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ARTICLE 1

The Contract Documents and Scope of Work P 5 2
11 The Contract Documents for this Subcontract Agreement (also refered to herein as, the “Subcontract’, age'

the “Agreement”, or the “Subcontract Agreement”) consist of these General_Provisions.of Subcontract Agreement, the _ — B e
Master Subcontract Agresment, induding any exhibits or attachments, the Prime Contract between the Contractor and a5 Author: Date: 5/20/2023 2:53:52 _PM
Qwner, including any conditions set forth therein, the drawings, plans, and specifications, Ilssued prior to and any You are bound by the terms of the Prime, you should get a copy.
modifications, change orders, or amendments issued in writing after the execution of this Subcontract Agreement. The i 4
Subcontract Agreement and these General Provisions may be signed electronically and retumed to Contractor or signed miAuthor  Date: 9/20/2023 2:54:00 PM
and retumed to Contractor via electronic mail or facsimile. Prior to the execution of any Work Order, Contractor / “No Surprise Clause”
shall Drﬂ;ﬂ;B o ﬁl}ﬂ ﬂ?iUbgﬂgﬂ‘ﬂﬂhf: ;‘TOS of BXT:IU‘B: Cﬂ;'f:::n DD%“E%;: which me %Umﬂgaﬁt:;:m I;l:urld- " Make sure you thoroughly inspect the field conditions and review of the documents. If there is
s Subcon greement is signa| re Con signs the Prime Co e Owner, anything that would ¢ tto i e -
this Agreement shall consfitute a pre-bid agreement which cannot be canceled by Submntradqr,and‘ shall ything ould:cause your cost to increase, you are aware of and there is “no surprise.
bacome binding upon award of the Prime Contract to Contractor. If no such Prime Contract is ﬁignaéi by Owner m Author: Date: 9/20/2023 2:54:07 PM
and Contractor, this Subcontract Agreement shall have no further effact. > — ‘Ability to Sue Everyone" Clause
1.3 Subcontractor acknowledges that it has read the Contract Documents.-and is familiar with such . .
documents and agrees not o violate the terms of same. Subcontractor believas that.tHére are no ambiguities in the If you find a defect that causes the cost of your work to increase, you must report it to the GC within
Contract Documents and any documents made available to bidders and that Subcontractor has no unanswered 24 hours.
questions regarding its Work or the Confract Documents. Further, Subcontractor represents that it has inspected the
Project site and has salisfied itself as to the condition thereof and that the Contract Sum is sufficient to cover all the
Work, including all foreseen and unforeseen risks, hazards, and difficulies in connection therewith, including without @ Author Date: 9/20/2023 2:54:15 PM
limitation, any concealed or subsuface condifons at variance wih the condifons indicated by the Contract / ~Tfyou do not let the GC know of something that would cause the cost of your work to increase, you

Documents or other documents fumished Subcontractor for its information. In the event that Subcontractor
discovers any ambiguities or potential ambiguities in the Contract Documents, Subcontractor shall immediately call these

to the atiention of Contractor. Subcontractor acknowledges that the Owner may elect to incorporate certain measures into

the design and construction of the Project with the intent that the Project can achieve certain benefits to the environment, / ./
including certification under the U.S. Green Building Council's Leadership in Energy and Environmental Design ("LEED")/
Rating System (collectively, the "Green Measures"). As such, should Owner desire to incorporate these Green Measul

into the Project, Subcontractor is placed on nofice that Owner is thereby seeking to achieve a certain designation 5/"
denomination provided by a govemmental body or other organization to recognize the fact that Green Measures haye

been utilized or employed in the design and/or construction of the Project, to the extent the Subcontractor has been nojified
in writing of such deployment In such event, Subcontractor shall be bound in the same manner and to the same
that Contractor is bound to Owner to comply with and deliver its Work in a manner that assists with the achieveshent of
such Green Measures as set forth in the Contract Documents and shall take all steps required of Sul ¢
necessary to obtain the Green Measures. Subcontractor represents that it is an expert in the particular li
Work, as defined in this Subcontract Agreement, that it is competent to know that the materials, methods an apparatus
specified for the Work are sufficient and suitable to secure the results contemplated by the Contract Docurpents, and that it
has or will have sufficient forces to complete the Work in accordance with the Project schedule, and’ it dcknowledges
that prior to the execution of this Subcontract, it has (a) by its own independent investigation agbertgined and fully
evaluated the Work required by this Subconiract Agreement and the conditions and difficulties involved Iy performing the
Work: (b) verified all information fumished by Contractor or others, satisfying itself as to the fi ctng&s and accuracy
of that information; (c) reviewed and accepted the information regarding the Owner's abilify to pay for the Work as
provided in Paragraph 2.3 hereof, (d) to the extent applicable, recaived all information as [pquimd Chapter 151 of
the Texas Insurance Code conceming consolidated insuranca programs (OCIPs, CCIPg/ etc.) ten days prior to the
execution of the Subcontract, and (s) possesses the requisite training and ability to meet the ryqulmmenta to obtain
the Green Measures for the Project, if any. Any failure by Subc to in--n;, dent i«! tigate and become
fully informed of the conditions and difficulties involved in performing the Work or the Owner's jability to pay for same
will not relieve Subcontractor from its responsibilities hereunder. If any part o\:ﬂ?ﬁbcontmctnfs Work depends on the
work of Contractor or any other subcontractor, Subcontractor shall inspect such rk and promiptly report to Contractor in
writing any defects or inadequate performance which adversely affects Subco rs Work/ If in the performance of
the WVork, Subcontractor finds latent, concealed, or subsurface physical gonditions whu;h differ materially from the
conditions Subcontractor reasonably anticipates based upon its inspections and evaluation of the project site, the
subcontract amount and/or the project schedule shall be adjusted by Change Order. Failure to make such report
within twenty-four (24) hours of Subcontractor's discovery of the o or inadequate performance, whether such
discovery is actual or constructive, shall be deemed a waiver of any Subcontractor claim relating to same, regardiess of
whether Contractor is prejudiced by the lack of notice. If there appgar to be any defects, varations or discrepancies of
dimensions, quantities or other matters set forth in the plans, spécifications and other portions of the Prime Contract,
Subcontractor shall promptly notify Contractor of same in writing. Failure to provide such written notice within twenty-four
(24) hours of the discovery of such defect, variation or discrepancy, whether such discovery is actual or constructive, shall
be deemed a waiver of any Subcontractor claim related to

waive your right to any additional money.
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same, regardless of whether Contractor is prejudiced by the lack of notice. Additionally, regardless of

measurements set forth in the drawings, plans, specifications or other portions of the Prime Contract,

Subcontractor 18 TESPANSIEIS fur-performing-all-field-measuring.prior to_performing labor and purchasing. Page: 3

fabricating and/or installing matenials. If there appears to be any discrapancy betwean-the-measurements

set forth In the drawings, plans, specifications or other portions of the Prime Contract and the field —————__ gz Author: Date: 9/20/2023 2:33:11 PM

measurements taken by Subcontractor, Subcontractor shall promptly nofify Contractor of the same in writing
and request Instructions on how to proceed from the Contractor. Contractor will, upon such request, provide
wiitten instructions on how to proceed. Should Subcontractor disregard any such discrepancies and
proceed with the Work, Subcoentractor will be responsible for all costs assaciated with Work performed and

materials purchased, fabricated and/or installed based on the incorrect measurements. In addition, e

Subcontractor will be responsible for all costs associated with the corrective work required and Contractor __——
shall be relieved of any liability in connection therewith, Subcontractor warrants, represents anq_agrea’s'
that all requisite approvals from the Owner as to its eligibility to serve as a Subcontractor as-wall as the
approval of all materials and performance of the Work as required by the Contract Documents, are
obtainable. e

14 If the Prime Contract states a hierarchy of controlling-documents in the event of a conflict,
the hierarchy stated in the Prime Contract shall control. In the.event that the Prime Contract does not state a
hierarchy of controlling documents, then, in the evgn!aﬁa’ conflict, the Subcontract Agreement and these
General Conditions of the Subcontract Agreemient shall control over the remainder of the Contract
Documents. In the event of a conflict aema’en any of the remaining Contract Documents, the most stringent
requirement shall control. Subs r assumes to Contractor all obligations that Contractor assumes to
Owner in the Prime Contract, to the extent such obligations include and/or affect in any way the Work
subcontracted herein. If Subcontractor commences any Work on the Project, including but not limited to -~
mobilization, Subcontractor shall be deemed to have accepted all terms and conditions set forth.in the
Subcontract Agreement and General Provisions imespective of whether such documents have-been

exacuted by Subcontractor.
1.5 Contractor reserves the absolute right to delete labor, materials, sections of the

-

spacifications or any other part, portion or section of Subcontractors Work hm/ﬁa Subcontract /

Agreement. In such instance of deleted work, Contractor will provide Suhwnn-actu/r,wi'th a Change Order
setting forth the deleted work and the amount to be deducted from the Subcontract/price. The amount to be
deducted from the Subcontract price shall be the greater of the anrn/ﬁpadﬁed for the Work on
Subcontractor's bid or schedule of values or the amount Contractor could Teasonably pay for the deleted

work. -
1.6 As used throughout this Agreement, the term "day" shall mean a calendar day uniess

otherwise specifically stated.
ARTICLE 2 /
21 Progress Payments: Paymant shall be made by Contractor to Subcontractor on a
monthly basis as the Subcontractor's Work js‘performed in accordance with the following procedures: f
2.1.1  On the 20th day of aa;::;vmonm (or three (3) days before the date on which Contractor has
agreed to submit its estimate to the ©wner, if such date would be earlier in the month) Subcontractor shall
submit to Contractor an itemized estimate or invoice of materials incorporated into the Work or suitably sto
on the site and Wark completed through the date of the estimate. Contractor, Architect and/or Owner shall
have the right to receive from Subcontractor such data, vouchers, receipts, invoices or other documents or
information s they .may require to verify the information contained in Subconiractors estimate. At
Contractor's sole discretion, estimates submitted after the submission date of any month or otherwise not in
substantial confdrmance with the payment procadures set forth hersin may be held by the Contractor until the
next submisSion date for processing and untl Subcontractor substantially complies with such procedures;
however, in no event shall Contractor be required to pay or forward to the Owner any estimate invoice or
application for payment that has been submitted by Subcontractor more than sixty (50) days after the Work
was performed. If sati ory to Cc the estimate will be incorporated into the Contractor's estimate
and forwarded to the Owner and/or Architect for approval. Any variation from this schedule will be noted by
Contractor on the individual work orders. Subcontractor acknowledges and agrees that Contractor shall have
no obligation to pay Subcontractor for Work performed or materials fumished unless Subcontractor strictly
complies with the payment procedures contained herein and that Subcontractor’s failure to strictly adhere to
such procedures shall give rise to the Contractors right to withhold payment. \When the
above reasons for disapproving or nulifying an application for payment are removed, payment
will be made for amounts previously withheld. Subcontractor further acknowledges and
agrees that Contractor's acceptance and payment of Subcontractor's previous estimates not in strict
compliance with the payment procedures contained herein shall not be deemed as a waiver of such
procedures, relieve Subcontractor of its obligation to strictly adhere to such procedures with each and
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Point out field conditions in 24 hours or it is now "your defect.”

mAuthor: Date: 9/20/2023 2:37:11 PM
It does not matter if you sign the contract. If you start work, you are bound by the terms regardless of

whether you signed it.
mAuthor: Date; 9/20/2023 2:37:55 PM

If you don't submit everything timely, you get pushed to the next pay cycle (60 days) so make sure you
submit all payment documents correctly.

s Author: Date: 9/20/2023 2:38:04 PM
If you don't turn in a bill within 60 days you are not entitled to be paid for that work.




every future estimate, or prevent the Contractor from withhokding payment until Subcontractor strictly adheres.
to such payment procedures,

212 To the exlent that the Owner recognizes and accepts the Subconiractor’s estimate,
Contractor will pay Subcontractor the percent of Subcontractor's estimate approved for payment by the
Owner, less retainage of ten percent (10%), provided that it shall not be incumbent on Contraclor to make
payments in an amount that woukd not leave a sufficient balance 1o cover all obligations of Subcontractor for
labor, materials, etc. fumished and not paid for or o be fumished by Subcontractor under this Subcontract
Agreement. Contrachm‘shallhavamubluaﬁmbceasawimholdm retainage from Subcontractor even if
Owner decides 1o reduce or cease withholding retainage from Contractor.

