either party by attachment at
any time.

14. LABOR RELATIONS

Subcontractor shall comply with the National Labor
Relations Act, any applicable Right to Work law, and any
other applicable law related to labor relations. Sub-
contractor shall give General Contractor notice and full
information regarding any existing or impending labor
dispute affecting the Sublet Work or any part of the work
on the Project as a whole. Subcontractor shall cooperate
in any effort by General Contractor to mediate or other-
wise attempt to resolve work stoppages, slowdowns,
boycotts, disturbances, strikes, picketing or labor disputes
affecting any participant in the Project or affecting any
part of the Project as a whole, but Subcontractor shall
have exclusive control and responsibility for its own labor
relations. No such condition shall excuse Subcontractor
from the obligation. to diligently prosecute the work,
unless, in the opinion of General Contractor, or if so de-
termined by the chief local law enforcement officer, there
is clear and substantial danger of bodily harm or property
damage to Subcontractor’s employees if they should under-
take to enter the project site and perform their work.

15. LIENS

To the extent permitted by law, Subcontractor, for
itself and all of its lower tier subcontractors and all
laborers, mechanics and materialmen hereby waive and
agree not to claim any lien against the Sublet Work, but
shall rely solely upon the general credit of General Con-
tractor. Subcontractor shall pay or cause to be paid all
bills for labor, materials, equipment or services connected
with the Sublet Work, and shall not itself assert any lien
or permit any lien to be asserted or maintained against
the Project or any funds or land involved in the Project
or the Owner or General Contractor. General Contractor
may pay directly any such obligation of Subcontractor,
and Subcontractor shall indemnify General Contractor
against any such obligation.
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16. TITLE TO AND RESPONSIBILITY FOR
SUBLET WORK AND MATERIALS

The Sublet Work in progress and all of the Owner
and General Contractor-furnished items and all of Sub-
contractor-furnished material. equipment, plant. facilities.
fabricated items, supplies, drawings. data. and contract
rights intended for the Sublet Work shall be the properiy
of General Contractor from the earliest moment of identi-
fication to the Sublet Work, subject to General Contrac-
tor’'s obligation to pay the price in accordance with the
Subcontract. Notwithstanding General Contractor's or
Owner's title thereto, Subcontractor shall be responsible
for the care. custody, control and safekeeping and pre-
servation of all' Owner-furnished. General Contractor-
furnished. or Subcontractor-furnished labor. materials.
plant equipment, supplies and other things to promptiy
repair or replace any such which is damaged or lost. and
to complete the Sublet Work and to deliver the Sublet
Work complete and in accordance with all provisions and
requirements hercof at the time specified. Except as other-
wise provided in the Subcontract Terms or the Special
Conditions. Subcontractor shall bear. without right of re-
imbursement. the full risk of loss or damage 1o the Sublet
Work and all materials. equipment and other things.

17. SUBCONTRACTING OR ASSIGNMENT

Subcontractor shall not assign this subcontract or anv
funds due hereunder. Subcontractor shall not subcontract
any portion of the Sublet Work without the prior wnitten
approval by General Contractor of the lower tier subcon-
tractor and of the form, terms and conditions of the lower
tier subcontract. No assignment or subcontracting, even
with General Contractor's approval. shall relieve Subcon-
tractor of any obligations hereunder, or create any
contractual relationship between such sub-subcontractor
and General Contractor or Owner. Any lower tier sub-
contractor shall assume unto General Contractor all of the
obligations of Subcontractor a¥ they relate to such portion
of the Sublet Work.

18. RECORDS AND ACCOUNTS

Subcontractor shall maintain good accounting and
personnel records reflecting performance of the Sublet
Work and shall preserve such records for a period of twa
vears after completion and acceptance of the Project as
a whole. General Contractor shall have the right to in-
spect and audit such part of the records as relate to cost
reimbursement or performance of labor related provisions.
Copies of documents and records supporting requests for
payment or compliance with labor related provisions shall
be furnished General Contractor with such request or at
such other times as General Contractor directs.

19. BONDS

If instructed by General Contractor in writing, Sub-
contractor shall provide a Performance Bond and a Pay-
ment Bond in form and with corporate surety satisfactory
to General Contractor, at any time.required by General
Contractor, whether before commencement of the Sublet
Work or at any time prior to completion and acceptance
of the Sublet Work. General Contractor will separately
reimburse Subcontractor the premium cost thereof set
forth in the Subcontract Terms unless otherwise expressly
provided. General Contractor may terminate this Subcon-
tract for default or exercise the rights provided in
Paragraph 10 of these General Conditions if Subcontractor
should fail to provide such bond when requested.

20, INDEMNITY

Subcontractor agrees to and hereby indemnifies and
holds harmless General Contractor and Owner from any
loss, cost, damage or liability from injury or death of any
person, including Subcontractor or its employees, or
damage or destruction of any property, arising from or
in connection with the Sublet Work even though there
be concurring negligence by General Contractor or OQwner,
but Subcontractor does not hereby assume responsibility
for the sole negligence of General Contractor or Owner.
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21. INSURANCE

Subcontractor shall provide insurance, with p;ovisiops
against cancellation without thirty (30) days prior writ-
ten notice, for the benefit of Subcontractor, General
Contractor and Owner and with waiver of subrogation
against all participants 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 .
(If marine operations are involved, the
limits shall be $250,000 per person and
$500,000 per accident)

Statutory
$ 100,000

(c) Comprehensive General and Automobile
Liability

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

Property Damage $ 100,000

with blanket contractual, products

and completed operations liability

endorsements, and with xcu 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 $1,000,000

{e) Such other available insurance or

increased }imits as General Contractor
may request. the premium cost of which
shall be directly reimbursable unless
otherwise specified in the

Subcontract Terms.

