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- '. D Contract No, 511-779098-4
1 N 2
u e jé Coﬁf ‘ Code 3360C :

ENGINEERING AND CONSTRUCTION CONTRACT
COST PLUS A FEE

THIS CONTRACT, made arid entered into, and effective, as of the Eleventh
day of June - » 1973 by and between UNION CARBIDE CORPORATION, a corporation

organized and existing under and by virtue of the laws of the State of New York, with an office
at 270 Park Avenue, New York, New York 10017 (hereinafter called “Owner™), party of the first part,
and Brown & Root, Inc i :

with an office at ___4100 Clinton Drive, Houston, Texas
. -~

(hercinafter called “Contractor™), party of the second part,

¢

WITNESSETH:

That for and in cousideration of the mutual covenants and agreements hereinafter set forth, the parties to
this Contract (sometimes hereinafter referred to individually as “Party™ and collectively as **Parties™)
covenant and agree as follows:

ARTICLE I — THE PLANT; THE WORK; TERMS AND CONDITIONS; CONFLICTS

(1) Contractor, as an independent contractor, shall perform and complete all the work described in
paragraph (2) of this Article (hereinafter called the “Work™) in connection with the construction
of the following facility or facilitics (hereinafler collectively called the “Plant™), the site of which
is hercinafter called the “Construction Site™): ’ ,

" An expansion of Owner's chemical complex located on Owner's property in
Brownsville, Texas, consisting of the following facilities:

APPROX. GROSS PROPOSED PROPOSED
FIXED INV. PROCESS PACKAGE MECHANICAL
PORTIONS OF THE PLANT {SMM) 1SSUE DATE COMPLETION DATE
Boiler Conversion 1.1 6-15-73 9-30-73
- Phase I Acid Expansion 7.0 9-1-73 1Q/75
Barge Dock Improvements 0.5 9-1-73 2Q/74
Miscellaneous Small Projects 3.4 As Required As Required

Foon No, UCC334-126 (1771)
ECCF

-
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(2) The Work shall consist of the following:

Engineering and construction of all portions of the Plant except construction
only of the Phase I Acid Expansion. *

' (a) Engineering shall consist of the following:

13.
14,

15.

Planning and scheduling of engineering and related home office
functions.

Project cost estimating and home office cost control. T
Home office progress and cost reporting.

Supporting process engineering as necessary,

o~

Fire protection engineering.

Equipment arrangement engi.neering.

Utilities engineering.

General services and distribution facilities engineering.
Hechaqical,‘civil, electrical and control systems design engineering,
-‘Waste abatement engineering. .. '

Design~-drafting,

. Modeling.

Bulk materials billing on Owner's forms,
Quality assurance and machinery reliability engineering.

Engineering at the Construction Site under Owner's supervision.

(b) Construction shall consist of the following:

Union Carbide trial exhibit UC-1779: Union Carbide Corporation and Brown & Root, Inc. Cost-Plus-a-Fee Engineer

ACL Doc 16849 - Page 3 of 14

Assist Owner in general planning and scheduling of construction
activities and related field funetions.

Assist Owner in field cost estimating and cost control.
Field progress and cost reporting,

Subcontract negotiations and managements as required.

Except as otherwise provided herein, all construction, including
site preparation.

BRF 0056
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2a

6. Recruiting and training of labor.

7. Furnishing and managing Construction Equipﬁent.

il

8. Assist Owner in calibration and checkout of control systems

and pre-commissioning of equipment.

9, Cleaning and testing of equipment and piping.

10. Detail planning and scheduling of construction activities and

related field functions.

(3) Owner's responsibilities shall consist of the following:

£ (a) Provide office space and services for Contractor personnel supporting

process engineering.

(b) Provide process packages for units to Be designed by the Contractor.

(e) Provide design criteria for non-process design, including

sSome

standards and specifications deemed mandatory for the work.

(d) Provide a schedule for the issue of process &ésign packages.

(e) Perform mechanical design of certain critical items of equipment to

be designated later.

(f) Perform home office engineering for Phase I Acid Expansion.

’

(g) Provide a subsurface report and foundation recommendations.

(h) Monitor the quality of the Work, costs and progress in engineering

and construction.