213 Title for all materials and Work covered by estimates shall pass to the Contractor (or to the
Owner, if the amangements between the Contractor and Owner so provide) when the malerials are
delivered 1o the site or when the Subcontractor is paid for such materials and Work, whichever Is firs!
However, mbprwlsmshallndbemﬂemdasmuevms;monmmrﬁmnmesnbmsponsi f

any theft
danngewswconuaclm’s Wnrk 1o the applicable Builder's Risk cairier, Subcont shall be responsible
for the payment of the amount of the deductible. Nothing herein shall be considered as a waiver of t
of Contractor or Owner to require fulfillment of all the terms of the Contra€t Documents,
214 Subcontractor expressly agrees that as furh&r consideration for the
Subconftract Agreement to the Subcontractor by Contaetor, and as an express CONDITION PRECEDENT
1o Subconiractor’s right fo receive payment from-Co tractor for Work perforrped pursuant to this Subcontract
Agreement, Subcontractor and al of its ppllets and sub-subconfraciors shall execute and deliver. Ao
Contractor with Subcontractor’'s requést for partial payments, 3.full"and complete release of all claims and
causes of action the releasie panymyhavaordakn o veagansiCmﬂac‘lnrandOwner i
nld PT for those claims which the relegsifig -—-'

Submtactnrﬂnher Mhﬂmhliestextm-nl
Subcontractor will be paid no more than the-gmo that Contractor receives frg
Subcontractor's Work and that Subco # i'be paid no more than the amount, intes
qukeu‘nplehd,ﬂmlConlmch’le om Owner for Subcontractor's Wi ntheavem Owner

refuses to pay Contractor for an ons of Contractor's Payment Appli , Subcontrattor agrees
ble determination 2 to how

6f the withheld

g sl'nllbe ¢ by Contractor's
or would'be denled payment

this Ma Agreement or a

that Contractor, in its sole disc

completion of all punch list work by
ptance of the Project into the LEED

Sed:onZSregardingHmmkassmdlhe I mwngs
manuals, € reqli'ed by the Contract Docurnems In the event

reporls, operation and maintenance
Subcontractor is unable to obtain full and final y& asesfromallofitslaboru:andauppliem,t:anhactnrmay
hoid all retainage until all ime periods for ling lien and/or bond claims by such laborers and suppliers
hava quy expired, and upon such & of time, Contractor may, in its sole discretion, release
S i e Confract evel
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Page: 4
/Authan Date: 9/20/2023 2:38:13 PM
/ If you leave your materials on the job site and they are stolen, its your problem.
| / Author: Date: 9/20/2023 2:38:31 PM
""" "Paid when/if Paid" Clause
/ # Author: Date: 9/20/2023 2:38:52 PM
.~ Author: Date: 9/20/2023 2:39:00 PM
_~ Author. Date: 9/20/2023 2:39:08 PM
/ Even if you do not get paid, you have to pay your suppliers,
.~ Author: Date: 9/20/2023 2:39:23 PM

//Author. Date: 9/20/2023 2:39:33 PM

/ "Hold Retainage Forever" Clause




section 5.5 have fully.expired. Subcontractor acknowledges that written acceptanca of Subcontractor's Work

from the Owner shall be an exbmss*GDNanI!_PBECEDENT to final payment becoming due to the
Subcontractor. Subcontractor acknowledges and agrees that-in-tha_event the Pay-If-Paid provision of this

Subcontract Agreement s found to be unenforceable for any reason, Coniracior-agreas.that Subcontractor P aqe: 5
will be paid within a reasonable time following Contractor's receipt of payment from the Owner of___ 9 =
and materials provided by Subcontractor, In the event Contractor experiences any problem receiving ~—— — i Author. Date: 9/20/2023 2:39:42 PM

payment from the Owner, and in the event the Pay-if-Paid provision is unenforceable, Subcontractor agrees
fo provide Contractor a reasonable length of time to pursue, at Contractor's sole discretion, any dispute
resolution procedure provided in the Prime Contract or by law against Owner to enforce Contractor's rights

n " ¥ Joe o o i Author: Date: 9/20/2023 2:39:50 PM

under the Prime Contract and Subcontractor agrees that a period of at least one hundred eighty (180) days i s
following submission of Subcontractors pay request to Contractor is a reasonable length of time for Demand Owner's financial information.

Subcontractor to wait for payment from Contractor, or fiteen (15) days from Contractor's receipt of payment ™
from the Owner, whichever is sooner, provided Subcontractor has fulfiled all other conditions of paymentas " 1 Author. Date: 9/20/2023 2:40:08 PM
set forth herein. Subcontractor further agrses that in the event the Owner fails o pay Contractor, Contractor / “Offset for Qther Job" clause
shall have the sole and exdusive right to develop strategies and exercise such methods-it deems P
appropriate to attempt to recover payment from Owner. Subcontractor agrees that whaffever strategy . m/Author Date: 9/20/2023 2:40:16 PM
Contractor chaoses to employ shall be deemed reasonable for purposes of Chapter 56 of the Texas—" GC/Owner can pay your sub directly and deduct 10% from you.
Business and Commerce Code. e o
23  Notwithstanding anwﬂl;u to ﬂ;a contrary appearing harein, Sumnmd;% heretsy cu;ﬂnm miAuthor: Date: 9/20/2023 2:40:23 PM
that it is relying primarily on the Owner's credit and ability to payfor Work performe: d not on that of S/ —Tal A q
Cantracior, and Subcontractor agreas that to the fullest & emittod by Iavg,,paﬁﬁ%nt b the Dinar to 7 igl:ttr;ge:ﬁoc:‘rncthecks directly to the subs are allowed and the amount will be deducted from your

the Contractor for Work performed by Subcontractor, | be an express CONDITION PRECEDENT to any
payment obligation of Contractor to Subcontractor. Subcon&acmrcgkmﬁudgas that Contractor has or will S
have provided to Subcontractor information relating to Owner’s finsincial integrity and its ability to pay for the 5
Work under the Contract Documents; such information ir ing, but not limited to, information specified i
Chapter 56 of the Texas Business and Comgerca Code. Subcontractor's receipt of such Maﬁll /"
information about Owner shall be deemed.Stbcontractors satisfaction that Owner has the finafcial o
wherewithal and ability to meet Owner'sobligations under the Contract Documents. Subcontractophereby /
accepts the risk of Owner's failurs”to pay for the Work Subcontractor performs under Contract
Documents. Nothing in this_Master Agreement shall be construed to diminish Subcontractor's lien rights
against Owner's pm}eﬂy/in the event of non-payment by Owner to Conftractor for, ubconuamorsr,/
satisfactonily completed Work. ’ /
24 Contractor shall have the express right of set-off for any sums due S/L;héuntmcmr under
Subcontract Agreement or any other agreement between Contractor and Subcontrector or by operati
law against sums owed or claimed to be owed to Contractor by Subcon r under this Subcontract
Agreament or by virtue of any other agreement or contract by and between Conitractor and Subcontractor or
by operation of law. Contractor may, without breaching this Agreement, withhold amounts othgrwise due
under this Subcontract Agreement or any other agreement between Contractor and Suhcogkncinr or by
operation of law to cover Contractor's reasonable estimate of any ;.v:ﬁ? liability Contractor Jias incurred or
may incur, induding fees, costs and expenses for attomeys and ultants, for which Sybcontractor may
be responsible under this Agreement or any other agreement between Contractor and Stbcontractor or by
operation of law. For purposes of this provision, the phrase "arly other agreement betw@en Contractor and
Subcontractor or by operation of law" shall be deemed to ifdude any agreement hétween Subcontractor
and Contractor or any joint venture or other entity in Avhich Contractor and/or Subcontractor have an
ownership interest for this project or any other project. If Contractor elects, at Gontractor's option, to pay
sums to cover labor payrolls, freight, express or material bills which Subcontractor has failed to pay promptly
when due, then Contractor may deduct the amount of the payment, plus apf administrative charge of ten
percent (10%) from any amounts due or that may become due to Subcontractor. Contractor reserves the
absolute right, but shall be under no obligation, to pay suppliers or laborers of Subcontractor directly and
Contractor may deduct same from Subcontractor's Subcontract balance. Contractor maintains the absolute
right, in its sole discretion, to issue joint checks at any time made payable to the supplier, laborer, vendor or
subcontractor and Subcontractor or to issue checks at any time directly to the supplier, laborer, vendor or
subcontractor of Subcontractor, any such payments constituting payment to' Subcontractor under this
Agreement. Payments otherwise due Subcontractor may be withheld by Contractor on account of defective
Work not remedied, claims filed, evidence indicating probability of filing of claims, failure of Subcontractor to
make payments to its subcontractors, laborers, vendors or suppliers, a reasonable doubt that the
Work can be completed for the balance then unpaid or within the Contract Time, evidence indicating that
Subcontractor is not in good standing with the Texas Secretary of State or the state in which
Subcontractor is organized, Contractor's reasonable belief that Subcontractor lacks financial viability to
perform under this Ag t, or upon Cc s belief that it has incurred or is likely to incur damages
due to Subcontractor's Work or lack of Work. Where the term “Contractor” is used in this Paragraph
2.4, but only for the purposes of this paragraph, it is understood that such reference shall include
Contractor as well as any affiliated company,
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including, but not limited to, parent companies, other entities sharing common ownership with Contractor,
joint ventures, and other partnerships in which Contractor has an interest,

25 If Subcontractor or any supplier, laborer, vendor, subcontractor or other claimant under
Subcontractor should file any dlaim, lien notice or affidavit or bond claim against the Project, the Owner,

Page: 6

Contractor or their respective suraties, Subcontractor shall immediately cause such lien, bond 6r clai tobs—————— —___gg Author: Date: 9/20/2023 2:40:45 PM

released in full. Subcontractor shall provide Contractor an original, recordable release within three
(3) business days of demand of Contractor. If Subcontractor should fail to provide such original,
recordable release, Contractor shall be authorized to take whatever action Contractor deems necessary
to remove such claim induding, but not limited to, providing a bond to indemnify against the claim or
paying the daim, and Subcontractor shall be liable for all such costs induding, but not limited to,
bond premiums, interest, attomeys' fees and claims paid. The cost may, at Contractors option,
be deducted from Subcontraciors remaining Subcontract balance, be withheld from any payment due

Subcontractor or be payable on demand to Contractor. In the event such actions are necessary,~

Subcontractor shall reflect such reduction in its accounting, Pay Application, claims _and/or

lien affidavits. Further, Subcontractor hereby grants full authority to both Contractor and_-~""

Subcontractor's suppliers, laborers, vendors, or subcontractors to communicate freely-"and fully-on
matters particular to invoices and/or outstanding balances on all open aceoypes"nr such-suppliers,
laborers, vendors and subcontractors relating to the Project ST

286 Subcontractor agrees to pay its workmen not less than the.scale of‘wages prescribed in the
Contract Documents, or not less than the scale prescribed by law in cage the Contract Documents provide
no such scale, and Subcontractor agrees to make payrnants,f&ha’ times prescribed by the Contract
Documents or by law. Should Subcontractor fail to observe ) hisTriaterial covenant Contractor shall have the
option to either pay the curent amounts and fich amount against the Subcontract balance or~~
proceed with termination pursuant to Article 7 of this'Subcontract Agreement. el

27 Subcontractor agrees that-if-any govemmental agency for whom Wark is to be perfdrmed
or if Confractor requires certified payrdils, Subcontractor shall provide completed certified payrail reports
acceptable to Contractor on/undhiy basis. If Subcontractor fails to provide the required certified reports,
Contractor may, in its sola"and absolute discretion, assess a daily fine until such aucsp!ap_]s"calﬁﬂed reports

are provided.

including, but not limited to, the right to the proceeds therefrom: without & ss written consent frofi

Contractor, such consent to be granted or withheld in Contractor's sol scretion. Subcontractor./and
Contractor agree that in any instance in which Contractor may agres to arly assignment of the procgads of
this Agreement, even if emoneous or inadvertent, Contractor shall in na’manner be liable to any assignee of
Subcontractor in any amount in excess of net sums owing Subgofitractor hereunder, after dedlcting any
amounts for which Subcontractor may be obligated or indebtedto Contractor, including, but not limited to,
claims received by Contractor from Subcontractor's sugstinuadors. laborers, suppliers./or employees,
Further, in such instance of assignment, Subcontractor waives any claims against Contractor resulting from
Contractor's continued payment to the ignees” of St , notwithstanding any notice of
termination of such assignment. By making .an assignment of the proceeds.of the Subcontract,
Subcontractor agrees to assume full liability 4or conveyance to assignees of apy payments mistakenly,
inadvertently or otherwise made or addressed to Subc and Subcontractor agrees to indemnify,
defend, and hold harmless Contractor ffom any claim or cause of action of &ny assignee related to this

Subcontract o

i ARTICLE 3 /
Obligatisins of Subcontractor; Releases and Affidavits of Payment

31 Subconfractor Obligations. The Subcontract price ineludes, and Subcontractor shall pay for,
all labor; matarial;;-f“tnuls; equipment; supplies; state, faclamj:‘ local and all other applicable taxes;
transportation; storage facilities; offices; telephones; shop drawings; competent supervision; temporary
facilities and_dll other things necessary for performance thé of the Work covered by this Subcontract
Agreement. Subcontractor shall secure and pay for all gemits and govemmental fees, licenses and
inspections necessary for the proper execution and complation of Subcontractor's Work,

3.2 Subcantractor agrees and covenants that all monies received by him for performance of
this Subcontract Agreement shall first be used for, and that such sums constitute trust funds for, the
payment of all labor and materials used in the Work. Subcontractor shall ensure that all of its
subcontractors, laborers, suppliers and employees are at all imes timely paid all amounts due in connection
with the Work. Subcontractor acknowledges and agrees that any failure to make timely payments to its
subcontractors, laborers, materialmen and suppliers shall constitute a material breach of this Agreement.
Contractor shall have the absolute right to withhold any payments due Subcontractor until Subcontractor
submits evidence satisfactory to Contractor that all amounts owed in connection with the performance of this
Subcontract have been fully paid. If Subcontractor does not: (a) supply evidence to the satisfaction of
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28 Submnu-acmr shall not assign or transfer this Subcontract or any“part or interest hemirk/

V4

r

If your sub or suppliers file a lien, you must file a bond or get a release within 3 days.

m Author: Date: 9/20/2023 2:40:51 PM

/_ Certified payroll - you might have to do this.

m Author: Date: 9/20/2023 2:40:58 PM

“"Anti Assignment" Clause:
You cannot sub out work without approval from GC/Owner.

a2 Author: Date: 9/20/2023 2.41:13 PM

Get all required permits for your work.

i Author: Date: 9/20/2023 2:41:24 PM

Explanation of trust funds.