22, INSURANCE ON CONSTRUCTION EQUIPMENT

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

23. USE OF GENERAL CONTRACTOR’S OR

OWNER’'S EQUIPMENT

If any construction equipment, tools, marine vessels,
facilities, or services of General Contractor or Owner be
furnished to Subcontractor or used by Subcontractor, on
an exclusive or joint use basis, Subcontractor shall inspect
and satisty itself as to the safety and condition thereof
and shall return same to General Contractor or Owner
after such use in good order and condition and in at least
as good condition as that in which received, fair wear
and use excepted. Subcontractor shall at its own cost
and without right of reimbursement, insure or self-insure
all risks associated with such use and shall indemnify
General Contractor and Owner against any liability or
cost.for injury to, or death of, persons or damage or de-
struction of ‘property connected with such use even if
General Contractor or Owner should be negligent in re-
lation to such equipment or items used.

24. PERMITS, LICENSES, LAND RIGHTS

General Contractor will provide all licenses and per-
mits required for the Project as a whole to be constructed.
Subcontractor shall provide all licenses and permits re-
quired for Subcontractor to perform the Sublet Work,
including [without limitation), contractors’ licenses, spe-
cialty permits required by law to be issued to Subcontrac-
tor, and transportation permits. General Contractor will
provide access to the work site and easements or land
rights in the work site, but Subcontractor shall comply
with all restrictions, limitations, terms and conditions
relative thereto and Subcontractor shall obtain such ad-
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ditional easements and land rights as Subcontractor may
require.

25. PATENTS AND PROPRIETARY RIGHTS
Subcontractor shall pay all royalties and obtain all
licenses required for items specified to be furnished by
Subcontractor, and for all items and methods selected by
Subcontractor for the Sublet Work. General Contractor
shall pay all royalties and obtain all licenses required for
the Project as a whole or for Owrier-furnished or General
Contractor-furnished iteins. Subcontractor shall give
prompt notice to Genera! Contractor of any claim of
infringement of any patent or proprietary right, and Sub-
contractor and General Contractor shall cooperate in the

‘defense and disposition of any such claim or suit. The

GC-4

party obligated to furnish the license shall defend and
indemnify the other party.

WARRANTY

Subcontractor guarantees and warrants that all ma-
terials furnished by Subcontractor and workmanship
furnished by Subcontractor shall comply with the speci-
fications and other requirements of the contract and shall
be free of defects for a period of one year after completion
and acceptance of the Project as a whole by the Owner.
With respect to items of manufactured equipment specified
by General Contractor and purchased by Subcontractor
from others, Subcontractor warrants that the equipment is
as specified, and agrees to pass on and assign to General
Contractor (or to Owner if directed by General Contractor)
the manufacturer's warranty and Subcontractor shall
prosecute the enforcement thereof in cooperation with
General Contractor, but Subcontractor shall have no
further quality or performance 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
partial occupancy and use shall not relieve Subcontractor
of the obligation to complete all of the Sublet Work strict-
ly in accordance with the requirements of this Subcontract.

28. CONFIDENTIALITY

Subcontractor shall not publicize, publish, or photo-
graph the Project, the Sublet Work, or this Subcontract,
except by consent of General Contractor and in compliance
with General Contractor's regulations for the Project.
Subcontractor will maintain in confidence and not use or
disclose any confidential proprietary information of Gen-
eral Contractor or Owner, Subcontractor will execute, and
if requested will cause its employees or agents to execute,
such form of written secrecy agreement, further defining
this confidentiality agreement, as is required of other
participants in the Project. All plans, specifications, data
and other material relating to the Project shall be deliver-
ed to General Contractor, on request, when no longer
r“e,quiicred by Subcontractor for performance of the Sublet

ork.

29. INDEPENDENT CONTRACTOR

Subcontractor shall perform the Sublet Work as an
independent contractor with exclusive control of the
manner and means of performing the Sublet Work in
accordance with the requirements of the Contract, unless
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 employee
or agent engaged by Subcontractor shall be, or shall be
deemed to be, an employee or agent of General Contractor
or Owner. In the event General Contractor should, at the
request of Subcontractor, furnish workmen to Subcontrac-

26.
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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 shall be construed and governed by the laws of the
State of Texas. Subcontractor shall comply with all laws,
statutes, ordinances, rules and regulations of any govern-
mental entity, having jurisdiction, and Subcontractor shall
indemnify and hold harmless the Owner and General
Contractor from any fines, penalties, costs or liability
arising from Subcontractor's failure 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
extension 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 satisfactorily resolved by General
Contractor’s project manager in the first instance, and
which is presented in writing within the time provided,
may be appealed 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 interpretation of the drawings or specifications, or
compliance of the Sublet Work therewith, in which event
the engineer’s decision shall be final, or (b) to an Ex-
ecutive Officer of General Contractor if any other quest-
ion under'the Subcontract is involved. Subcontractor may
submit to arbitration for decision in accordance with the
provisions of this Subcontract, and the Federal Rules of
Evidence, any dispute, other than interpretations of plans
and specifications or compliance therewith, which has
been unsatisfactorily decided by the project manager and
Executive Officer of General Contractor, and such dispute
shall be decided by a single, mutually acceptable arbitra-
tor, or a panel of three arbitrators chosen one by General
Contractor, one by Subcontractor and the third by the
other two. The arbitrators shall be bound by the terms of
this Subcontract, and shall have jurisdiction only to decide
disputed questions of fact. The decision of the arbitrators
by majority vote shall be final.