(1) Review key decisions and plans prior to implementation. These check

points will be further defined in the project procedures.

(i) Provide construction criteria and controlling conditions to be in

effect at the Construction Site.

(k) Perform all Procurement and materials management; including inspection

expediting, receiving, field protection and warehousing.

(1) General planning and scheduling of construction activities and

related field functions,
{m) Field cost estimating and cost control.

(n) Furnish Small Tools and Consumable Supplies,

(o) Calibration and checkout of contrel systems and pre~commissioning of

equipment,

(p) Comniss;on and start-up all units.

BRF 0057
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(4 Excepl as otherwise provided in this Contract, Conlraclor shall provide and furnish in connection
with its performance of the Work all personnel and services and all construction equipment.
and other things which are required for its performance of the Work (which
construction equipment and other things are sometimes hereinafter referred to
in the singular as "Thing" and in the plu‘ra'l as "Things").

(5) The Work shall be performed and completed to the satisfaction of Engincer (named in the Article
entitled “OWNER'S AND CONTRACTOR'S REPRESENTATIV ES™} in strict accordance with
the terms and conditions of this Contract, Said terms and conditions {sometimes hercinafter
referred to in the singular as “provision” and in the plural as “provisions™) arc contained in the
following: (a) the Articles herein set forth (hereinafter referred to in the singular as “Article™ and
in the plural as “‘Articles™): (b) the Sections contained in the General Provisions which are
attached to, and are hereby made a part of, this Contract (hercinafter referred to in the singular
as “‘Section” and in the plural as “Sections™); and (c) the certain documents and/or drawings

v which are included in The Job Criteria (defined in the Article entitled “DOCUMENTS:
DRAWINGS”) of this Contract or which in other provisions of this Contract are expressly made a *
part of this Contract. - : -

e d

(6) 1In case of conflict, the order of precedence. shall be as follows in resolvine such conflict: {a) the
Articles; (b) the Sections: (c) the aforesaid documents; and (d) the aforesaid drawings.

ARTICLE II — DOCUMENTS; DRAWINGS

(1) Owner’s criteria, listed below in this paragraph and in this Contract called “The Job Criteria™, are
hereby made a part of this Contract: ‘
The Job Criteria shall specify the process design of the chemical units and
the design basis of the utilities and general facilities., .The Job Criteria
will be transmitted to Contractor from time to time as soon as information
becomes available. .

z

(2) The specifications and drawings which are to be prepared by Contractor under the provisions of
paragraph (2) of Article 1 shall define the Plant clearly and shall be prepared in accordance with
good cngincering practice. Said specifications and drawings (hercinafter respectively called “The
Specifications™ and “The Drawings™) shall conform to The Job Criteria and to all other
applicable provisions of this Contract. Contractor shall submit The Specifications and The
Drawings to Engincer for review and comment, as requested by Engincer. If any of The
Specifications or any of The Drawings do notin Owner's opinion conform to The Job Critcria
and/or to other applicable provisions of this Contract, Engineer shall so nolify Contractor,
whereupon Contractor at ils sole expense shall revise The Specifications and The Drawings to the
extent necessary to cause them to so conform. If any work or Things which arc not shown, cither
directly or indirectly, in The Specifications or in The Drawings are necessary to carry out the
intent of this Contract, Contractor shall perform such work or furnish such Things as part of the
Work. Engincer’sreview of, and comment on, The Specificationsand The Drawings shall not relieve
Conlractor from responsibility for conformance of the Work (o The Job Criteria and to all uther
applicable provisions of this Contract.

Form No. UCC334-126 (1/71)
ECCF
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ARTICLE 1T — CONTRACT PRICE

’

Owner shall pay to Contractor for the performance of the Work a lolal amount (hereinafter called the
“Contract Price™) which shall be comprised of the sum of the following:

(1) the total amount to be paid under the provisions of Schedule 1, attached to and hereby made a
part of this Conlract, for Reimbursable [tems as defined in Schedule I;

(2) the fee specificd in, or determined in accordance with the provisions of, the Article entitled

*“THE CONTRACTOR’S FEE™; and

(3) the total cost to Contractor of selling or otherwise disposing of Surplus Items pursuant to the
provisions of the Article entitled “SURPLUS ITEMS™.