Contractor that the monies owing to the claimant have been paid, or (b) post a bond indemnifying Owner,
Contractor and the premisas from such claim or lien, then Contractor shall have a right to retain out of any
payments due or to become due to Subcontractor a reasonable amount to protect Contractor from any and Pa g e: 7

all loss, damage or expense, including attomeys' fees, arising out of or relating to any such claim or lien,
until such claim or lien has been satisfied by the Subcontractor. maAuthor: Date: 9/20/2023 2:41:35 PM

33 As a condition precedent to the payment of any Pay Application, Contractor may require T
Subcontractor to (i) produce a swom affidavit listing all sub-subcontractors, materialmen and suppliers that - / Hustbecalise they paki you does ot e ybic werk wasidone tofecty.

have fumished labor, material or subcontracted work to ?ubconh-aotor on this Project, ahnq wnh the amount s - i Author: Date: 9/20/2023 2:41:43 PM
of each subcontract, purchase order or other contract; (ii) produce waivers of mechanics lien rights (and/or~ B h hth P - -
bond claim rights) by Subcontractor and by all persons supplying labor or matsrials or equipnient to ven though they approve your submittal(s), they are still not approving the work.
Subcontractor on the job through the date of the Pay Application, whether or not they h: en paid in full e 5 41
e i e T S icmuon il W T PRI ke TRl 6 o o g Author: Date 3/20/2028 241:51 EM

Retain all your documents, receipts, invoices, etc. for 10 years.

waivers shall substantially comply with Subchapter L of Chapter 53, of the  Texas Property Code regarding -~

waivers and releases of lien or payment bond claims (hereinafter~the "Chapter 53 Release Forms,"

attached hereto as Exhibit A and incorporated for reference(iil) produce all additional documen at

Contractor, Owner, or Owner's lender may require as a-candition to receipt of payment, and/or (v} provide

such other evidence as Contractor may require thatcharges for labor and material have been.paid. Further,

Subcontractor agrees to comply with the-cbligations set forth in Artice 4 regarding-réleases of liens.

Subcontractor hereby consents to_Caritractor contacting Subcontractor's suppliers-and subcontractors (at #
any tier) to determine the.cufrent status or indebtedness or other ﬁnapcia'l information concerning /
Subcontractor. " S

34 _Subcontractor shall neither purchase materials nor Lucnﬂ- other debts in Contractor's name /
without Cariractar's prior writtan authorization. B2 7

35 Payment to Subcontractor is specifically agrséd not to constitute or imply acceptance by
Contractor or Owner of any portion of Subcontra Work that fails to comply with the Confract /
Documents oris in any way unacceptable to Owner, ntractor. /

36 Contractor may withhold amou otherwise due under this Subcontract Agreement or any /
other agresment between the parties to covar estimates of costs of liability Contractor has incurred or may  /
incur for which Subcontractor may bg/wﬁnlry or partially responsible under this Subcontract Agreement or
any other agreement between the-parties. Contractor hereby reserves the right to settle, in its sole and
absolute discretion, any und,alrdaims with the Owner, Architect, or other Subcontractor arising out of
Subcontractor's Work. If there are not sufficient amounts dus Subcontractor under this Subcontract to coyer
all expenses related /ia"ma settlement of cdlaims, Subcontractor shall pay Contractor for such expenses
immediately upon.démand.

37 .~ Subcontractor shall deliver directly to Contractor copies of shop drawings, cuts, sa;nples.
msﬂamal,lisé. and other submissions, Including mock-ups and temporary structures required by Contractor
or the-Confract Documents within sufficient time so as not to delay perfermance of the Project afid within
sufficient time for Confractor to submit the same within the time stated in the Contract Dgcuments.
Contractor’s review or approval of any shop drawings, cuts, samples, material lists and aother submissions,
including mock-ups or temporary structures, shall not to any extent, under any circumstancas, aiter the
requirements of the Contract Documents for quality, quantity, finish, dimension, design ar configuration or
constitute acceptance by Contractor of any method, material or equipment not ultimately’ acceptable to
Owner or relieve Subcontractor from responsibility for emors of any sort or from the necessity. of fumnishing
any work required by the Contract Documents. Should Subcentractor fail to submit copies of shop
drawings, cuts, samples, material lists, and other submissions required by Contractor,/and including any
requests for information directly to Contractor using the comect software mechanism }m rther addrassed in
Paragraph 15.10 hereinafter), Subcontractor will be subject to a fine in connection Mwith such emmoneous
submission. Such fine shall be at the discretion of Contractor and may be increased j entally with each
additional erroneous submission. /

3.8 Accounting and Cost Control Records. The Subcontractor shajl be accountable for all
materials, equipment, and labor being utilized in connection with the Work and shall keep full and detailed
accounts and exercise such controls as may be necessary for proper finghcial management of this
Subcontract Agreement; the accounting and control systems shall be satisfactory to Contractor. Additionally,
Subcontractor shall obtain, develop and maintain any and all necessary docu/nentation as may be required
to achieve Green Measures, if any, presciibed by the Contract Documents. Subcontractor shall retain and
preserve all Project documentation for at least ten (10) years after final payment ar longer, if required by the
Prime Contract or applicable law. Contractor and/or Owner and their auditors shall, during regular business
hours and upon reasonable notice, be afforded access to, and shall be permitted to audit and copy
Subcontractor's Project redacted documentation, including any drawings, proposals, purchase orders,
vouchers, memoranda and other data relating to this Subcontract Agreement or the Project, at any time.
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39 Layout. Subcontractor shall be responsible for performing their own layout on the Project,
Subcontractor shall lay out and shall be strictly responsible for the accuracy of its Work and for any loss or
damage to other contractors or subcontractors engaged in work on the site of the Project by reason of
Subcontractor's failure to set out or perform its Work comrectly. Subcontractor shall exercise prudence so
that actual final conditions and details shall result in alignment of finish surfacas that are within industry
standard tolerances or within those set forth in the Contract Documents, whichever are greater. Should it
become necessary that Contractor perform such layout due to Subcontractor's failure to fulfill its abligation _.
hereunder, Subcontractor will be back-charged the cost of such layout, plus a fifteen percent (15%)-fes 0
Contractor. —

3.10
Subcontractor will indemnify, defend and hold Contractor harmless from any and all-damages or
claims arising out of or relating to Subcontractor’s payment, or nonpayment, 1o its sub -
or suppliers at any tier, including but not limited fo atforney’s-fe¥s and the costs and expenses of
litigation or arbitration. T

. ARTICLE4 L
..~—"" Changes, ExtrasandDelays =~ _ >

4.1 Changes. Subcontractor may be ordered in writing by Contractor, Mm/ayplrm]ldaung this

Subcontract Agreement, to make changes in the Work which is the subject of this Subicontract Agreament™

(consisting of additions, deletions, or other provisions) with the Contract Sum-and the Contract Time being
adjusted. However, in no event shall Subcontractor be entitied to_an-increase in the Contract Sum or
Contract Time greater than such amount or period \ @ Contractor deems reasonable and
appropriately justified under the terms of m__l’_ﬂme—enn'!Fact_ Subcontractor, prior to the commencement of

such changed or revised Work, shall.submitpromptly to Contractor witten copies of any claim or, adjustr:gt/“
tract
A8~

to the Contract Sum aud.Gonﬁﬁ Time for such revised Work in the manner consistent with the C
Documents and-a-written Change Order shall be executed in accordance with the Contract Documel

ss condition to payment or other relative adjustment, no Change Order-shajl=Ua valid unless
Contractor's designated Project Manager has signed and qu,mved-‘s!Fn'af' N_thllﬁsmndlno anything
contained herein to the contrary, if It is determined-thaf the Contractor js-fiot entitled to additional
compensation from the Owner for. - any-ravised or changed Work for-which Subcontractor claims an

adjustment to the Contraet-SGm or Contract Time is to be due, Contractor shall not be. fiable_to——

Subcontractor-foi any adjustment to the Contract Sum or Contract Time for such Work.. e

411  If Subcontractor requests a proper written Change Order but th infﬁ?sﬁma as to any
part of the change, including but not limited to, the price of MM such changed Work,
Contractor shall be entitied to issue a written directive _Jn_sub ctor to perform such change and
Subcontractor shall be obligated to proceed with h-thange without either party admitting liability for the
change or waiving its rights under this Subco
Change Order, such eommqusmﬁf" shall be deemed an approval by Subcontractor of Owner's finaricial
wherawithal to pay for-suth extra Work, It shall be an express CONDITION PRECEDEN;;:;},Qﬁner pay
Cunh'adgnmpsafd Work before any payment shall be due Subcontractor for said work ar ubcontractor
hereby accepts the risk of non-payment as a result of the Owner's refusal to pay. Subcontractor shall file
with the Contractor within three (3) business days from the date of commencing mmance of said Work,
its written itemized estmate for the cost and time needed to perform the all extra Work or changes to
be made. Contractor agrees to submit Subcontractors itemized estimate to Owner for payment If
Subcontractor fails to submit the itemized estimate for cost or.time associated with the change as
required herein, Subcontractor waives all claims associated-with the change and agrees to perform
the change at no additional cost or time. T

412 Subcontractor expressly agrees to provide simultaneously with its Chapter 53 Release
Forms a written, detailed explanation of any and -a!r"unpaid retention, pending modifications and changes,
or other items fumished" related to the Work. Failure to provide the required information sufficient to
Contractor shall act as a waiver of any undisclosed claim.

42 Claims Relating to-Owner. Subcontractor agrees to make all claims for which Owner is or
may be liable in the manner-provided in the Prime Contract or elsewhere in the Contract Documents,
whichever manner is strictar. Notice of such claims shall be given by Subcontractor to Contractor prior to the
beginning of Subcontractor's Work that is the subject of the claim, and immediately upon Subcontractor's
first knowledge of the event giving rise to the claim, which ever shall first occur; otherwise, such claims shall
be deemed waived. Contractor may, in its sole discretion, permit Subcontractor to prosecute said claim, in
the name of Contractor, for the use and benefit of Subcontractor, in the manner provided in the Contract
Documents for like claims by Contractor upon Owner, at Subcontractor's sole cost and expense.
Subcontractor agrees that satisfaction, if any, of Subcontractor's claims by Owner shall be Subcontractor's
exclusive and sole remedy for such claims.
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Notwithstanding the other remedies which Contractor has-ufider this Subcontract.—

ct Agreement. If Subcontractor commences work on such-~"

Page: 8

2 Author Date: 9/20/2023 2:41:58 PM

- You will hold Owner and Contractor harmless from nonpayment of your subs and suppliers.

m Author: Date: 9/20/2023 2:42:06 PM

They can request more work from you even once you have started.

m Author: Date: 9/20/2023 2:42:14 PM

——"""You can be ordered to do more work but prior to the commencement of that work, you have to tell
’ them it is extra otherwise you are doing it for free.

. Author: Date: 9/20/2023 2:42:22 PM

" Find out who that is.

a1 Author: Date: 9/20/2023 2:42:29 PM
’ If you do not get a change order before you do the work you are out of luck to receive additional
o payment.
3 @ Author: Date: 9/20/2023 2:42:37 PM
e If you cannot agree on a price, they can give you a directive that you have to do the work without
getting paid.
i Author: Date: 9/20/2023 2:42:43 PM

T changes that would cost extra, if you don't ask before you do it, you will not get paid.
i Author: Date: 8/20/2023 2:42:50 PM

/ You have to give notice to claims immediately otherwise you waive them.



43  Claims Relating to Contractor, Subcontracter-shall give Contractor written notice of all

claims not included in Paragraph 4.2 of this Subcontract Agreement within a-.(&)-day,%tt_:ﬂbaginning of
the event for which such claim is made; otherwise, such claims shall be deemed waived. All-unrasglved

daims, disputes, and other matters in question between Contractor and Subcontractor not relating to claims™™——

included in Paragraph 4.2 of this Subcontract Agreement shall be resolved in the manner provided in Article
14 herein.