32. PROGRESS PAYMENTS AND

FINAL PAYMENT

Progress payments will be made by General Contrac-
tor to Subcontractor monthly or at other intervals specified,
in accordance with the Subcontract Terms. All progress
payments are Trust Funds to ke applied by Subcontractor
to 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 from pro-
gress payments ten percent (109%) of the amount earned,
as retainage until final completion and acceptance (unless
otherwise provided in the Subcontract terms), and in
addition 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-
quired herein and a release of further claims agairist
Owner or General Contractor. Subcontractor indemnifies
General Contractor and Owner against any cost or liability,
including attorney’s fees, for failure of Subcontractor to

GC-5
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perform all its abligations and pay all of its bills as re-
quired by this Subcontract.

33. APPLICATION T0 COST

REIMBURSEMENT 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 reimbursable or
a 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
to the extent available. The party notified will acknowl-
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. EFFECTIVE DATE AND

INTEGRATION

The entire agreement between General Contractor and
Subcontractor and all negotiations, proposals, represent-
ations and interpretations have been integrated into and
superseded by the written provisions of this Subcontract.
The price and definition of the Sublet Work are correlated
as of the Effective Date and changes in plans, specifications
and other requirements made after the Effective Date
shall be dealt with as Changes, in accordance with Article
12. Any work performed and payments made pursuant to
a preliminary agreement shall be deemed to have been
done and paid under the terms of this Subcontract. This
Subcontract 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 agreement 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 shall be construed in harmony and with
equal dignity and effect.
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Brown €5°R00t.|nc. Post Office Box Three, Houston, Texas 77001

S SR

January 11, 1978

Marbo, Inc.
P. O. Box 1482
Alvin, Texas 77511

Re: Subcontract No. 34-1232-2104
Hot Tap
Exxon Chemical Company
Base Plant Debottleneck
Baytown, Texas

Gentlemen: o
We enclose herewith one fully executed copy of Subcontract No.
34-1232-2104 dated December 22, 1977 for your permanent file.

-

Yours very truly, o v

| BROWN & BOOT, NG, < . S

e s
- . . ! B

v . o+ - . .8 8, Mather . - : )
o : -1 Unit Supervisor N

" " -Subcontracts Department e
Procurement Division.

SSM/ge _ - o
Enclosure

bee: RSEEUWNGpE (with one copy attached)
D. H. Dodd (with one copy attached)-
S. M. Watkins '
J. Delay
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a2 - BROWN & ROOT, INC.

YA 34=123
SUBCONTRACT Job Number 2172

Subcontract No.. 34-1232-2104
Exxon Chemical Company
Base Plant Debottlemeck
(Project)

Hot Tap
(Sublet Work)

December 22, 1977
(Effective Date)

THIS SUBCONTRACT, by and between BROWN & ROOT, INC,, a Texas Corporation, P. 0. BOX 3,

HOUSTON, TEXAS 77001, “"GENERAL CONTRACTOR" and,

Marbo, Inc.

a Corporation under laws of Texas
(Corporation, Proprietorship, Partnership) {State)
whose address is P. O. Box 1482, Alvin, Texas 77511 (713) 331-6476

“SUBCONTRACTOR,” whose contractor’s license number under laws of Not Applicable

is Not Applicable , entered into as of the EFFECTIVE DATE stated above,

WITNESSETH:

In consideration of the mutual promises herein contained General Contractor and Subcontractor agree, promise, and
obligate themselves as follows:

1. Subcontractor promises to perform the Sublet Work for the Project in accordance with the Contract Documents.

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

3. The Contract Documents constituting this Subcontract consist of:
a. “Subcontract Terms” and exhibits thereto.

b. “Special Conditions” and exhibits thereto. Contract

Plant Se

c. “General Conditions”

d. “Affidavit for Subcontractor"

e et Price: $MLM_
z

: Term&@lﬁ,LM.A:&%afl

Page 1 of 2

_— .
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Subcontract No. 34-1232-2104

The foregoing constitutes the entire contract, and supersede all prior proposals, negotiations, agreements, awards, letter
of intent and written or oral statements, representations or agreements.

4. The Effective Date set forth above is the date as to which all Contract Documents and provisions thereof have reference
for purposes of coordination of their meaning and effect. The price relates to the Sublet Work as described in drawings, speci-
fications and other Contract Documents in their condition on that date. Changes after the effective date will be dealt with in
accordance with the provision for changes. Any work commenced and any payments made pursuant to an Award or Letter of
Intent prior to the execution hereof shall be deemed to have been done and paid after the Effective Date under the terms of
this Subcontract.

GENERAL CONTRACTOR:

BROWN & ROOT, INC.

Date:

SUBCONTRACTOR:

Marbo, Inc.

o Cahisordt

Date: /’ 5’7f

Page 2 0of 2

EXX 210660



Lo

.

HF AR

>

s
s

!
B

A

N :
S .«“f% :
i
b Ay
i 3
bX .
¢ R

3
=

gy
Py

oy

Yo

e

o

Fr
B

1y

1

oy

3




1.

2.

3.

P-50-1 (1-77}

Pagetof __3

SUBCONTRACT TERMS
EXXON CHEMICAL COMPANY
BASE PLANT DEBOTTLENECK PROJECT

SUBCONTRACT NO.__34-1232-2104

SUBLET WORK

The Sublet Work in general is to preform a 20" pressure tap on one
(1) 24 inch carbon steel line at Exxon Chemical Company, Base Plant
Debottleneck Project, located near Baytown, Texas.

More specifically, Subcontractor agrees to perform the Sublet Work
which consists of furnishing all labor, materials, tools, construc-~
tion equipment, supervision, shop drawings and all accounting, man-
agement and administration, and all other things necessary to perform
this Sublet Work for the Project. The Sublet Work must be performed
in strict accordance with the project drawings and specifications,
identified herein, and all other provisions of the subcontract docu-
ments.