ARTICLE IV — THE CONTRACTOR'S FEE

The fec (hereinafter called *“The Contractor’s Fee™) shall be c()l‘rrpriscd of the sum of “The Engincering
Fee” and “The Construction i<z, as defined, respectively, in paragraphs (1) and (2) of this Arlicle, and
shall cover (a) Contractor’s overhead and all ather costs and expenses not otherwise provided for in this
Contract and (b) Contractor’s profit.

(1) The Enginccriu& Fec shall be an amount equal to Sixty-five
percent (—85__%) of the amount to be paid, under the provisions of Schedule I, for
Reimbursable Items checked in Column (2) of Part A of Schedule I.

(2) The Construction Fce shall be an amount equal to ____Eight
percent (8 %) of thc amount to be paid, under the provisions of Schedule 1, for
Reimbursable Items checked in Column (2) of Part C, Part D and Part E of Schedule I.

Contractor shall notify Owner of all purchases of Things on which a cash discount sv-BTObtained, and of
the amount to such discount, at least fiftcen (15) days before the date ; ich payment must be made in
order to obtain such discount, and if Owner shall advane vntractor the amount payable on such
purchase price prior lo said date, Contractor el TKe such payment on or hefore said date: howeser, (a)
if Contractor fails te give such notjee 3) f funds are advanced by Owner and Contractor fails to make
such payment on or befuse—smi@ date, the amount of such discount shall be deducted from the amount due
under the next-seceeding invoice submitted by Contractor to Owner under this Contract. If such advance
i made by Owner, Contractor shall e under no oblieation to make patyinent on or before sajd date

ARTICLE VI — TERMS OF PAYMENT

(1)} Following the close of cach calendar month, Contractor shall submit to Owner an itemized
invoice for: '

(a) onc hundred pereent (100%) of- the amount Lo be paid, under the provisions of Schedule I,
for Reimbursable Items for such month and one hundred percent (100%) of The
Engineering Fee; and

(b) one hundred percent (100%) of that portion of The Construction Fee earned
during such month,

Form e, U°C334-126 {1/7T1)
ccer ’

-

-
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Each such invoice shall be supported by satisfactory evidence as {o tis correctness and shall
contain the following certification by Contractor: .
“We hereby certify that the work covered by this invoice was pecformed in compliance with
all requirements of the Fair Labor Standards Act of 1938, as amended™,
L}
(2) Not later than twenty (20) days after rceeipt of cach such invoice from Conlteactor, Owner shall
pay to Contractor the amount of such_invoice, less” an amount cqual (o
Ten percent (— 10 __%) of the amount provided for in
subparagraph (b) of paragraph (1) of this Article which shall be retained by Owner until payable
under the provisions of paragraph (3) of this Article. It is understood and agreed, however, that
all payments made hercunder are solely for the convenicnce of Contractor and shall not be
construed as acceptance by Owner of the Work, or of any portion thereof.
*a portion of ©
> (3) Not later than thirty (30) days after Owner’s acceptance offthe Work pursuant to the provisions
of the Article cntitled “*ACCEPTANCE OF THE WORK" and, if requested by Owner, Owner’s
receipt of evidence satisfactory to Owner thal the Work and the Construction Site are free and
clear of all laborers’, mechanics’ and materialmen’s licgs and all other licns and charges, of every
character whatsocver, and the possibility thercof, arising out of work performed and/or Things
furnished by Coniracior. or by a subcontractor, under or in connection with this Contract or in
connection’ with the Work, Owner shall pay to Contractor that portion of the amounts
retained by Owner under the provisions of paragraph (2) of this Article which*#*

ARTICLE VII — SURPLUS ITEMS

Upon the wrillen request of Owner, or upon the written recommendation of Contractor if approved by
Owner in writing, Contractor agrees to scll for the account of Owner at a price satisfactory to Owner, or to
otherwise dispose of as Owner may direct, all Things (not then incorporated into the Plant) to which Owner
has title and which Owner does not wish to retain during the course of, or within a rcasonable time after
the completion of, the Work (such Things sometimes in this Contract referred to as “Surplus Iteins™).