4.4 Delays and Time Extensions. If the progress of Subcontractor's Work is substantially
delayed dus to no fault or responaibility of the Subcontractor, then the time for Subcontractor's Work may be
extended by Change Order, but only to the extent an extension is obtained by Contractor from Qwner under
the Contract Documents, However, if any party assesses a delay claim which is the total or partial

responaibllity of Subcontractor, Contractor may assess the proportional amount of the delay Eg{m,_againsr--' —

Subcontractor. . e
4.41 Subcontractor agrees to make any claim for exiensien-of fime to Contractor in the same
manner as provided in the Prime Contract for like _dalms*ufc?nu-aumr upon Owner, and in such time as will

enable Contractor to present such_daims-to Owner for recognition. If, however, the Prime Contract Is-silent— =" )

with respect to notice provisions, then Subcontractor shal give Conl otice of the claim within
seven (7) business days of the wﬂ%ﬂ_ru,ﬂsa.to—ﬂm ay along with a request for a specific time
extension. Any daim for _extensien e not properly presented by Subcontractor within the written
notice period-is-waived.

442 Contractor shall ot be liable to Subcontractor for any damages (consequential, actual or "

otherwise) or additional compensation as a consequence of acceleration or delays caused by Contractol
any other person or event unless Cantractor has recovered damages.on behalf of Subcontractor, said
person, it being understood and agreed by Subcentractor that apart from recovery said person,
Subcontractors SOLE AND EXCLUSIVE REMEDY FOR DELAY shall be an jon of the time for
performance of Subcontractor's Work under the guidelines and restrictions se | herein. Contractor shall
have no duty or obligation to pursue any claim for delay damauy,ﬁofn any third party on behalf of
Subcontractor. Extension of time shall be Subcontractor's sole_remedy for delay, inefficiencies or loss of
productivity incurred as a result of delay, or as a result of le amendments.

4.5 Liquidated Damages. If the Contract-Documents, induding, but not limited to, the Prime T

Contract, provide for liquidated or other damages for delay beyond the completion date set forth in the”
Contract Documents, and such damages-&re so assessed, then Contractor may assess the same  against
Subcontractor in proportion to SubContractor's share in responsibility for such delay, but /jp'"ho case
shall exceed $100 per day. The decision to assess the proportional liquidated dgnages against
Subcontractor will be made in the sole and absolute discretion of Contractor. Su lamages may, at
Contractor's option, be deducted from the Subcontract balance, be wimlyd m payments due
Subcontractor, or be paid by Subcontractor to Contractor upon demand. P .

ARTICLE 5 -
Payment and Performance Bongs™
5.1 Unless otherwise specified in this Subcontract Agreement or elsewhere in the Contract
Documents, payment or performance bonds are not required, but Confractor has the right (at any time
during the Project) to require such bonds. If such bonds are required, Subcontractor shall fumish payment
and performance bonds for the full amount of the Subcontract price, including any and all addendums or
extras. Such bond is 1o be in a form satisfactory to Contractor and by a surety legally authorized to write
such bands in the state whers the Project is located. In the event Subcontractor shall fail to properly provide
such requested bonds within a reasonable amount of time, Contractor may terminate this Subcontract
Agreement and relet the Work to another Subcontractor and all Confractor's costs and expenses incumed
thereby, including, but not limited to, costs of delay, administrative costs and costs of the replacement
subcontractor over and above Subcontractors remaining Subcontract balance, shall be paid by
Subcontractor.
5.2 In the event bonds are required from Subcontractor, Contractor may require a consent of
surety for all progress and final payments to Subcontractor.

ARTICLE 6
Indemnification and Insurance

6.1 Indemnification. To the fullest extent permitted by applicable law, Subcontractor expressly
agrees to defend (at Subcontractor's expense and with counsel acceptable to Contractor), indemnify, and
save and hold hammless Contractor, and if required by the Prime Contract, the Owner, the
ArchitectEngineer and each of their officers, directors, shareholders, employees, agents, successors,
assigns, subcontractors, or suppliers of any of them (collectively, the "Indemnified Party(ies)"), from and
against any and all claims, suits, losses, causes of action, damages, liabilities, and expenses of any kind
whatsoever, (including without limitation, all expenses of litigation and arbitration, court costs, attomeys' fees

and expenses, fees and expenses of attomey's experts and consultants, arbitrator's fees and arbitration
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T~ _mAuthor: Date: 9/20/2023 2:42:57 PM

Ifyou have any potential claims against them you have to let them know within 5 days of the claim
arising or you wont get paid.
ma Author: Date: 9/20/2023 2:43:04 PM

"If there is something on the job that would require you to not meet the promised completion date,
you need to let them know within 7 days if not sooner or you waive your request for extra time.

Author: Date: 9/20/2023 2:43:11 PM
They can delay the project as long as they want but you still need to show up and work.
s Author: Date: 9/20/2023 2:43:59 PM

*Explain liquidated damages*
GC/Owner can decide if your responsible for liquidated damages in general. You cannot be forced into
paying liquidated damages.

gAuthon Date: 9/20/2023 2:44:06 PM
They can require you to get a bond at any time.




administrative fees and other costs and expenses of arbitration and/or litigation), arising out of or in
connection with, or alleged to arise out of or in connection with, injuries to or the death of any person
whomsoever, claims for damages from any third party, the failure to achieve specific Green Measures,
including LEED certification, or defects in gresn products or materials, or any and all damages to property

(including the loss of use thereof), regardless of possession or ownership, to the extent such_injuries, death

or damages arise-out-of-or-afe-i-any manner connected with or are alleged to arise out of or be connected
with, the Work performed by or for Subcontractor under this Subcontract Agreement, or are caused in whole
or in part by reason of the acts or omissions or presence of the person or property of Subcontractor or any
of i ployees, agents, representatives, subcor or suppliers.

8.1.1 Nothing herein shall be construed to require the Subcontractor to indemnify an
Indemnified Party for an indemnified claim caused by or resulting solely from an Indemnified Party's own
negligence unless otherwise permitted under Chapter 151 of the Texas Insurance Code. It is agreed that

with respect to any legal limitations now or hereafter in effact and affecting the validity and enforceability-—"

of the indemnification obligation under this Article 6, such legal limitations are made a part_of“the
indemnification obligation to the minimum extent necessary to bring Article & into canformity “with the
requirements of such limitations, and as so modified, the indemnification obligation sl'l/a]]fcbnﬁnue in full
force and effect. L~

6.1.2 NOTWITHSTANDING ANYTHING CONTAINED IN THIS _AGREEMENT TO THE
CONTRARY, SUBCONTRACTOR SHALL BE SOLELY LIABLE EDR' AND SHALL DEFEND,
INDEMNIFY AND HOLD HARMLESS INDEMNIFIED PARTIES AGAINST ANY AND ALL CLAIMS,
SUITS, DAMAGES OR LIABILITIES BROUGHT AGAINST ANY INDEMNIFIED PARTY BY OR ON
BEHALF OF ANY EMPLOYEE, OR THE ESTATE OF ANY EMPLOYEE, OF SUBCONTRACTOR, ITS
AGENT OR ITS SUBCONTRACTOR OF ANY TIER, ALLEGING BODLY INJURY, INCLUDING

DEATH, SUSTAINED IN CONNECTION WITH OR ARISING FROM THE PERFORMANCE OF/

SUBCONTRACTOR'S OBLIGATION UNDER THIS AGREEMENT, REGARDLESS OF FAULT Oﬂ
NEGLIGENCE BY AN INDEMNIFIED PARTY. IT IS THE EXPRESS INTENT OF EACH PARTY
HERETO THAT THE INDEMNITOR SHALL INDEMNIFY ANY INDEMNITEE AGAINST /THE
CONSEQUENCES OF ANY INDEMNITEE’S OWN NEGLIGENCE, WHETHER SOLE OR JOIer: AND
THAT INDEMNITOR COMPLETELY ABSOLVE INDEMNITEES OF ALL LIABILITY PERTAINING TO
INJURY OR DEATH OF SUCH CLAIMAINT.  This indemnification provision is intended to gomply with
Chapter 151 of the Texas Insurance Code and shall be read as broadly as parmitted to satisfy that intent.

8.1.3 Subcontractor's assumption of liability is independent from, and not limited/in any manner
by, the Subcontractor's insurance coverage or lack thereof. All amounts owed by Subcontractor to
Contractor as a result of the liability provisions of this Subcontract Agreement shall be,paid to Contractor
upon demand. The indemnification obligations under this Subcontract shall not be limitgd in any way by any
limitation on the amount or type of damages, compensation, or benefits payable by or for Subcontractor
under worker's or workman's compensation acts, disability benefit acts or other em loyee benefits acts, and
shall extend to and include any actions brought by or in the name of any employee of Subcontractor or of
any third party to whom Subcontractor may sublet a part of the Work. This Jiability shall be enforceable
against Subcantractor whether Contractor's damage, loss or expense Is established by judgment, arbitration
or by settlement and whether or not Subcontractor participated in such litigation, arbitration or settiement.

61.4 Subcontractor shall also hold and save Contractor hapnless from any liability including

costs and expenses, and reasonable attomeys’ fees, for an account of any patented invention,

article or appliance manufactured or used in performance of this Subcontract, including their use by

Owner; and any claims for defective or improper work of Sybcontractor, whether or not said claims

are asserted by Owner or any third-party.

6.1.5 TO THE FULLEST EXTENT PERMITTED BY LAW, SUBCONTRACTOR AND ITS
SURETY, IF ANY, COVENANT AND AGREE TO DEFEND, INDEMNIFY AND HOLD HARMLESS
CONTRACTOR OF AND FROM ANY AND ALL CLAIMS, LOSSES, DEMANDS, CAUSES OF ACTION
AND THE LIKE, INCLUDING, BUT NOT LIMITED TO, ATTORNEYS’ FEES AND COURT COSTS WHICH
MAY BE ASSERTED AGAINST CONTRACTOR BY OWNER, ITS SUCCESSORS AND ASSIGNS, OR
ANY OTHER PARTY OTHER THAN SUBCONTRACTOR, RESULTING FROM, ARISING OUT OF, OR
OCCURRING IN CONNECTION WITH THE FAILURE OF SUBCONTRACTOR OR ANY
SUBCONTRACTOR OR SUPPLIER OF SUBCONTRACTOR TO PERFORM ALL WORK REQUIRED
WITHIN THE SCOPE OF THIS SUBCONTRACT IN STRICT ACCORDANCE WITH THE CONTRACT
DOCUMENTS.

8.1.6 The indemnities agreed to by Subcontractor herein expressly include all costs of litigation,
attomeys' fees, settlement costs and expenses in connection with the litigation or arbitration, without
reimbursement from Contractor, whether or not the claims made for loss, injury, damage or property
damage are valid or groundless, and regardless of whether the defense of Contractor is maintained by
Contractor or assumed by Subcontractor. Contractor, In its sole discretion and at its sole option, may defend
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Anything you mess up you will be responsible for.
miAuthor: Date: 9/20/2023 2:44:39 PM

~You will step up and defend the Owner or GC in any lawsuits.

arAuthor: Date: 9/20/2023 2:44:46 PM

I you do not perform your work in accordance with the contract you are responsible and so are your
subs and suppliers.



any or all of the indemnified claims or tender to Subcontractor the defense of any or all of the indemnified
daims. If Contractor elects to tender defense to Subcontractor, Subcontractor shall be bound and obligated
to assume the defense of Contractor in the indemnified claims, including the setlement negotiations.
6.1.8.1 It is understood and agreed by Subcontractor that if Contractor tenders the defense of
an indemnified claim to Subcontractor and Subcontractor fails or neglects to assume
the defense thereof, Contractor may compromise and settie or defend any such suit or
action, and Subcontractor shall be bound and obligated to reimburse Contractor for the
amount expended by it in settling or compromising any such claim, or in the amount
expended by Contractor in paying any judgment rendered therein,-together with all
reasonable attomeys’ fees and cost of litigation incurred.by-Contractor by reason of its
defense, settiement or compromise of such indemnified claims.
6.1.8.2 Neither final payment by Cnni_.r_gdnr-nb? acceptance of the Work performed by
Subcontractor shall constitdie a waiver of the foregoing indemnities and
notwithstanding .any other provision contained in this Subcontract Agreement, the
provisions of this Article 8 shall survive the termination of this Subcontract Agreement
_—fdr any reason whatsoever,

6.2 Insurance. Prior to starting the Subconfract Work, Subcontractor shall procure and maintain
in force; (1) statutory Worker's Compensation Insurance for all of Subcontractor's employees at the Project
site, (2) Employers Liability Insurance with $1,000,000 coverage (each section), (3) Commercial General
Liability Insurance (including XCU coverage by subcontractors involved in utility work, excavation,
mechanical, electrical and/or plumbing work), (4) Automabile Liability Insurance, (5) Excess Liability
(Umbrella) Coverage of $5,000,000 and (6) such other insurance, to the extent required by the Contract
Documents for the Subcontract Work. Subcontractor is prohibited from using any forms that vary from the
requirements under ISO Form No. CG 00 01 12 04, or its substantial equivalent, and Subcontractor shall
notify Contractor immediately in the event its camier changes the exciusion pertaining to “Employer's
Liability" or the “employee injury exclusion’ from anything other than that found under ISO Form No. CG 00
01 12 04. Subcontractor shall inmediately rectify any inferior coverage so that such coverage meets the
stated requirements. The failure of Subcontractor to Immediately remedy the inferior coverage and provide
Contractor with a copy of the whole insurance policy as evidence that Subcontractor possesses the requisite
coverage shall be a material breach of this Agreement.