DRAWINGS

The Sublet Work shall be performed in accordance with the following
drawings, which are hereby made a part of this Subcontract:

Drawing No. Rev. Date Description
C-400-353-7016 1 8/2/77 Cooling Tower #70 P-8 Pump,

Section Piping "AA"

C-400-353-7017 1 8/2/177 Cooling Tower #70 P-8 Pump,
' Piping Plan

SPECIFICATIONS

The Sublet Work shall be performed in accordance with the following

specification which is hereby made a part of this Subcontract:

Specification Date Description
BTES 3-7-0.8C 6/71 Pressure Taps Construction

TIME FOR PERFORMANCE

The Sublet Work shall be performed in accordance with the General
Contractor's Project Manager's schedule. The Sublet Work shall
commence on or about the week of January 9, 1978.
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SUBCONTRACT TERMS -2~ -8/C No. 34-1232-2104

. 5

SUBCONTRACT PRICE

The price for complete, satisfactory and timely performance of the
Sublet Work, strictly in accordance with the drawings, specifications
and other requirements of the Subcontract Documents.

5.1 FIRM LUMP SUM PRICE:

Six Hundred Five and No/100 DOLLARS
(Words)

$ 605.00
(FPigures)

5.2 Additional Hot Taps as required:

SIZE COST OF EACH TAP ADDITIONAL TAPS
1"-2" $220.00 $110.00

3" 230.00 115.00
4" 240.00 120.00

6" 255.00 | 125.00

8" 270.00 140.00
10" 285.00 145.00
12" 300.00 150.00
14" 335.00 230,00
16" 440,00 265.00
18" 545.00 370.00
20" 605.00 410,00
5.2.1 $200.00 minimum per job, or the above rate will be

charged, whichever is greater.

5.2.2 The above prices shall be for Hot Taps performed on
the pricing on additional taps, the largest tap price
is considered as first tap, and then the additional
tap prices shall be in effect. Taps other than per-
pendicular (90°) to pipe and materials other than car-
bon steel are considered special.

50203 EmergenCY travel fot CTeW « ¢ ¢ ¢ o s ¢ s o os 22.50
5.3 Stand-by time and extra trips to the jobsite, which are no
fault of the Subcontractor shall be charged at the follow-

ing rates:

Straight time..-....‘..........s 60-00/H0ur
Overtime....---..............370.00/Hour
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SUBCONTRACT TERMS -3~ 5/C No. 34-1232-2104

7.

8.

9.

5.5 The following paragraph modifies paragraph no. 32 of the General
Conditions:

Subcontractor's invoices shall be paid net no retainage upon ap-
proval of invoices for the Sublet Work performed, and when approved
Subcontractor's invoices will be paid within thirty (30) days
thereafter.

PAYMENT AND PERFORMANCE BONDS

As of the effective date of this Subcontract the requirement for Pay-
ment and Performance Bonds is presently not required. However, at
General Contractor's option, this requirement may at any time be rein-
stated in accordance with provisions of General Condition No. 19 herein.

BY GENERAL CONTRACTOR

7.1 Adequate working area

7.2 Field Engineering, as required

7.3 Sanitary facilities to be shared by others
7.4 Drinking water

7.5 Work permits

7.6 100 PS16 Air Pressure

7.7 Hot tap valve - installed

7.8 Lifts to Hoist Equipment, if required

BY SUBCONTRACTOR

Subcontractor shall provide all services as described in Subcontract
Term No. 1.

INVOICES

Subcontractor shall submit invoices in triplicate, together iwth sup-
porting detail, and forward to:

Brown & Root, Inc.
P. O. Box 3836
Baytown, Texas 77520

Attn: Jerry Delay
Project Manager
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SPECIAL CONDITIONS S

PHASE I PROJLCT AT THE

BAYTOWN CHEMICAL PLANT .

DESCRIPTION OF PROJECT

The project, as a whole, is the constiuction of the Baytown
Chemical Plant (Plant) located. in Baytown, Texas for Exxon.
Chemical Company, U.S.A. (Ownex). .

SALES/USE TAX

Subcontractor shall include all Te\as State and local salco/
use taxes in his proposal.

SAFETY, CLEANLINFSS AND SANITATION

The following prov1glons supplement Artlcle 8 of the Gcner&l Con-

ditions:

A, Subcontractor shall be responsible for safety related to
- and during the prosecution of work on Owner's property .to
protect work, workers, the public and all other pconle
Owner's property and the Property of third oa*tles.

B. Subecontractor shalT obhserve ard comply with n]l safety
and health standards promulgated by the Secretary of
Labor under Secticn 107 of the Contract Work Hours-and
Standards Act, published in 29 CFR Part 1518 and adopted
by the Sccretary of Labor as Cccupational Safety and
Health Standards under the Williams-Slteiger Occupational
Safety and Health Act of 1970. Such Safety and llealth
Standards shall apply to all lower tier subcontractors
and their employces as well as to the Subcontractor
and its employees .

c. Subconiractor shall comply and cobtain compliance by
lower tier subcontractors, with Owner's publication en-
titled, "Contractor's Responsibilities for Safety,
Plant Protection, and Traffic Regulations", latest edi-
tion, a copy of which is attached hereto as DthblL A
and nadc a part hereof

DELAYS

The following provision hercby qupplemcntv Article 9 of the Generul
Conditions: : .