ARTICLE VIIT — COMPLETION OF THE WORK

The Work shall be completed in accordance with schedules mutually agreed to by the Parties.—

Contractor shall prepare, and shall submit promptly to Engineer for approval, a detailed schedule of the
various phases of the Work, in form satisfactory to Engincer, showing the starting and completion dates
thereof. The approved schedule shall be revised by Contractor as necessary to keep it current with the
progress of the Work; no such revision shall be tffective, however, unless approved by Engineer,

**is applicable to the portion of the Work so accepted by Owner,

Form No. UCC334-126 (1/71)

ECCF
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ARTICLE IX — DATE OF MECIIANICAL COMPLETION

*generally

(1) Coutractor shall perform all fests, pre-opérating procedures and checks (based*upon those set
forth in the Schedule entitled “Mechanical Completion and Commissioning Specification™,
attached to and hereby made a part of this Contract) necessary to determine whether or not the
Plant, or a portion of the Plant, has achicved *“Mechanical Completion™, as defined in said
Schedule. Exeeplt as otherwise provided in this Contract, Contractor shall provide and furnish all
personnel, services and Things necessary for the performance of such tests, pre-operating
procedures and checks.,

(2) Before performing any of such lests, pre-operating procedures or checks, Contractor shall give
Engincer at lcast forty-eight (48) hours prior written notice. Engineer shall have the right to
obscrve any or all of such tests, pre-operating procedures and checks. i

H

! (3) When Contractor considers that Mechanieal Complction of the Plant, or of a portion of the Plant,

has been achicved (although the Work may not then have been completed), Contractor shall give

Engincer written notice (hercinafter in this Article called “The Notice™) to that effect.

. ~

(4) If upon receipt of The Notice it is the opinion of Engincer that Mechanical Completion of the
Plant, or of such portion of the Plant has becn achieved, Engineer shall, as promptly as possible
but no later than ten (10) working days after Engineer's receipt of The Notice, give Contractor
written notice of Owner’s acteptance of care, custody and control of the Plant, or of such
portion of the Plant, and the Date of Mcchanical Completion of the Plant, or of such portion of
the Plant, shall be the date of Engineer’s receipt of The Notice.

*upon

(5) 1If, however,*cceipt of The Notice it is the apinion of Engincer that Mechanical Completion of
the Plant, or of such portion of the Plant, has not becn achicved, Engineer shall, as promptly as
possible but no later than ten (10) working days afler his reccipt of The Notice, give Contractor
written notice that Owner does not accept care, custody and control of the Plant, or of such
portion of the Plant, specifying the reason or reasons, whercupon Contractor shall perform
whatever work is necessary to cause the Plant, or such portion of the Plant, to achicve Mechanical
Completion; and the procedures hercinabove in this Article set forth shall be repeated until
Owner’s acceptance of care, custody and control of the Plant, or of such portion of the Plant. If
Engincer should fail to nolify Contractor within the above-mentioned ten (10) working day
period that Owner either accepts or does not accept care, custody and control of the Plant, or of
such portion of the Plant, Owner shall be deemed to have accepted care, custody and control of
the Plant, or of such partion of the Plant, and the Datc of Mcchanical Completion of the Plant,
or of such purtion of the Plant, shall be the date of Engincer’s receipt of The Nolice.

(6) Owner’s acceplance of carc, custody and control of the Plant, or of a portion of the Plant, uuder
the provisions of this Article shall not constitute, nor be deemed to constitute, acceptance of the
Work, or of any portign thereof, by Owner; and the provisions of this Article shall not be deemed
to limit in any manner whatsoever the rights of Owner and the obligations of Contractor under
any other provision of this Contract.

(7) The responsibility of Contractor for the care, custody and control of the Plant, or of a portion of
the Plant, shalt cease on the date of Owner’s aceeptance of care, custody and control of the Plant,
or of such portion of the Plant.