Unless otherwise provided in this Agreement by Exhibit, the Subcontractor's Commercial General
and Automobile Liability Insurance, as required by this provision shall be written for not less than limits of

liability as follows:

(0] Commercial General Liability
$1,000,000 Each Occurrence
$2,000,000 General Aggregate (per project)
$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal and Advertising Injury
$1,000,000 Contractual Liability
$1,000,000 Independent Contractor Liability
$100,000 Premises Damage Legal Liability

(ii) Comprehensive Automobile Liability
$1,000,000 Combined Single Limit

()] Excess Liability (Umbrella)
$5,000,000

Any such amount required and listed above shall not act as a cap on the amount actually carried by
Subcontractor. Should Subcontractor cary in excess of the required amount, the additional insured shall
have access to the full limits available to Subcontractor.

Subcontractor's coverage shall include contractual liebility insurance sufficient to cover its
respective indemnity obligations under this Agreement.

8.2.1 The Commercial General Liability Policy shall contain necessary endorsements listing the
Owner and Contractor as additional insureds with coverage on a primary basis for the additional insured
(not contributory), and the additional insured endorsement must also include products/completed operations
coverage, The required Excess Liability coverage shall be provided in addition to Commercial General
Liability and Comprehensive Automobile Liability coverage. All policies shall be written through a company
duly authorized to transact that class of insurance in the state where the project is located, shall be with
insurance companies acceptable to Contractor with an A.M. Best rating of A - VII or better. To the fullest
axtent permitted by law, Contractor shall be insured by Subcontractor through Subcontractor's insurance
carriers with respect to liability arising out of or in connection with Subcontractor's Work for Contractor, To
this end, the Commercial General Liability and Business Automobile Liabliity Policies shall be endorsed to
name Contractor and Owner and Owner's agents, as Additional Insureds, to be evidenced on Form No. CG
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20 10 10 01 and ©G 20 37 10 01 that provide coverage for both ongelng and completed operstions.  Both
policies ahall be endorsed to be primary and non-contributory to any insurance which may be maintained by
or on behalf of Contractor. The Business Automoblle Policy should ba written using symbol 1 er In
combination with aymbois 8 or 9 to include liability coverage for non-owned and hired automabiles. The
Commercial General Llability polity shall ba on an “cccurmence” basls and shall include “Limits Apply Per
Project” Subcontractor shall meintaln all insuranca coverages required by this Subcontract Agreement,
including the additional Insured coverage required to be afforded thereundar with regard to Subcontracior's
ongoing operations, in force for & perlod of two (2) years after completion of the Work and Subconiractor's
completed operations coverage, including the additional insured coverage required to be afforded
thereunder, shall be kept in force for at least ten (10) years after completion of the Waork to protect
L from clalms d against Coniractor due to alleged dafects In Subcontractor's Work which
daims may be covered undar such completed operations coverage.

6.2.2 Al policies providing coverage for Work under this Subcontract Agreement shall contain &
waiver of subrogation endersement in favor of Owner, Contractor and their smployess. Subcontractor shall
exacute a jont agreement to be filed with the Worker's Compansation Commission stating Subcontractor is
an independent contracior,

823 Prior to startting the Subcontract Work, Subcontractor shall deliver to Contractor an sriginal
Accord Certificata of Insurance and copies of endorssments accepiabls to Contractor which evidences the
coverages and endorsements retuired herain and which lists all exclusionary endorsements refarencing the
form numbers. The certificate shal state that the coverages afforded under the policies will not be
canceled, terminated or materially modified unless at least thirty (30) days prior written notica is given fo the
Contractor. If Subcontractor subcontracts any portion of the Subcontract Work, Subcontractor shall deliver
to Contractor for each of Subcontractor's subcontractors and/or amployes leasing/staffing companies, an
original Accerd Certificate of Ir which evid the same ges, limits and endorsements.
required herein and Subcontractor shall reguire each of its subcontractors and/or employes leasing/staffing
companies to provide the same indemnifications to Contractor that Subcontractar Is providing in this
Subcontract Agreement. Lpon request from Contractor, Subcontracter shall deliver a certified copy of all
policies of Insurance, in whole, requirad hersin.

B.2.4 Subcontractor understands that it is prohibited from using any forms that vary from the
requirements under IS0 Form No. CG 00 91 12 04 and Subcontractor covenents and agrees that it wil
notify Contractor iImmacdiately in the event of a general liability policy change defining an “insyred contract”
any way other than as found under ISO Form Number CG 00 01 12 04. Subcontractor shall immadiately
rechfy any Inferier coverage so that auch coverage meals the staled requiraments. The faliure of
Subcontractor to Immediately remedy the inferior coverage and provide Contractor with avidence that
Subcontractor possesses the mguisite coverage shall be a matsrial breach of this Agreement.

6.2.5 Subcontractor is also prohibited from using the following forms or endorsements:
Contractual Liability Limitation CG 21 39; Amendment of Insured Contract Definition CG 24 26; Limltation of
Coverage to Designated Premizes or Prject, CG 21 44; Exclusion-Damege te Work Performed by
Subcontractors On Your Behalf, CG 22 94 or GG 22 85; any construcfion defect completed operations
exclusion; any endorsement modifying or deleting the exception to the employer's liabllity exdlusion; any
endorsement modifying or deleing exploslon, collapse of underground caverage; any habitational or
residential exclusion; any "insured ve. Insuwad" exdusion; any punitive, exemplary or multiplied damages
axclusion; and any subsidence exdlusion. Subcontractor shall immediately reciify any inferior coverage se
that such coverage meets the stated requirements. The fallure of Subcontractor to immediately remedy the

inferior coverage and provide Contractor with evid that Subcontractor p the requisite coverage
ghall be a material breach of this Agrsement,
5.28 gsional & surance. In the event any of Subconfracto’s Work

entails the dasign of any partion of the Work, Subcontractor shall, in addition to the other insurance provided
abave, obiain andt maintain during the cowss of the Project, professional emors and omissions insuranca in
the amount of nol less than $2,000,000 ar such other imits as may be raquired by Contractor or Owner. If
this Is daims made coverage, the retroactive date ahall be befare or en the date of the curment contract and
coverage shall be cammied for two years following the completion of the Praject,

8.2.7 The insurance provisiona in this Agresment, Including, but not imited to, any additional
insured provisions ane intendad to comply with Chapter 151 of the Texas Insurance Code and shall be
road as broadly as permitted to satisfy that intent. It is agreed that with respact ta any legal limitationa
now or heraafter In effect and affecting the validity and enforceability of the addittonal insured abligation
under thiz Article 8, such legal limitations are made a part of the additional insured obligation to the
minimum extent necessary to bring Article 8 into formity with tha requi te af such limitations, and
as so modified, the naming of edditional Insured obligation shall continue In full force and effact.

83 2] isi Contractor may or may not carry Builders Risk insurance.
Subcontractor acknowledges that the decision to camy such insurance is solely Contractors and that
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Cantractor is NOT obligated to camy such insurance for the benefit of Subcontractor. Subcontractor agrees that it will
assume the responsibility to determine whether Builder's Risk Insurance is in force. Upon written request of Subcontractor,
Contractor shall provide Subcontractor with a copy of the Builder's Risk policy of insurance or any other property or

equipment insuranca in force for the Project and procured by Cantractor or Owner. If Owner or Contractor has purchased

Builder's Risk Insurance and Subcontractor receives any payment pursuant to a claim made under such policy, then page' 1 3

Subcontractor shall pay the same percentage of the deductible that its share of the payment received bears to the :

total payment made, If Owner or Cantractor has not purchased Builder's Risk Insurance for the full insurable value of m Author: Date: 9/20/2023 2:45:06 PM

Subcontractor's Work less a reasonable deductible, then Subcontractor may procure such insurance as will protect the *Talk about schedule and liquidated damages.*

interest of Subcontractor in the Work, at Subcontractar's expense, If not covered under the Buider's Risk Policy of .~ q amages.

i Bt o e, St e B Vainca T 0 portont GESAkSORArATS Wlution, Dt 320/7023 AS.TA P

Work which have nat been accapted. i e GC/Owner can change the schedule at any time without any additional funds even if it will cost you
64  Waiver of Subrogation. Subcontractor waives all rights against Contractor,and any of Contractors - more money to do it.

agents and employees, Owner, the Architect, separate contractors, and _all-ather subcontractors for loss or- At Date: 9/20/2023 2:45:20 PM

damage to the extent covered by Builders Risk or any other property or equipment insurance obtained-by S - ate: 4.

Subcontractor. The policy of insurance obtained by Subcontractor-shall provide such waivers of subrogation by If GC/Owner thinks you will fall behind, they will do whatever it takes to make sure you wont, including

endorsement or otherwise. A waiver of subrogation shall“be effective as to Contractor, and its.-agents and withholding your money.

employeas, the Owner, the Architect, separate cqntractais, and all other subcontractors, even though such parties
would otherwise have a duty of indamniﬁ@ﬁon;‘ contractual or otherwise, and/or did not pay Jne"insuranca premium

directly or indirectly. e ARTRLET L

S heduling, Time of Performance, Default and Contractor's Re 1]
TIME IS OF THE ESSENCE IN THIS SUBCONTRACT A EMENT.
72 Schedule. Subcontractor shall perform the Wurlg_,ln accordance with the schedule I
referenced in the work order or otherwise promulgated by Ownpr/"br Contractor. Subcontractor shall cooperate

with Contractor in scheduling and performing Suhcunmors/.»Won( to avoid conflicts or interference with the
work of other trades and to ensure an efficient Project. Subconiractor shall be liable to Contractor for failure 16 adhere
to Contractors schedule, including amendments, even jf-such schedule differs fom schedules set forth in the
Contract Documents or the time of completion called”for in the Contract Documents. In apreeing tp” perform the
Work in accordance herewith, Subcontractor has faken into account and made allowance for delays ich should be
reasonably anticipated or foreseeable, including, bt not limited to, delays caused by rain and other jriclement weather
conditions. If requested by Contractor, Subgoritractor shall submit detailed schedules for the performance of this Work
in a form acceptable to Contractor, which shall comply with all scheduling requirements of the ,Contract Documents.

Contractor may, from time to time, in its-sole discretion, make modifications and revisions to the schedules.

721 Contractor's _Right to Modify Project Scheduls _and Segquence. Sub ach ges that as

construction progresses it may be necessary for Contractor to change the sequential order apil duration of the various
activities, including ﬂ'psa' contemplated by this Subcontract Agreement, fo account” for unanticipated delays,
occurrences  and _other factors which act to aiter Contractors original schedule. Contractor may require
Subcontractor, at-na additional cost to Contractor and in Contractor's sole discretion, to prosecuts Subcontractor's Work in

such sequence’ as the progress of the other subcontractors and the project schedule
understood and agreed that the scheduling and sequencing of the Work is an
Contractor reserves such right to reschedule and resequence Subcontractor's Work

sonably dictates. It is expressly
sive right of Contractor and that
time to time as the demands of the

Project require without any additional cost or expense to be paid to Subcontractor, to'the extent the Subcontractor has been

provided and accepted in writing the terms of the contractor's current construction s

hédule as it applies to the Subcontract Work.
7.22 Subcontractor shall carry on said Work promptly, efficiently and at a speed that will not cause delay

in the progress of Contractors work or the work of other subcontractors. If, in the opinion of Contractor, reasonably
suspects Subcontractor will fall behind in the progress of the Work, Subcontractor may be directed to take such steps
as deemed necessary to improve the rate of progress. These steps may include, without limitation, requiring
Subcontractor to increase the number of shifts, persannel, overime operations, days of work, equipment, or
any other remedies the Contractor, in its sole discreion, may deem necessary. Subcontractor shall submit
to Contractor, for Contractors approval, a schedule demonstrating how the required rate of progress necessary to
mest the schedule wil be implemented and monitored without additional cost to Contractor or Owner.
Notwithstanding anything within this Subcontract to the contrary, Subcontractor cannot meet approximate completion date
provided in the Contractors contract with Owner. Subsequent to the execution of this Subcontract and after openinga
have been properly prepared by others, Subcontractor shall be given a reasonable amount of ime to measure openings
then order and received materials. The Contract time shall then be extended by the length of time required to commence and
complete the performance of the Work and no delay damages, fines or penalties shall accrue to Subcontractor..