No extcnsion of time shall be granted Subcontractor because of:

.
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b.

late delivery of cquipment or materials caused by conqgestion
at a wmanufacturcr's plant or clscwhoere, an oversold condition
of the market, inefficicncies, or similar occurrences, or

late performance by a subcontractor caused by a shortage of
supervisors or labor, inefficiencies, or similar occurrences

unless the delay arises out of a FORCE MAJEURE occurrence (an oc-

" currence other than described in paragraphs a and b above) and is

bnyond both Subcontractor's and lower tier subcontractor's or sup-
plier's control and an alternate acceptable source of serv1ces,
equlpmcnt or materials is unavallablc.

WORKMEN AND EAPLOYAEPT PRACTICDS

- The following pLOVlSlonS supplement Article 13 of the General

Conditions:

A. Subcontractor is aware of and is fully informed of sub-
contractor's responsibilities under Executive Order 11246
and shall file compliance reports as regquired by Section -
203 of Executive Order 11246 and otherwisc comply with
the requlrements of such order.

.B. -Subcontractor shall be bound by and agrees to the follow-

ing provisions as contained in Section 202 of Excculee
Crder 11246, .to wit:

(1) The Contractor will not discriminate against any
employee or applicant for emplovment brcause of
race, color, religion, sex or national origin.

The Contractor will take affirmative action to
ensurec that applicants are employed, and that em-
ployees are treated during ecmployment, without re-
gard to their race, color, religion, sex, or na-
tional origin. Such action shall include, but

not be limited to the following: employment,
upgrading, demotion, or transfer, recruitment

or recruitment advertising; layoff or termina-
tion; rates of pay or other forms of compensation,
and selection for training, including apprentice=-
ship. The Contractor agrees to post in conspicu-
ous places, available to employecs and applicants
for employment, notices to be provided by the con-
tracting officer setting forth the prov1510ns of this
.nondlscrlmlnatlon clause.

(2) The Contractor will in all solicitations or adver-
tisements for employees placed by or on behalf
of the Contractor, state that all qualified appli-
cants will rcceive consideration for ewployment
without rcgard to race, color, rellglon, sex, or
nat10nal origin. .
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(3) The Contractor will scend to cach labor union or
representative of workers with which he has a col-
lective bargaining agreement or other contract ox
understanding, a notice, to be provided by the
agency conerctlng officer, advising the labor
union or workers' representative of the Contrac-
tor's commitments under Section 202 of Exccutive
Order No. 11246 of Septcmber 24, 1965, and shall
post copies of the .notice in conspicuous places
available to employees and applicants for employ—
ment, .

(4) The Contractor will comply with all provisions of
. Executive Order No. 11246 of September 24, "1965,
and of the rules, regulations, and relevant orders
.0f the Secretary of Labor. '

(5) The Contractor will furnish all information and re-
ports required by Executive Order No. 11246 of
September 24, 1965, and by the rules, regulations,
and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to his books, re-
cords, and accounts by the contracting agency and
the Secretary of Labor for purposes of investiga-
tion to ascertain compliance with such rules, re-
gulatlons, and orders. .

‘{6) In the event of the Contractor's noncomgpliance
"with the nondiscrimination clauses of this con-
tract or with any of such rules, regulations, or
orders, this contract may be cancelled, terminated,
or suspended in whole or in part and the Contrac-
tor may be declared inelegible for further Govern-
ment contracts in accordance with procedures au-
thorized in Executive Order No. 11246 of Septcmber 24,
1965, and such other sanctions may be imposed and -
‘remedies invoked as provided in Executive Order No.
11246 of September 24, 1965, or by rule, regulation,
or order of the Secretary of Labor, or as otherwise ,
-provided by law.

(7) The Contractor will include the provisions of Para-

. graphs (1) through (7) in every subcontract or pur-
chase order unless excmpted by rules, rcgulations
or orders of the Secretary of Labor issued pursuant
to Scction 204 of Executive Order No. '11246 of
September 24, 1965, so that such provisions will be
binding upon cach subcontractor or vendor. The Con-
tractor will take such action with respect to any
"subcontract or purchase order as the contracting
agency may direct as a means of cenforcing such pro-
visions including sanctions for non-compliance:
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Provided, however, that in the event the Contractor
becomes involved in, or is thrcatened with, litiga-
tion with a subcontractor or vendor as a result

.of such dircction by the contracting agency, the
Contractor may request the United States to enter
into such litigation to protect the interests of
the United States.

Subcontractor certifies that he does not maintain or
provide for his employees any segregated facilities at
any of his establishments, and that he does not permit his
.employees to perform their services at any location, under
his control, where segregated facilities are maintained.
He certifies further that he will not maintain or pro-
vide for his employces any segregated facilities at any

of his establishments, and that he will not permit his
employeces to perform their services at any location, under
his control, where segregatcd facilities are maintained.
Subcontractor agrees that a breach of this certification -
is a violation of the Equal Cpportunity Clausc in this

- contract. As used in this certification, the term

"segregated facilities" means any waiting rooms, woirk
areas, rest rooms and wash rooms, restaurants and other
eating areas, time clocks,. locker rooms and other storage
or dressing areas, parkinec lots, drinking fountains, re-
‘creation or entertainment arecas, transportation and hous-
ing facilities provided for cmployees which are segregat-—
ed by explicit directive or arc in fact segregated on
the basis of race, crced, color, or national origin, be-
cause of habit, local customs or otherwise. He further:
agrees that (except where he has obtained identical
certifications from proposed lower tier subcontractors
for specific time periods) he will obtain identical cer-
tifications from proposed lower tier subcontractors
prior to the award of sub-subcontracts exceeding $10,000.
which arc not excmpt from the provisions of Equal Oppor-
tunity Clause; that he will retain such certifications
in his files; and that he will forward the following
notice to such proposed lower tier subcontractors (ex-
cept where the proposed lower tier subcontractors have
submitted identical certifications for specific time
periods): NOTICE TO PROSPECTIVE SUBCONHTRACTORS OF RE-
QUIREMENT FOR CERTIFICATIONS OF NONSEGREGATED FACILITIES.
A Certification of Nonsegrecgated Facilities, as required
by the May 9, 1967, order on Llimination of Segrecgated
Facilities, by the Sccretary of Labor (32 Fed. Reg. 7439,
May 19, 1967), must be submitted prior to the award of a
subcontract excceding $10,000 which is not exempt from
the provisions of the Equal Opportunity Clause. The, cer-
tification may be submitted cither for cach subcontract or
for all subcontracts during a period (c.g., quarterly,
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semiannually, or antually). (1968 MAR.) Note: The
pcnnlty for making false statements in offers is prescrib-
ed in 18 U.s.C. 1001).