Ferm No, UCC334-126 (1/71) °
ECCF

-
-
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ARTICLE X — ACCEPTANCE OF TIE WORK

When Contractor considers thal the Work has been completed in aceordance with the provisions of this
Contract, Contractor shall give Owner wrillen notice to that effect. If upon receipt of such notice it is the
opinion of Owner that the Work has been completed in accordance with the provisions of this Contract,
Engineer shall, as promptly as possible but no later than teny(10) working days after Owner’s receipt of
such notice from Contractor, give Conlractor written notice of Owner's acceptance of the Work. If,
however, it is the opinion of Owner that the Work has not heen completed in accordance with the
provisions of this Contract, Engincer shall, within ten (10) working days after Owner's receipt of Lhe
aforesaid notice from Conlractor, notify Contractor in writing that Owner dues not accept the Work,
speciflying the reason or reasons, whereupon Conlractor shall promptly perform whatever work is necessary
to complete the Work in accordance with the provisions of this Contract: and the procedures hereinabove in
this Article sct forth shall be repeated until Owner’s acceptance of the Work. If Engincer should fail to
notify Contractor within the above-mentioned ten (10) working day period that Owner cither aceepts or

- docs not accept the Work, the Work shall be deemed to have been accepted by Owner cffective upon the
expiration of said period. The date of the completion of (he Work shall be dcemed to be the date of
Owner's aceeptance of the Work.

ARTICLE XI — OWNER'S AND CONTRACTOR‘S REPRESEN TXTIVES

(1) Owner hereby designates Mr. L. M. Roth as Engincer. Owner
reserves the right to change the-designation of Enginecr from time to time.

(2) Contractor hercby designates___ Mr. F. W. Bell : as Contractor’s duly
authorized representative with respect to this Contract.

ARTICLE XII — GOVERNING LAW

The validity, interpretation and performance of this Contract shall be governed by the law of the State in
~ which the Construction Site is located. ’ . : B

IN WITNESS WHEREOQF, the Partics have caused this Contract to be cxceuted as of the day and -ycnr first
above written. )

UNION CARBIDE CORPORATION
(Owner)

.

By QZZ Ulrar (/Z/

"I'illg/./%gm c/ L(Ll.u&: Q}"-.ﬂv\—

Brown & Root. Inc.

(Contractor)

BRF 0062
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GENERAL PROVISIONS

GUNITECL IY0, D L1~/290Y8~4

The Seclions which are chevked in Column 3 of the Index below are deleted and do not form a part of this

Contract.

Column 1
Scction Headings

Assignment . . L L 0 L0 L
. ( h.m"('s e e e e
(.,mhcqm‘nlml Damages . . . .

Aids . . . ... .
Consumable Suy phu: Small Tuols
Contraclor’s Examination
Delays by Qwner. . .

.

.

-

INDEX

« & & e e o 2 2+ s e @

*'» e o e o & 2 e = &

Construction L-,mpmcnl Conslruction Tools and Temporary Construclion

* & e« & e = = = e » e

e« e« & 8 e & 4 e s = e

s & e a & e o« 2 . e

Fmpluy(.c, Vendor and Subrontractor Secrecy Ao'rccments “ e

Engincer, Authwrity of . . . .
Enwmccrm" Data, Ownership of .
Enginccring and Ficld Orgauizations
Foree Majeure . . . . . . .
Headings;Index . . . . . . .
Inspection: Testing . . . . . .

Labor . . . C e e e
Liens and Char«'xs . ..
Modification; “ aiver . . . .

Nonassertion of Palents . . . .
Notices . . . e e .
Other Conlrm_lur% LML
Overtime Work . . .

Palent Indemnity and Roy: chs

Rcculalmm .. .
l’rol(.chon of Things aml ”u Pl.ml
Publicity 7 . e e
Purchase of Thmus .. .

Records and Bunks of Aer mml .

e & + » ® = = e = 3 »

" s s e + & e s+ e o«

-

Permits and Livenses: Laws, Ordinanees, Govcrnmcntal Rulcs and

e« ® = e &+ a4 & ® a2 =

Removal of Waste Material and Rubbish . . . . . . . . ..
. Responsibility for Physical Damage: Insuranee . . . . . . . .

Rights and Remedies .
S.xl'(,l) and Se uull) e e e e
Scereey ... e e e
Subcontracts . . . . . . ..
- Subjeet Developments. . . L .
Surcty Bonds . . . .. .