7.23 Contractors __Right to Accelerate/Overtime. Contractor may, in its socle discretion, with

reasonable notification accelerate Subcontractor by directing Subcontractor to work overtime and if so instructed,
Subcontractor will work such overtime and, provided that Subcontractor is not in default under any of the provisions
herein, incdluding, but not limited to, the Subcontractors duty to perform the Work in strict accordance with the most
recent Project schedule, Contractor will pay Subcontractor for the actual proved incremental
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portion of such wages paid at rates which have been approved by Contractor, plus taxes imposed by law
on the incremental portion of such additional wages, plus worker's compensation, levies and liability
insurance on such additional wages when required to be paid by Subcontractor. In no event, howsver,
shall Subcontractor be entitied to any overhead or profit or for Inefficiencies, declines in productivity,
impact or other special or indirect charges or damages of any kind as a result of any acceleration or other
schedule or sequence modifications.

7.3 Performance and Termination for Default, For purposes of this Agreement, Subcontractor's __——

failure to perform shall include the failure of its lower tier subcontractors and suppliers to perform.” i
Subcontractor is, in Contractor’s opinion, behind schedule with the Work, Subcontractor-shall, at its own
expense, work such overtime as Contractor may deem necessary to comply-with the schedule and
complete the Work. Subcontractor shall pay all extra costs resuling fromits lack of diligence or failure to
provide needed labor or materials to meet the schedule of Work. In the event Subcontractor is behind

schedule, Contractor shall be entitied to withhold any. and all payments due or to become due under the—"

Subcontract Agreement until Subcontractor commects the deficiency and complies with the Project ’s?mh.
Should Subcontractor at any time refuse or neglect to supply sufficient skilled workmen or materi; proper
quality, or refuse to follow the plans, specifications or other Contract Documents, or fail to r labor and
materials for which it has received payment from the Contractor, fail in any respect to ecute the Work to
be performed, or fail in any other respect to comply with the terms of this Si ntract Agreement, the
Contractor shall have the right, immediately upon written notice to~Subcontractor to terminate
Subcontractor's right to proceed in whole or in part. In such event notwithstanding anything in this
Subcontract Agreement to the contrary, Subcontractor shall not“be entitlied to any further payments

hereunder, whether due or not, and Contractor shall have mynfhi to retain the entire Subcontract balance,

samed or not, due or yet to become dus, until the o_qm;ﬂetion of the Project. The Contractor may finish”
Subcontractor's Work by whatever method it may dedm expedient and Subcontractor and its surety, If apy,
shall be liable to Contractor for any cost iofied thereby. Cc shall be entitled to deduct all ;nsu;
as a result of Subcontractor's default from-any and all funds withheld from Subcontractor, Including, but not
limited to, Contractor's general conditions costs, costs of completion, cosls of supervision, ,osts of
correction, all acceleration costs;attorneys' fees, architects' fees, inspection or re-inspection rges, and
dean-up and disposal costs. In the event the costs of completion excaed the Subcon alance, the
difference shall be immediately paid by Subcontractor ta Contractor and Contractor shall have the express
right to pursue a prejudgment gamishment action to freeze said funds. In the event the Subicontract balance
exceeds the costs of completion, Subcontractor shall be paid the difference. Contracfor's administrative
costs shall be included in the calculation of the costs of completion. In addition to Ahe foregoing, should
Subcontractor schedule a building inspection but fail to timely and propery nppﬁar at such scheduled
inspection, Subcontractor shall be fined a sum of $1,000,00 for the first offense, jricreasing to $2,000,00 for
the second offense, and so on in increments of $1,000.00 per offense, plus ail fines imposed by relevant
municipaliies and/or regulatory agencies so affected by such failure to show/ Such sum shall be deducted
from any payment then due Subcontractor.

74 Other Remedies for Default Other than Termination,Should Subcontractor (a) fail to
correct, replace and/or re-execute faulty or defective Work and/or materials fumished under this Subcontract
Agresment; (b) fail to complete or diligently proceed with the Work within the time required by Contractor, (c)
fall to comect or repair any damage to the Work caused by lshbcontractnn or those for whom it is
responsible, or by virtue of Subcontractor's failure to protect Its/Work; (d) refuse or fail to provide sufficient
properly skilled workers, adequate supervision or materials; (¢) in Contractor's good faith belief, perform in
an inadequate manner, damage Contractor, Owner or other stibcontractor, or cause Contractor to be unable
to perform its contractual obligations; or (f) otherwise be‘in default of any provision of this Subcontract
Agreement or the Contract Documents, then Confractor, upon forty-eight (48) hours prior written notice to
Subcontractor, shall have the right to comect, replace or otherwise remedy any such defect, deficiency or
delayed performance by any reasonable and expedient means, including taking over or supplementing
Subcontractor's Work and materials and employing such additional labor, equipment and materials as may
be nacessary to cure the default and achieve compliance with the Subcontract Agreement and the Contract
Documents. In such event, Contractor may deduct and/or withhold from payments then or thereafter to
become due Subcontractor the cost of correcting such deficiencies, plus overhead of fifteen percent (15%)
to cover costs not readily ascertainable and not as a penalty. If payments then or thereafter due
Subcontractor are not sufficient to cover such amount, Subcontractor and/or its surety, if any, shall promptly
pay the difference to Contractor.

7.5 In the event of elimination or reduction of the Work to be performed under this Subcontract
Agreement by reason of termination or modification of the Prime Confract or Contract Documents or a
change in the Work to be performed thereunder, either in accordance with the terms of the Contract
Documents or by default by the Owner, Subcontractor shall not be entitled to recover from Contractor more
than its fair and equitable portion, as determined by Contractor, of any sums actually recaived by Contractor
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for Work completed and material supplied by Subcontractor under this Subcontract Agresment. The rights
and daims of Contractor, other subcontractors and third parties shall be taken into consideration in
determining Subcontractor's fair and equitable share of the amounts paid by Owner as a result of such
termination or modification and Contractor's determination of Subcontractor's fair and equitable share of any
such sums shall be final and candusive, =T 2

78 Contractor shall have the absolute right to terminate Subcontractor. for convenience for any
reason and at any time during the course of this Subcontract Agreement with a written notice of termination
effective upon recsipt by Subcontractor. If there has been a termination of the Prime Contract,
Subcontractor shall be paid the amount due for its Work, provided Contractor has received payment for
such Work from the Owner and only to the extent of such payment. If the Prime Confract has not been
terminated, Subcantractor shall be paid the reasonable value of the Work performed by Subcontractor prior

io termination plus reasonable direct close-out costs, but in no event shall Subcontractor be entitied to_- i

unabsorbed overhead, anticipatory profit or damages of any kind or nature, direct or indirect, incidentator
consequential. Contractor may, in its sole discretion, utilize its right to terminate Subgntrictur for
convenience, in lieu of compliance with the terms regarding a termination for default.

7T Termination (whether for cause or convenience) of Subcontractor-stiall not be made the
basis of any legal action to secure additional compensation or damages, but.no ing herein shall affect the
right of Confractor to recover damages from Subcontractor for delay-or unsatisfactory performance or
nonperformance of this Subcontract Agreement. Nutwimatam@_;arfyﬁing to the contrary appearing henein,
under no circumstances shall Contractor ever be liable }pzSubconu*adur for any amount and Contractor
shall never be required to pay to Subcontracior any-amount in excass of the amount of this Subcontract
Agreement. e
78 In the event of teminafion of Subcontractor, Contractor may take over any of
Subcontractor's outstanding subgpzmids and purchase orders and may take possession of all tools,
aquipment, scaffolding, majgriaﬁ and supplies of Subcontractor which are on the Project site, in transit to, or
specially manufactured-for said Work for use in the completion of this Subcontract Agreement. The
Contractor is given-afien wal eron all such property to secure the performance hereof.

7.9 If Subcontractor should neglect, fail or refuse to perform any portion of its Work which
affects the even flow progress of the Project or any work of any emergency nature, Contractor shall have
the right, after any form of reasonable notice to Subcontractor, if feasible, to perform such Work without
prejudice to any other remedy it may have, and deduct the reasonable costs thereof from the Subcontract
balance.

740  Subcontractor hereby waives all claims against Contractor for profits, rent on equipment or
other damages related to any termination, acceleration or other action which Contractor undertakes
pursuant to this Article 7.

741 Contractor has the right to remove or bar any employee of Subcontractor or any of its
employees, agents, representatives, subcontractors or suppliers from the Project if Contractor has a
reasonable objection to such party being present at the Project

742  Bankruptcy Proceedings or Insolvency of Subcontractor. It is recognized that if
Subcontractor becomes a debtor in voluntary or involuntary bankruptcy proceedings, makes a general
assignment for the benefit of craditors, or if a recaiver is appointed on account of its insolvency, such events
could seriously impair or frustrate Subcontractor's performance of the Work. Accordingly, It is agreed that
should Subcontractor become a debtor in bankruptcy, either voluntarily or involuntarily, Subcontractor shall
notify Contractor in writing within twenty-four (24) hours of its fling. Further, it is agreed that upon the
occurrence of such events, Contractor shall be entitled to request of Subcontractor or its successors,
trustees, or receivers, adequate assurances of future performance In accordance with the terms of this
Subcontract Agreement. Failure to comply with such requests within three (3) days of such request, shall
antitle Contractor, in addition to any other rights and remedies provided in this Agreement, to immediately
invoke the remedies provided in Article 7 and Article 10 of this Subcontract Agreement, and as provided by
law. Pending recaipt of such adequate assurances of such future performance and actual performancs,
Contractor may proceed with Subcontractor’s Work on a temporary basis and may deduct the cost, plus
reasonable overhead and profit, from any amounts due or which may become due to Subcontractor. In this
regard, Contractor and Subcontractor agree that delays in performance could result in more damages to
Subcontractor than would be sustained if Contractor failed to exercise such remedies. Subcontractor further
agrees that in the event that Contractor s required to retum, refund, or otherwise make any payments to
Owner due to any preference action or similar bankruptcy proceeding, Subcontractor shall be required to
promptly retum any such funds previously paid to Subcontractor to Contractor. In the event of
Subcontractor's bankruptcy, this Agreement shall terminate if Subcontractor rejects this Agreement or if
Subcontractor is unable to give adequate assurance that it will perform as provided In this Agreement or
otherwise is unable to comply with the requirements for assuming this Agreement under the Bankruptcy
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Code. It I3 understoad that the obligations set forth In the preceding sentence s/ a continuation of the
agresment ard acceptance of risk sst forth in Paragraph 2.1.4 of this Subcontract Agresmant.

7.13 of 3 {+] In the event that Subcontractor owes any
amount to Contractor, whether under this Subconfract Agresment or otherwiae, Subcontractor aprees o
Contracters employment of whatever collsction methods i deams neascnable and expedisnt, induding, but
not limited to, gamishment (pre and post jJudgment), gequestration, atachment or any other legal methed.
Subcontracter agrees to waive any and all bond requiremants associated therewith. Subcontractor agrees
to pay to Contractor all costs of collection,

7.14  Conversion of Cause to Copvenlenca. In the avent Contractor terminates Subcantractor for
sny cause under the terms of this Subcontract Agreement and it is fater determined by & court of competent
Jurisdiction, by arbitration o other similar proceeding that such temminafion for cause was not Justified, then
‘such termination for cause ahall automatically be converted to a termination for canvenience under the
terms of this Article.

715 Right to Regejvership. Should Conlractor deem it desirable, Contractor shall have the
right, and Subcontracter hereby consants, ta the appointment of a receiver by any court with jurisdiction,
without bond (or, If local rules require, & bond of nominel amount) to take charge of the Work and all of
Subcontractor's squipment, material, tools and other appliancas on or near the Project sita and
assoclated with the Work at any time when Subcontractor 18 in default and such dafault has not been
remediad or cured to the satisfaction of Contractor, Coptracter may employ such recaiver to continue the
Work, receive any payments due to Subeontractor hereunder, pay all bills and invoices to Subcontractor's
subcontractors, suppliers or empl and materialmen due from Subcontractor, and otherwise perform
Subcontractor'a obligationa hereundar, without discharging or limiting the liability of Subcontractor to
Contractor of of any surety on any bond. In such evant, Subcontrector shall not be antitled to receive any
further payment hereunder until the Work is completed. If the unpaid balance of the Subcontract price
shall excesd the expense of finishing the Work, including compensstion to the mcsiver, if ary, such
excess shall be paid to Subcontractor. If such expenea shall excesd such unpaid Subcontract balance,
Subcontractor shall pay the differance to Contracter. The expenss incurred by Contractor as herein
provided, and the damage incurred through Subcontractor's default, shall be certified by Contractor, and
as cortified, shall control as batwean the partias and the susty on any bond. The remedies set forth
herein shall ba cumulative of and not in lieu of any other ramedles avaiiable ta Contractor at law or in

equity.

718 Remsdles Cumulstive. No right or remedy of Confractor contaired In this Subcontract
Agreement is intendad to be exdusive of any othor vight or remedy, but every auch right or remedy shal ba
cumulative and shall be In addition to and not a ¥mitgtion of any duties, obligatlons, rights and remedies

provided herein or otherwise Impesed or avallable by law.