Requirement for Employment of the Iandicapped as wfitten'beiow.

This clause applics to all nonexempt subcontracts which ex-
ceed $2,500 as follows: (1) Part A applies to subcontracts
which provide for performance in less than 90 days, (2) Part
A and B apply to subcontracts which provide for pcrformance

in 90 days or more and the amount of the subcontract is less
than $500,000, and (3) Parts A, B, and C apply to subcontracts
which provide for pcrformancc in 90 days or more and the amount
of the subcontract is $500 000 or more. S ‘

PART A

(a) The Contractor will not discriminate agalnst any cmployee
or applicant for employment because of physical or mental
handicap in regard to any position for which the employece
or applicant for employment is qualified.  The contractor
agrees to take affirmative action to employ, advance in
employment and otherwise treat qualified handicapped in-
dividuals without discrimination based upon their physi-~
cal or mental handicap in all employment practices such
as the following: employment, upgrading, demotior or
transfer, rocruitment or recruitment advertising; layoff

“or terminaticn, rates of pay or other forms of compensa-
tion, and selection-for training, including apprentice-
- ship. : CT , :

(b) ~The Contractor agrees that, if a handicapped individual
files a complaint with the Contractor that he is not
complying with the requirements of the Act, he will (1)
investigate the complaint and take appropriate action
consistent with the requircments of 20 CFR 741.29 and _
(2) maintain on file for three years, the record regard-
ing the complaint and the actions taken.

(c) The Contractor agrees that, if a handicapped individual
files a complaint with the Department of Labor that he
- has not complied with the requirements of the Act, (1)
"he will cooperate with the Department in its investiga-
tion of the complaint, and (2) he will provide all per-
tinent information regarding his employmcnt practices
wlth respect to the handlcappcd.

{(d) The ContracLor agrecs to comply with the rules and regu-

v lations of the Sccrcualy of Lubor in .20 CFT Ch VI, Part:
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(e)

“(£)

(g)

(h).

(1)

(3)

. $2, 500.

"In the cvent of the Contractor's noncompliance with the

requirements of this clause, the contract wmay be termi-

nated or suspendcd in whole or in part.

This clause shall be 1nc1tded in all subcontracts over

PART 3

The Contractor agrees (1) to establish an affirmative

.action program, including appropriate procecdures con-

sistent with the guidelines and rules of the Secretary
of Labor, which will provide the affirmative action re-
garding the employment and advancement of the handi-
capped required by P.L. 93-112, (2) to puyblish the pro-
gram in his employee's or personnel handbook or other-
wise disctribute a copy to all personnel, (3) to review
his program on ox before March 31 of each year and to
make such changes as may be appropriate, and (4) to de-
signate one of his principal officials to be responsi-
ble for the establishment and cperation of the program.

The Contractor agrees to permit the examination by ap-
propriate contracting agency officials or the Assistant
Secretary for Employment Standards of his designee, of
pertinent books, documents, papcrs and records cor.ern-

~ing his cemployment and advancement of the handicapped.

The: Contracter agrcc: to pecst in concpicuouc placce,
available to cmployees and applicants for employment,
notices in a form to be prescribed by the Assistant
Secretary for Employment Standards, provided by the
contracting offlcer stating contractor's obligation
under the law to take affiumative action to employ and.
advance in employment cualified handicapped employees
and applicants for enploywent and the rights and reme-
dies avallablc.

The Contractor will notify each labor union or repre-
sentative of workers with which he has a collective
bargaining agreement or other contract understanding,
that the contractor is bound by the texrms of Section -
503 of the Rehabilitation Act, and is committed to
take affirmative action to ecmploy and advancer in em-

ployment physically and mentally handlcappcc 1nd1v1d-

uals.,-
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PART C

(k) The Contractor agreecs to submit a copy of his affirma-
tive action program to the. Assistant Secretary for
Employment Standards within 90 days after the award to

" him of a contract or subcontract. 4

(1) The Contractor agrees to submit a summary report to-the
Assistant Secretzry for Employment Standards, by HMarch 31
of ecach year during performance of the Contract, and by
March 31 of the year following completion of the contract,
in the form prescribed by the Assistant Secretary, cover-
.ing employment and complaint experience, accommodations
made and all steps taken to effectuate and carry out the
commitments set forth in the affirmative action program.

E. Subcontractor shall comply, and secure compliance by its lower
*  tier subcontractors, with- the requirements of Fair Labor
Standards Act of 1938, as amended.