Survival of Oblizations; I.nluc A-’n wment . . . . . L L . L.
Termination fnr Conveniei: of O\\ ner .
Termination for Default of Contrac lor

Title. . . . .
Unpalented Disclosures 1o Owner
Use of the Construction Site . .

-

-

e e s e e & e+ =

L L T T TS P

e e s & 4 e

Warranties as to Malerials and Wurlunnnshxp. e e e e

Form No, UCCA34-12u (1/71}
ECCF
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Column 2 Column 3
Scction No. Deletions _
.38
. 2
. 42
. 22
. 23 . X
. 14 ‘
. ]
. 3
. 13
. 27
. 18
"
. 40
. 10
. 17
. 1
. 37
. 30
. 36
. 20
. 16
.o+ 32
. 15
. 7
. 35 I
. 11 D S
. 3
. 25
. 8
. 39
. 21
. 26
. 19
. 28
. 9
. 4]
. 33
. 34 —_—
. 12 —_—X
. 29
. 24
. 6
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Section 1. Licns and Charges

Contractor shall indemnify wnd swve harmless Owner from and against laborers’, mechanics” and
matcrialmen’s licns and all uther liens and charges, of every character whatsocver, upon the Work and/or
upon the Construction Site arising wut of work performed and/or Things furnished by Contractor, or by a
vendor or subconiractor, under or in conncclion with this Contract or in connection with the Work. If at
any time there should be evidenee of any such lien or charge. Cantractor shall cause such lien or charge to
he discharged promptly sl shall notify Owner in writing when this has heen done, and Owner shall have

. the right Lo retain out of any payment then due. or thereafler to become due, under this Contract an
amount sulficient to discharge such lien or charge. Should there prove to be any such Tien or charge after all
such payments liave been wade, Contractor shall refund to Owner all moneys that the latter may be
compelled Lo pay in discharging such lien or charge.

Section 2. Changes

(I) Owner (without invalidating this Contract) shall have the right. by giving notice in writing lo
Contractor from time to time prior to completion of the Work, (a) to make changes in The Job
Criteria. Lo issue adiditional instructions and/or to requirc Contraclor to perform additional work,
all within the original intend, scope and character of the Work as defined in the Articles entided,
respectively, “THE PLANT; THE WORK: TERMS AND CONDITIONS: CONFLICTS™ and
“DOCUMENTS: DRAWINGS™ and/or (b) to require Contractor to omit u portion or portions of
the Work (such changes, additions and omissions being in this Contract referred to in the singular
ds “Change™ and in the plural as “Changes™). Contractor shall comply with such Changes: and the
net cost, if any, to Contractor of such Changes shall be paid by Owner to Conlractor in
accordance with the provisions of the Article entitled “CONTRACT PRICE™ and an equitable
adjustment will be made in the time within which the Work is to be completed.

(2) Owner (withodt invalidating this Contract) shall also have the right, by giving notice in wriling to
Contractor from time to time prior to completion of the Work, to order additions to the Work
- - (such > additinna! process (acilities, projects and/or services) vutside of the original intent, scope
and churacter of the Work as defined in the Articles entitled, respectively, “THE PLANT: TIE
WORK: TERMS AND CONDITIONS: CONFLICHS™ and “DOCUMENTS: DRAWINGS™.
Contractor shall pecform all work necessary to complete such additions and the cost of such
work shall be paid by Owner to Contractor in acenrdance with the provisions of the Article
entitled “CONTR ACT PRICE™, exeept that The Contractor’s Fee and the time within which the
Work iz to be comyileted shall be subject to adjustmient by mutual agreement of the Parties unless
otherwise specitied in this Contract.

Section 3. Records and Books of Aceount

Contractor agrees to keep proper records and books of account =howing the cost of the Work, and of the
various portions thereof, as requested by Engincer, and such recoids and books of account shall be open to
audit by a represeatative of Owner al all reasonable times during the performance of, and for a period of
cighteen (18) moaths after the completion of, the Work. 1t is understood and agreed that any amounl
disclosed by such audit as owed by Contractor to Owner or Ly Owner Lo Contractor shall be paid to Owner
or Conlraclor, u~ the case may be, within twenty (20) days after the date on which such amount is
mutually agreed o by the Parties.
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Section 4. Force Majeure ‘ B .