ARTICLE &
Compliance with Laws, Parmits and Notices

81 Subcontractor shall give notices and comply with all laws, ordinances, rules, regulations,
and orders of sny public authority bearing on the performance of the Work under this Subcontract
Agresment including, but not imited to: The Occupational Safety and Health Act of 1970; Fair Labor
Standards Act; building codes; federal, state and local tax laws; local building ordinances; and Workers'
Compensation Acts. Subcentractor shall alao defand and hold harmless Contrector and Cwner from any
and all Kabliity, damapes, fines, and costs arising out of Subcontractor's fallurs to comply with all laws,
regulations and ordinances applicable to the Work

8.2 Without limiting the foregoing representations, conditions and covenants, Subcontractor
specifically warants and represants to Contractor that Subcontracior is not at the prasent time employing on
any project and will not in the fidure employ or knowingly allow any of its subcontractors or suppliers to
smploy or continue in its employment any individuat who i not legally authorized to work in the Uniled
Statas of America, or otherwise comrit any violation of the immigration Reform and Conirol Act of 1688, the
Immigration and Nationakty Act or any other federal, state or [ocal statute, ruls or regulation relating to the
employment of illegel allens. Subcontractor shall as a ocondition 1o ts being swarded this Subcontract and
being permitted fo perform encior contirue performance of the Waork under the scope of thia Subcontract,
use due diligance to verify the work status of any and all individuals seeking employment with or by such
Subcontractor, and shall maintaln all reconds, documents and other means to verify that such individual is a
citizen or national of the United States of America, an alien lawfully admitted for permanent residence, or an
allen who ts authorized under the Immigration Reform and Control Act of 1886 or by the Attomey Ganeral of
the United States of America to be hired, recruited or refermed for such employment and shall meintain such
records for the pariod of ime required by law. Subcontractor shall defend, ndemnify and hold hannless
Contractor of and from any claims, demands, losses, damages or expenses that Contractor may suffer or
incur as a resylt of the failure on the part of Subcontractor to adhers to and comply with all the requirements
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of this provision, including any fines, penalties or cther sanctions that may be levied or assessed against
Contractor, its agents, servants and employses by any govemmental or regulatory agency or bureau.

8.3 Insofar as the Contractor has any obligation for affirmative action or otherwise under
applicable Equal Employment Opportunity Rules and Regulations and various other state and federal nan-
discrimination laws as they apply to the various forms of non-discrimination in employment, and as they
apply to the employment of handicapped persons, as well as that of Vietnam Era Veterans, then this
obligation shall also extend to the employment practices of the Subcontractor. — =

ARTICLE9——
Protection-of Work, Safety and Warranties

9.1 Protection of Work. Subcontractor shall effectively securs and protect its materials and

Wark at its sole expense and shall be solely respansible for the protection and safety of its materials,

equipment and Work, whether or not installed and whether or not accepted by the Contractor and/or the

Owner. Subcontractor shall repair and/or replace, at the Contractor's option and at Subcontractor's sole

expense, any and all Wark which is stolen, damaged or otherwise fails to comply with the Contract

Documents, regardless of the cause of such theft or damage, notwithstanding any contrary provision of this

Subcontract Agreement and regardless of whether or not such damage or theft is covered by Contractor's
Builder's Risk Insurance or other insurance.

8.2 Protection of Other's Work. In camying out its Work, Subcontractor shall take any and all -
necessary precautions to properly protect the finished work of other trades and the Owner from damages-

caused by its operations. Subcontractor shall promptly reimburse Contractor and/or other subcontractors for
damages caused to their materials and work caused by Subcontractor or anyone under its contral or
authority. Should Subcontractor fail to promptly pay for such damages, Contractor is hereby authorized to
withhold an amount to cover such damages from any payments that become due hereunder or gny other
amounts Contractor may owe Subcontractor. If Subcontractor deems that the surface of work o which his
Work is to be applied or affixed is wur i y or unsuitabl three (3) bdsiness days
written notification of said condition shall be given to Contractor before proceeding or taking on remedial
action, otherwise Subcontractor shall be fully and solely responsible and 1iahta/f'l'nr any and all
expense, loss, delay, or damages resulting from said conditon and Contragtor shall be relieved
of all liability in connection therewith.

9.3 Hazardous Materials. In accordance with the Hazardous apd Toxic Substance Act,
Subcontractor must submit to Contractor two (2) copies of Subcontractops Hazard Communications
Program and Material Safety Data Shests for any hazardous chemicals Subcontractor may be using on
the Project. Subcontractor is responsible for complying with all OSHA requirements included in the
Hazardous and Toxic Substance Act, including, but not limited to, providing information to any workman
on the Project who may request such information. Subcontractop”is responsible for verifying that all
information included within the Hazard Communications Program and Material Safety Data Sheets is
current and in compliance with OSHA at all times. o

9.4 Safety. Subcontractor acknowledges that safety is of the utmost importance on this
Project and agrees to comply with rules imposed under the Prime Contract, including but not limited to
drug screening of workers and specialized safety training. Subcontractor shall take all necessary
precautions for the safety of all persons on the Projectand shall comply with all applicable provisions of
federal, state and municipal safety laws and building’codes to prevent accidents or injuries to persons or
damage to property on or about or adjacent !g,ms Project. Contractor and Subcontractor agree that
Contractor does not owe a duty to ensure that Subcontractor performs its Work in a safe manner.
Subcontractor acknowledges and agrees t[)a'l Contractor does not retain any actual or constructive
control over the means, manner or methgd in which the Subcontractor or its employses or laborers
perform their Work, Subcontractor agreed that it, and not Contractor, shall be responsible for constant
supervision and monitoring of all its smployees and labarers. Further, Contractor and Subcontractor
agree that Contractor shall not navs/rﬁasponslbility for the direction of Subcontractor's safety or the safety
of those under the Subcontractor's’control. Subcontractor agrees to maintain & familiarity with conditions
existing over the entire premises’on which the Work is located so that it will be aware of any dangerous
conditions, whether hidden or-6bvious. lssues specifically requiring Subcontractor's constant supervision
and immediate comection in‘the case of unsafe conditions include, but are not limited to, cleaning of the
Project site; wearing of hard hats and protective eyewsar, keeping railings, bamricades and covers in the
proper place and in geod repair, wearing all necessary protective equipment; keeping scaffolding and
ladders in good repair and in proper use; using power tools properly grounded and in good repair,
including electrical éxtension cords; and providing proper warning to its employees, subcontractors and
suppliers of any unsafe conditions on the Property.

95 Warranties. Subcontractor warants its Work to Contractor on the same terms, and for the
same period, as Contractor warrants the Work to the Owner under the Confract Documents, but in no event
shall such warranty be for any tem less than twelve (12) months from the Date of Substantial Completion.
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Subcontractor warrants that its labar and meteriale will not be defactive, will comply with the Contract
Documents, including any requirements that the materials meet the "Green Measures" for LEED
cartification, will ba new (uniess the Contract Documents specifically state otharwise), and that the Work will
be suitable for ita Intended uss and will e constructed and installed in & goed and workmanlike mannar in
accordance with the bast construction practices, Subcontractor's wamanty shall apply to alf Work and
material parformed by Subcontractor, unless the Centract Documants contain & stricter standard In which
case the stricter standard shall control, Upon demand of Contracter or Cwner, Subcontractor shall
immediately honor all wasranties and comect any defective Work or materials. Subcontractor further
represents and wamants that Subcontractor has not been designated as en Exira-Hazardous Employer by
the Texas Workers Compensation Commission and agrees to immadiately notify Contractor in writing ff
Subconiractor becomes 8o designatad during the period of time that this Agreement is In effect. At
Contractor's option, this Agresment may be terminated in accordance with Article 7.3 upon Subcantractor
being designated as an Extra-Hazardous Employer. In the event this Subcentract Agresment is tenminated
for any reason, Subcontractors warrantiss, guarantess and Indemnities shall survive such termination and
remain In full force and effect fer the period of time prascribed in the Contract Documents,

ARTICLE 18
Dafective Work

104 Subcontractor shall promptly amend, remedy, and make good eny defective or non-
complying materials and/or workmanship to the entire approval and acceptance of Contractor and Owner
and their representatives. Shoutd Subcontractor rafuse or neglect to procsed et once with the comection of
rejected or defective materials andfor workmanship after recelving nofice to do 8o, it is agreed that
Confractor may have the defscts remedied or changea made et the sole axpense of Subconfractor.
Alternatively, should Contractor 80 elact, Contractor i hershy authorized to withhold any amount which
Contracior, in its 3ole discrelion, deems necessary to cover such costs from the Subcontract balance or
from any payment due or t become dus to Subcontractar, In the aermnative, Subcontracior shall pay
Contracior the costs of repairs upon demand of Contractor. The remedies described above shall not be
axcluslve, but shall be in addition to all others provided by this Subcontract Agresmant and by law.

ARTICLE 11
Cloan-up and Environmental Compliance

111  Subcontractor shall broom clean Up and remove from the slite, on a dally basis or as and
when directed by Contractor, all rubbish and debris resulting from its Work. Alsa, Subcontractor shall clean
up to the safisfaction of the Contractar, the Cramer, and their respactive reprasantatives, all dirt, greass,
marks, and the like on the walls, cellings, floors, fodures, and all other surfacas on the Project depositad or
placed therson as & result of the axecution of tis Subcontract Agreement. If Subcontractor refuses or
falls to perform such deaning as end when dirscted by Contractar, the Contractor shall have the right and
powsr to procesd with said cleaning and Subcontractar will, upon demand, pay to Contractor the actual
cost of said labor, plus a reasonable percentage of such costs to cover supervision, insurance,
overhead, and other costs. Should Contracior so elect, Conlractor is hereby authorized, In the altemative,
{0 withihold an amount to cover such cost fom any paymants that become due hareunder or any other
amounts Conptractor may owe Subcontractor,

112 Ervironmental Control and Compliance, Subcontractor acknowiedges that the
perfomante of the Work will result In an indeterminate amount of Waste, as defined hereafter, and
Debris, @s definad In Paragraph 11.3. For purposes of this Agreement, "Waste" shall be defined as
commertial products or chericals which are off-spactications, autdated, unused or banned, including the
containers of same; liquids and sludge from seplic tanks and food service grease trapa; chemical-
contalning equipment removed from service, e.g. filters and acstylene tanks; and Includes "Hazardous
Substances,” which shall mean all pollutants, contaminants, chemlcals, and any other carcinogsnic,
ignitable, cormosive, reactive, toxic, or otherwise hazardous substances subject te regulation, control or
ramediation under applicable environmantal laws. Subcontracior agrees lo retriave, pick up and remove
and placs at a location designated by Contractor all such Waste sach day during the course of the Work
and on final compiletion of its Wark. This smvironmental clean-up is in addition o the clean-up obligations
detaled above and shall be subject to the same remedies. Natwithstanding anything herein to tha
contrary, Subcontractor shall retain e to and full legal responsibility for any substances brought to the
Projact location by or for the benefit of Subcontractor and to all Waste generated In the performance of
the Wark. Subcontractor shall keep all Waste generated from the parformanca of the ‘Work separate form
all other Waste generatsd at the job site, Subcontractor shall, in compliance with all applicable laws,
amange directly (1) with third party transporten(a) for fransportation, from the Project location, of all the
Wacte generated in the parformance of the Waork, and {il} with third party disposal tacllity(les) for disposal
of all Waste generated in the performance of the Wark. Contractor may, at its option and upon written
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notice to Subcontractor, contract with a transporter(s) and/or disposal facility(ies) or arange with Owner
for removal of Waste at such intervals, as Contractor shall determine necassary, whereupon
Subcontractor shall deposit all Waste as directed by Contractor.

11.3  For purposes of this Agreement, "Debris" shall be defined as all left-over construction
material, scrap, and rubbish that is not Waste as defined above. Subcontractor shall deposit its Debris in
dumpsters or other receptacles designated by Contractor and which will be removed at appropriate

intervals.

regulations promulgated by the State of Texas, at TAC Title 25, Part 1 Chapter 285 Syhchap!gf C Section
295,32 ef seq., or the U.S. Environmental Protection Agency, at 40 CFR jiq‘hﬂ"s‘t seq., Subcontractor
shall be deemed for all purposes the "owner" and "operator” oLma-snE"bf the Work and shall satisfy all

legal obligations, including without limitation, advanca notice requirement applicable to such demolition or
renovation, and shall demonstrate to Contractor-that such obligations are, and will be satisfied.

Use of Contractor's Equipment and Materials

12.1 The Subcontractor shall be responsible for unloading and hoisting all its materials, supplies,

tools, and equipment in order to ensure timely completion of the Work, and in such manner as to not impeg
the Work or progress of any other subcontractor.