F. Field employeces of subcontractor and its lower tier subcontrac-
tors engaged in the performance of sublet work on Owner's
p;operty shall be governed by the following provision:

i. Compensation rates for employees up through craft fore-
- men level shall not exceed prevailing rates for ‘the area
“where work is performed, «nd policies relative to fringe
benefits shall not be more liberal than prevailing prac-
tices. Before Subcentractor or any lower tier subcon-
tractor cocmmences any £ield operations, Subcontractor
shall have obtained Owner's approval of its proposed

salary and wage ranges and fringe benefits, by job classi-

fications, for such employecs. No changes chall be made
in said salary and wagc ranges and fringe benefits with-
out General Contractor's prioxr approval it being under-
stood that Subcontractor ncrmally ad]usts salaries, salary
and wage ranges and wages annually.

ii.. If requested by General Contractor, Subccntractor shall
furnish General Contractor with name and addresscs of its
lower tier subcontractors, field employees of Subcontrac-
tor or its lower tier subcontractors, or others who have
perfornz2d or are perfornlng work under subconLract.-

LAWS

The . follow1ng p:ov;s;on hercby supplementa Article 30 of the
General Conditions:

Subcontractor shall defend, indemnify and hold harmless General
Contractor and/or Owner from any liability or penalty which may
be imposed on General Contractor and/or Owner by reason of any

alleged violation or violation of Law by Subcontractor or its-
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sub-subcontractors and -also from all claims, suits or proceedings
that may be brought against General Contractor and/or Owner aris-
ing under, growing out of, or by reason of work wilh respect to
such alleged vieolution or violation of Law whether brought by cm-
ployces of Subcontractor or its sub-subcontractors, by third par-
ties or by any .governmental authority. ‘ :

7. - PATENTS AUD PROPRIETARY RIGUHTS

The following provision supplcments Article 25 of the Cencral Con-
ditions: . ’

Subcontfactor agrees to abide by and to obtain acceptance of the
following patents hold-harmless provision by all lower tier sub-~
contractors and vendoxs:

"Except and to the extent that items purchased herein are
made Lo the design, specifications or instructions of Exxon
Chemical Company, U.S.A., an operating division of Exxon
Chemical Company, a division of Exxon Corporation (herein
referred to as Exxon Chemical. Company, U.S.A.), scller shall
indemnify and hold harmless purchaser and Exxon Chemical
Company, U.S.A., their successors, assignees, vendces, and
users of said items from and against any and all claims,
demands, losses, costs and liabilities arising out of or
resulting from the actual or alleged infringement of any
rights under patents or any litigation ‘based thereon."

8. TECHNICAL INFCORMATION

a. Subcontractor shall hold in confidecnce and not divulge to
third parties or usc in any way other then for accomplishing
sublet work, any technical information disclosed, dircctly
or indirectly, to Subcontractecr by General Contractor and/or
Owner or its affiliates in regard to sublet wor), including
any changes or suggested changes with respect to sublet work
or any proccsses, process data or correlations or ‘any draw-

. ings or designs showing the equipment, devices and machinecry
in which and by which the processing is to beé performed cr
carried out, which are provided by General Contractor and/or
Owner or its affiliates, or are prepared for General Contrac-
tor and/or Owner by Subcontractor, without General Contractor's
and/or Owner's prior approval so long as and to the extent
that such information is not in the public domain, or was not

. prior to rececipt from General Contractor and/or Ownecr or an

: affiliate of Owner. already in the possession of Subcontractor,

~or is not received by Subcontractor, after recceipt from Gencral

Contractor -and/or Owner or its affiliates, from a third party
who does not reguire Subcontractor-to hold it in confidance -
and who did not acquire such information direcltly or indirect-
ly, from Gencral Contractor and/or Owner or its affiliates.
For the purpose of the provisions of this paragraph, disclo-
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sures reclating to sublet. work which are specific, c.g., as to
cquipment, producls or ciyerating conditions, shall not be
deemed Lo be in the public domain or in the prior possession
of Subcontractor mercly because they, or individual featurves
thereof, arc embraced by general disclosures in the public

.domain or arec in the possession of Subcontractor, unless the

combination itsclf and its principle of operation are in the
public domain or in the possession of Subcontractor.

Nothing contained hercin shall prevent Subcontractor from
using information it can show was lawfully disclosed to it
in writing by a third party who did not acquire it, direct-
ly or indirecctly, frem Gencral Contracter and/or Owner or
its affiliates in accordancz with the terms under which such
information is disclosed to Subcontractor by said thlrd
party.

In the event Subcontractor files a patent application in
which any of the technical information provided to Subcon-
tractor by General Contractor and/or Owner or by any sub-
sidiary or affiliatc of Owner is disclosed, Subcontractor
agrees to provide General Contractor with a copy of such
application. If such application includes technical in-

‘formation which General Contractor and/or Owner or 1its

affiliates consider proprietary, Subcontractor shall not
permit the publication in any country of a patent based
on such application without General ContracLor s and/or

-Owner's prior approval.

SU CO. ?ACTOR S DRAVIMNGS, SPECIFICATIONS, LTC.

All dra'ings, specifications, requisitions, purchase orders and
other pertinent documents, and the designs, concepts and techni=
cal information contained thercon, prepared by Subcontractor or
its lower tier subcontractors pursuant to subcontract may be used
by or for General Contractor or Ow.ner or for any subsidiary or
affiliate of Exxon Corporation without limitation for: construc-

tion,

operation, modification, revamp, bottleneck rewoval, repair

and maintenance of Plant; replacing ny portion of Plant from
any source; duplicating any poriion of Plant or the entire Plant;
or designing or constructing other plants, subject only to the
following exception.

1f certain drawings, specifications, requisitions, purchase orders

" “and -other pertinent documents are to Le prepared by Subcontractor

for General Contractor which contain special design or technical
information originating with Subcontractor, which special design

or technical inforiation should not be divulged to Subcontractor's

competitors, Subcontractor shall give notice to General Contracltor

as a

-and supply a descriptive list of the items placed in this category

part of said notice. Such special design or technical infor--

mation shall be incorporated into sublet work only with General
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10.