Neither Party shall be liable for defaull or delay caused by any occurrence beyond its reasonable con trol, or
beyond the reasonable control of a subcontractor, including but not limited to [ires. strikes, accidents, acls
of God and delays of common carricrs. In the event Contractor should be delayed in the completion of the
Work by reason of any such oceurrence, the iime within which the Work is to be completed shall be
cxtended by the period of such delay , but no such extension ~hall he made unless written notiee thereof is
given by Contraclor to Engineer within five (5) working days after the termination of such delay.

Section 5. Delays by Owner

In the event Contractor should be delayed in the complelion of the Work by reason of any act or omission
of Owner or of another contractor employed by Owner at the Construetion Site, the time within which the
Work is to be completed shall be extended by the period of such delay, but Contractor hereby waives all
claims for damage- by reason of such delay. "

Section 6. Warraaties as to Materials, Equipment and Workmanship

(1) Contractor hereby warramis that a1l portions of the work:

, - . . ..
~Cty—shiH-hetrer ot * . e

(b) shall conform 10 The Specifications and to The Drawings, and shall be of the best quality if
no other quality is specified:

(c) shall be fit for the particular purposes for which they are required; and

(d) shall be free from all defects in workmanship until the expiration of twelve
(12) months after (i) the Date of Mechanical Completion in the case of
portions of the Work which have been incorporated into, or pexformed on,

- the Plant by Contractor on or before tha Date of llechanical Completion
thereof and (ii) the date of Owner's acceptance of the Work in the case of
portions of the Work which have been incerporated inte, or performed on,
the Plant by Contractor subsequent to the Date of Mechanical Completion
thereof; provided, however, that Contractor shall not be liable for any
failures which result solely from improner operation or maintenance on
Owner's part or which are due s lely co normal wear and tear*

2)—Cotrhrutor—furthei—warran i i tesignad—and—nransfaatuead hy—othap—thay
Contracior which Contractor purchases for the Plant =lall be speeified so_as orm Lo The
Specifications and (o The Drawings and shall be fit 1o ilir purposes for which they are
required. With respeel to cach i 3 cquipmenl, Contractor shall nse its best efforts to
cause a vendor swarrnmt¥T 0o less favorable to Owner than the following, to be included in the

U N
o

- ].ad L 2l
TreTe T e Tt et

-

*or which a reasomable final 1nspection by Owner would have revealed,
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equipment sold by it hereunder: (a) shall be new: (b) shall conform in all respeets (o
drawings, specifications and terms of this purchasc order and shall be of the hest quak v if

no other quality is specified; and (c) shall be free from defects in d

csign, matCrials and

workmanship until the cxpiration of twelve (12) months. after the date_ofwhich it was

placed into service for the purpose for which it was purchased.
equipment. or any part thereof, fails to meet the foregoing warrantics

any such item of
and Buyer or Union

Carhide Curpuration so nolifics Seller within a reasonable e aller such failure first

brcomes huown 1o cither Buyer or Union Carbide
promplly correet such failure at its sole cxpense.”

poration, Seller shall thercupon

In the rvent Contractor is unable to obtain s a warranty from the lowest acceptable vendor,
Contractor shall so natify Owner, and Oxfier shall have the option of approving, the warranly
offered by the lowest acceptable veudor. or of having such itemn of cquipment puechased from
the next lTowest aceeptable vepd6r who agrees to furnish such warranty or another warranty
acceptable to Owner. If. yih respect to any such ilem of equipment, any vendor warranly is
invalid with respect 1967 i< unenforceable by. Union Carbide Corporation (as a third party not a

party to the purc
hereby warr;

and to i€ Drawings and (ii) shall be free from all defeets in materials and

< order) under the law of the jurisdiction applicable thereto, then Contractor
$ lu Qwner that such item of equipment (i) shall conform to the Specifications

workmunship to the

exfefit such item is warranted to Contractor by the vendor thercof. Contractor hereby agrees to

il

2Lf Lol L 1 1 Aty
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(3) Contractor hereby agrees that, upon recciving written notice from Owner, it will al such
reasonable time as is specified in such notice repair, or remove from the Construction Site and
replace, any and =211 portions of the Work which fail to meet any warranty appli-

cable thereto under the provisions of this Section; provided

Owner so notifies

Contractor within a reasonable time after such failure becomes knovmn to Owner

and malkes the Plant available for such repair or remeoval and

. .