Contractor's prior approval, and when so incorporated, Gencral
contractor's and/or Owner's right to usc said special desiqgn or

- technical information will be limited for a period of secven (7)

years from May 7, 1975 unless othcrwise expressly permitted in
writing by Subcontractor to purposes of construction, operation,

‘modification, revamp, bottlencck rcrmoval, repair and maintenance
.of Plant so long as and to the extent that said special design

or technical information is not in the public demain or was not
prior to receipt from Subcontractor already in the possession of
General Conitractor or Owner or any of its affiliates, or is not

.received by General Contractor or Owner »r its affiliates after

receipt from Subcontractor from a third party who did not require
such information, directly or indirectly, from Subcontractor. The
documecnts or parts thereof, containing said special design or
technical information shall be identified by a special stamp or
legend, the wording of which shall be agreed by Subcontractor

and General Contractor. . .

INSPECTION AHD QUALITY CONTROL S - N -

The following p10v1510n supplcments Paragraph 7 of the General
Conditions: .

'A.’ Subcontractor shall be responsible to see that inspecting

and testing of the component ports of work, including its
subcontractors' work, required by Law is provided.

B. Gencral Contractor shall have lthe rwght at all times to
inspect, or witness the test of, any part of Sublet Work
at any place where equipment or materials are located or
in preparation or at work site. Inspcction or non-inspec-
tion, or witnessing or non-witnessing, by General Contractor
. shall not be construed as acceptance of any part of sublet
work nor as relieving subcontractor of its responsibility
-for said itecms complying with Job Specification and being
.free from defccts and capable of perforiaing their respec-
tive functlonq.

C. If Law rcquires iispection or test of any part of Work at
any place where equipment or materials are located or in
prepavration or at work site, Subcontractor shall advisc
General Contractor, Ju£f1c1cntly in advance, of th; ar-
rangcmcnts for said inspcecciion or test.

~D. General Contractor shall have the right to inspcét all con-

struction tools and equipment when they are brought on work
site and at any time during the progress of sublet work.
If any tool or item of equipment is, in the judgement of
General Ceontractor, unsafe or incapable of doing thé work
for which it is intended, Subcontracter shall repair or
replace it with a safe and capable tool orx item of equip-
ment.  The forcyoing doos not relieve Subcontractor of
responsibility for safcty reclated to construction toe’

and cquipment pursuant to Article 8 -~ Safety.
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11.

12,

13.

TUTLE TO AND RESPOMSIBILITY FGR SUBLET WORK AND MATERIALS

The fOllOUlnj provision supplements Paragraph 16 of the General
Conditions

‘.SubconLrthor shall be res sponsible for and shall make .good to the

satisfaction of Gencral Contractor any damage to, or destruction
or loss of, existing structures, and other property belonging
to Owner or for which General Contractor and/or Owner are rosponsi-

ble arising out of any act or omissicn of Subcontractor, its offi-

cers, cmployees, agents, representatives or lower tier subcontrac-
tors, without regard to whether any acts or omissions of General

.Contractor and/or Owner or olher parties contributed to the pro-

perty damage. However, Subcontractor shall net be responsible
for any property damage causcd by sole negligence of General Con-
tractor or Owner. ; ’ :

‘CONFIDEINTIALITY

The following provision supplem nts Palagraph 28 of the General
Conditions:

Subcornitractor shall not unnecessarily disclose to its lower tier
subcontractors and vendors the name or location of Owner., Sub-.
contractor shall also require its sub-subcentractors and vendors
to comply with this requirement.

CIli‘.NG"’"

The following piovision supplements Paragraph J.2 of.the CGeneral

.Conditions:

If, during the prosccution of Sublet Work, Subcontractor believes
that any instruction, intecrpretation or decision reccived from
General Contractor and/oxr Owner or that any act of General Coen~-
tractor and/or Owner or Enginecering Coiitractor affects Subcontrac-
tor's work and should be trcated as a change pursuant.to the pro=-
visions of subcontract, then Subcontractor shall give prompt
notice to General Contractor prior to proceeding with the sublet
wvork affected. If General Contractor agrees that said.instruc-
tion, interpretation, decision or act requires a change,’ Gcncral

ConLractor will authorize said change.

No change will be authorized by General Contractor if Subcon-
tractor has procccded with the work affected by said instruction,
interpretation, dccision .or act prior to giving the aforesaid
notice to General ConLracLor.
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14.

16,

LIENS

The following provision aupplemcnts Paragraph 15 of the Gencral
Conditions: ‘

Subcontractor shall ensure that there is no rescrvation of owner-
ship or security interest from suppliers of materials or equip-
ment to Subcontractor. If unable to fulfill this cbligation
Subcontractor shall immediately give written notice to General
Contractor. :

GENERAL CONTRACTOR'S AUDIT RIGHTS

General Contractor's duly authorized representatives shall have

‘access, at all recasonable times, to all Subcontractor and lower

tier subcontractors' personnel, job descriptions, emplo'mﬂnp and
qualification records, books, records, correspondence, instruc-
tions, plans, drawings, rcceipls, vouchers, data stored in ccmputers
and menorancda of every description pertaining to sublet work under
subcontract for the purpase of auditing and verifying costs of
sublet work or for any other reasonable purpose. General Conirac-
tor's represcentatives shall have the right to reproduce any of the
aforesald docunents. Subcontractor shall preserve, and shall cause
its lower cJier subcontractors to preserve, all the aforesaid docu-
ments for a period of two yecars after completion and acceptance

or termination of sublet work.

~

COMSTRUCTION TOOLS ANMND LQUIPHENT

If General Contractecr rciuests, Subcentractor shall issue an
itemized tool list giving the quantity and description of all.
construction tools and cqxlpmenL at Werk Site.
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