(4) The cost of such repair or removal and replacement shall be paid by Ow
accordaice with the provisions of the Article entitled “CONTRACT PRICE™

replacement.

ner to Contractor in

subject. however, to

the limitation that if such failure becores Irnown to Owner after the applica-
ble Date of Mechanical Completion, The Contractor's Fee shall not apply thereto
and the cost of, 511 engineering and home office services necessary to correct
such failure shall be for the sole account of Contractor. Any other provision
of this paragraph to the contrary notwithstanding, if any such failure is
caused by or results from the failure of Contractor's officers or other repre-
sentatives having supervision or direction of the Work as a whole to observe
the standards of care normally exercised by a prudent contractor performing
similar work, the cost of such repair or removal and replacement shall be

for the ‘sole sccount of Contractor.

(5) Contractor hereby agrees that in the event any failure of any portions of the
Work to meet any warrauty applicable thereto under the provisions of this
Section becomes linown o it, it will notify Owner promptly of such failuyre.
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Section 7. Prolection of 'I’hiugs and the Plant

Contractor shall cover and protect, in a manner satisfactory lo Engineer, all Things to be incorporated into
the Plant and located on the Construction Site or at the marshalling yards, and the Plant itself; from
damage from the clements or from any other cause, and shall clficiently maintain, or cause (o be
maintained, such covering and proiection at all times. Contractor shall at all times provide proper guard
service where not provided by Owner.

Scction 8. Rexsponsibility nr Phiysical Damare; Insurance
P Y B

The provisions of this Seetion are set forth in Exhibit “A entitled “Responsibility for Physical Damage:
Insurance™, altached to and herehy made a paet of this Contract.

Section 9. Surety Bonds

If requested in writing by Owner, Contractor shall furnish a bond to sccure its performance under this
Contract and the salisfactory completion of the Work, and a separate bond to insure the prompl payment .
of all persons furuishing lalior or Things to Contractor in the performance of the Work and to protect

Owner against liens and charges for or on account of such labor or Things. Each such bond shall be in an

amount approved by Owner and shall be of a surety company approved by Owner.

Section 10. Inspection; Testing .

(1) Contractor shall proyide and maintain safe access and proper facilities for the inspection by

Engincer of all portions of the Work, including access to the shops in which any portion of the
Work is in preparation. .

(2) If laws, ordinances. govermnental rules and/or regulations require any portion of the Work to be
inspected andfor tested, Conlractor shall promptly perform the inspeetion and/or lests so
requires].

. [

(3)  Where Contracior i required, ander The Specifications and/or The Drawings or pursuant 1o this
Section, to perforin tests and/or inspections, Contrad tor shall give timely notice to Engincer of
the readiness of Contractor to perform cach such test and/or inspection. Should Contractor fail
to give such tiinely notice and/or should Contractor «over up, without the consent of Lngineer.
the portion of the Work 1n be so tested and/or in~pecled, Contractor shall, upon request of
Engincer, uncover -uch portion and/or perform a retest and/or a reinspection of such portion.

(4)  Engincer shall have the right to order special tests nol required by The Specifications and/or The
Drawings, wherrupoa Contractor shall promptly perform such tests.

—Seetton—H—Purelnse-ef-13irs

o Owner for
rom whom Contractor

(1) Subject to a mutually agreed upon procurement procedure, Contractor shall st
approval a stascioenl showing the names and references of all ven
intends 1o purchase Things which are to be used in
incorporated into the Plant. Owner shall ¥ in writing cither approve the aloresaid
stalement or veluen it lo Conlrac 1 ils disapproval and the reasons therefor. Unless
otherwise agreed 1o by the s m wriling, Contractor shall not place any purchase order unless
the terms thereofwithi Tespuect to price, the terms of payment and the chanae order formula shall
have_fi-Hteen approved by Owner in writing. As used in this Contract, “purchase order™ shall

wan a purchase urder entered into by Contractor pursuant to this Section -and “vendor™ shall

3l 11 4 L ]
ST N e Ty Hri et mrararoraer
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