12.2 The Subcontractor, its agents, employees, subcontractors, or suppliers shall not use
Contractor's equipment without the express written permission from Contractor. If Suhuunh‘ac‘lm,makes use
of Contractor's equipment and/or materials, it shall pay for such services unless otherwise provided in this
Subcontract Agreement. e

estrictions on Assignme rvision and Coo) tion

131 It is expressly understood and agreed that Subcontractor's responsibilities and obligations
under this Subcontract Agreement are non-delegable personal services, and-that the Subcontractor shall
not assign responsibility for performance nor subcontract this Subcontract”Agreement or any part thereof
without first obtaining written consent of Contractor. i

13.2  Subcontractor may not assign or attempt to assign.any funds accrued or o be accrued
under this Subcontract Agreement without first obtaining the writtsn consent of Confractor and no such
assignment shall be binding on Contractor unless or until accepted in writing by Contractor. Contractar shall
not be asked to execute or be obligated in any manner to-fionor any joint check agreement, factoring
agreement, assignment of receivables or similar agreements. Subcontractor shall indemnify and hold
Contractor harmless from any and all claims arising out.of any such agreements. Contractor has the right,
but not the obligation, to honor a joint check agreement according to the terms set forth by Contractor.
Subcontractor agrees that it has sufficient financial resources to perform its obligations under this
Subcontract Agreement and that Contractor's entaring into joint check agresments is not necessary in order
for Subcontractor to obtain materials from its suppliers.

/-" ARTICLE 14
Disjiutes, Arbitration and Litigation

141  Disputes. Should ary dispute or controversy arise between Contractor and Subcontractor
conceming any matter involving or arising out of this Subcontract Agreement, the following procedures shall
apply:

14.1.1 Such diapl;;ia' or controversy shall be submitted by one party to the other in writing.

14.1.2 The parfiss shall make a good faith attempt to settle such dispute.

14.1.3 If sugh’dispute cannot be settied between the parties, then the written orders or direction of
Contractor shall bg”followed by Subcontractor without waiver of Subcontractor's daims, disputes, or
demands, becauss of following Contractor's written orders.

142  Arbitration. Any disputes or controversies not resolved or settied by the parties hereto shall
be submitted to arbitration. Arbitration shall be conducted In accordance with the Construction Industry
Dispute Resolution Procedures, as are in effect at the date of the filing, as set forth by the American
Arbitration Association, unless otherwise agreed by the parties, and judgment upon the award by the
Arbitrator(s) may be entered by any court having jurisdiction. However, claims relating to the Owner shall be
resolved in accordance with the dispute resolution procedures set forth in the Prime Contract. The locale of
any arbitration shall be Dallas County, Texas, unless Contractor agrees otherwise, Any locale designated by
Contractor shall be binding. The number of arbitrators chosen by Contractor shall be binding.

143  If, for any reason, it is determined that the dispute is not subject to arbitration or in the event
the dispute involves the Owner and the Prime Contract provides that the dispute is subjsct to litigation, the
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venus of such suit is hersby agreed to be any court of competent jurisdiction in Dallas County, Texas. In the

avent of litigation, DUE TO THE SPECIALIZED NATURE OF CONSTRUCTION LITIGATION, EACH-__

PARTY HEREBY WAIVES ITS RIGHT TO A TRIAL BY JURY. The law applicable to any arbitration or
litigation conceming or relating to this Subcontract Agreement shall be the laws of the State of Texas.

144 Contractor shall have the absolute right to consolidate the arbitration with Subcontractor
with any other arbitration relating to or arising out of the subject matter of the arbitration with the
Subcontractor. Contractor, at its sole discretion, may include by joinder persons or entities substantially
involved in a common question of law or fact whose presence is required if complate relief is to be accorded
in arbitration.

14.4.1 In the event there is a dispute pending or a dispute arises between Contractor and Owner,
Subcontractor agrees to voluntarily abate its claim or lawsuit until Contractor's dispute with Owner is
resolved.

145  If Contractor shall be required to employ an attorney to enforce any of the provisions of this
Subcontract Agreement, or to protect its interest in any matter arising hereunder, or to collect damages for
the breach of the Subcontract Agreement or to prosecute or defend any suit or arbitration resulting
therefrom, or to recover on any bond given by Subcontractor hereunder, Subcontractor and its surety, jointly
and severally, agree to pay Confractor for all reasonable costs, charges, expenses, axpert fees and
attomeys' fees expended or incumed in connection therewith, including, but not limited, any appellate fees

incurred in connection with an appeal and all fees incured in enforcing or collecting a judgment against” 2

Subcontractor, To the extent Subcontractor is availing itself of any "prevailing party law," then “prevailing
party" shall mean the party receiving affirmative judicial relief in an amount substantially similar to the Aotal
amount of damages sought at hearing or arbitration. y.

148  If Contractor shall be required to employ an attomey to enforce or confimm an ;r'blh'aﬂon
award arising from a breach of any of the provisions of this Subcontract Agreement, Subcontractor shall pay
all attomeys' fees and costs expended or incurred in connection therewith. F3

147 Subcontractor expressly agrees that any arbitration demand or |lawsuj 'nauardinu any
dispute arising from or in any way connected with this Subcontract Agreement or the Work hereunder, must
be filed with the American Arbitration Association or in the appropriate court of law no later than the
expiration of two (2) years and one (1) day from the date of the event giving rise to the claim. If the
contractual limitations period set forth herein is held to violate Section 16.070 of the’ Texas Civil Practice and
Remedies Code or its equivalent, Subcontractor agrees that this provision shall-be reformed to the shortest
possible statute of limitations.

148 Subcontractor shall include the requirements of this Article.14 in all sub-subcontracts it may
enter into for any portion of the Work. e

ART|CLE 15 g
Miscellaneous Provisions

151 Captions. Captions or paragraph headings incjuded in this Subcontract Agreement are for
reference purposes only and shall not modify or limit the statements contained herein.

152 |nterpretations. All words in this Subcontract Agreement shall be deemed to include any
number or gender as the context or sense of this Sulgr.hntract Agreement requires. Although drafted by
Contractor, this Subcontract Agreement shall, in the event of any dispute aver its meaning or application, be
interpreted fairly and reasonably and neither more strongly for nor against either party.

153  Nofice. All noticas required under’ this Subcontract Agreement shall be sent via certified
mail retum receipt requested to the address set'forth in the Subcontract Agreement, via facsimile number
listed on the Subcontract Agreement, via han;.l’d&llvary to the office set forth in the Subcontract Agreement,
or via email to the address set forth in the Subcontract Agreement. Notwithstanding anything herein to the
contrary, email notifications shall be syfficient for any notices required under the Contract Documents
regarding notice of Subcontractor's defaults and deficiencies under the terms of this Agreement
Subcontractor and all of its subcunlps’dum, laborers, vendors and suppliers agree to maintain a fully valid
and operational email address. Varbal notification to Contractor will not satisfy the notice requirements
herein. To the extent any notice,provision of this Subcontract Agreement violates applicable law in that it is
too strict or restrictive, the provision shall be automatically modified to the standards mandated by the
applicable law and shall not be void.

154 §83§I’Bhﬂ'ﬂ[ﬂ. In the event one or more of the provisions of this Subcontract Agreement or
any application thereof shall be invalid, unenforceable, or illegal, including, but not limited to, any attempted
waiver of Chapter 5670f the Texas Business and Commerce Code or application of any indemnification
obligation pursuant-fo Chapter 151 of the Texas Insurance Cade, the validity, enforceability and legality of
the remaining provisions and any other application thereof shall not in any way be Impaired thereby.

155 Entire Agreement and Amendment. This Subcontract Agreement contains and includes the
entire understanding of the parties. Any oral agreements, prior proposals, understandings, and
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torespondsnca are hersby supsrmaded by this Subeontract Agresment. In addition, Subcontracior waives any
daim for fraudident inducement with respect to this Subconiract Agraement. This Subcontract Agreemert
may be amended only by an instrument in writing signed by the parties hersto.

156 Labor Disputes. Contractor has no control nar seeks any contral over the lsbor relatione policy of
Subcontractor, however, Subcontractor agrees thet if pickets ere establishad by local unions at the job site, that its
employees will aither cross those picket nes or enter the job site throuph & different enirance. Subcontractor
agrees to establish a separate entrance te the job site as directed by Contractor. Failure of Subcontrachor to man
the Job with a sullicient number of akilled workmen during a labor dispute shall mot ba a dafense to Contractor's
remadios under Arlide 7 or Aticle 10 under this Sub Agl it Subex agrees that Contractor
may take all remediea provided in Aricke 7 or Article 10 of this Subcontract Agreement should Subcontractor delay
the job as the result of A labor dispute of any nature.

18,7 Samples, Submittals end Use of Materials. Al samples thet are required to be approved shall be
submitted by Subcontractor in accordance with the Confract Documents. Shop drawings and submitials, if
required, shall be submitted by Subcontractor in sufficient quantfisa and, after approval, Subceniractor shall
fumish fmal coples for fiskd use as may be requested by Contractor. Any and all required certificates, tasts,
test reports, and the ke shall be furished by Subcoriractor upon Confracier's request, In the event that |labor only
Is fumished by Subcontmctor, Subcontractar agrees to use Contractar's materials without waste and agrees o
reimburse Contractor for any materlal nuined or damaged on account of [is negligence or caelaseness, Malerial
fumished by Conftractor shall be considered as delivered to ‘Subcontractor when placed at the curb line of the
bullding an the job site in which it Is o be usad or any other place designated by Contractor. Quantities of maierial
usad dally shall be reported to Contractor, The prices of matsrials and eguipment contalned In future Work Orders or
Purchase Orders, in conjunction to the Master Service Agresment are thase in sffect as of the date of execution of
the Work Order/Purchass Order. For the purpoae of this term, execution |s defined as the signing of the Work
Order/Purchase Ordar,

15.8 Independent Contrector.  Subcontractor shall be an indepandent contractor under this

Subcontract Agreement and shell Bssume all of the sights, obligations and liabllites applicable o it as such
indepandent contractor hereundsr and any provision in the Subcontract Agreement which may appear to give
Contracior the right to direct Subcontractor as to the datails of doing the work or as ta the exsrcise of a measura of
control aver the Work shall be deemed to mean that Subconiractor shall follow the desires of Contractor in the
resulis only.
15, Privity. To the fullest extent permitted by law, untll Subcontractors obligations under this
Subcontract Agréement are completely fuliied, Subcontractor agress not to parform any ‘Work directy for Cwner or
any of ita tenants or deal directly with the Owner'a representative in connection with the Frolect, unless otherwise
approved in wiiting by Contractor, Al Work for this Project performed by Subcontractor shall be procassad and
handled axdusively by and through Contracior,

1510 Smoking. Subcontractor shall ensure that Subconiracior and all of its subcontractors, laborers,
suppliers, vandors and employess are at all times in compliance with Owner's and/er Cantractor's no smoking policy
on the Pmject If any parson is found in violation of this palicy they will be subject to disciplinary actions, which
may include a fina.

18,11  Confidentiality. Subcontractor achnowiodges that certain of the Coniracters valuable,
confidentie) and proprietary information, including Information regarding clients of Contractor, may come Into
Subcontractor's possession. Accordingly, Subcontracior agrees to hold all informetion i obtaina from or about
Contractor in strictest confidence, not to contact dients of Contractor for the duration of the pesformance of
the Work, not to use such information other than for the performance of the Work, and to cause any of Hs
amployess, subcontractors, suppliers, vendors or laborers o whom such information is tranemitied to be bound
to tha same obligation of confidentially to which Subcontractor is bound. Subcontractor shal not
communicate Contractor's information in any form to any third party withaut Contractor's prior written consent
In the event of any vialation of this provision, Contracter shall be antited to preliminary and permanent injunclive
reliaf as well as an equitable accounting of all profits or benafits arising out of such violation, which remedy shall
be in addition o any other rights ar remedies to which Cantractor may be eniitled.

4512 No pgenesal or limited pariner, manager, member, officer, director, emplayee ar
shareholder of Contractor shall be personally liable for the petformance of Contractors obligationa under this
Agreement The liability of Contractor for Contractor's obligations under this Agreement shall be limited to the
amount of #1e Subcontract, and Subcontractor shall not leok to any of Contractor's other assets for enforcement
or safisfaction of any such obiigation, nor shall Subconiractor gesk recourse for such enforcemant or
gatisfaction against any general or Nmited partner, manager, member, officer, diraction, employee or
shareholder of Cantractor.

1613 Request for Documents. If Subcontractor is presentad with @ request for documents by any entity,
govemmantal or administrative agency or with & subpoena duces tecum regarding any records, data or documents
which may be in Subcontractors possession by reason of this Agresment, Subct for must imm h
writien natice of sama to Contractar with the understanding that Contractor will have the opportunity fo contest such
process by any means available to it before the records of documents are
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submitted to a court or other third party. Subcontractor, however, is not obligated to withhold the delivery
beyond the tima ordered by the court or govemmental or administrative agency, unless the subpoana ar
request is quashed or the time to produce is otherwise extended.

15.14 Superyision of YWork. Subsontractor shall be solely responaible for, and have control ovar
all portions of tha Work in accordancs with this Agreement. Should it be nacessary in Contractor's
reasonable opinion, for Contractor to use its own supervisors to manage Subcontractor's laborers, suppliers,
subcontractors, vendors or employees on the site, Subcontractor will be back charged a fes for each day
that such supervision Is necessitated by Subcontrattor's acta oromisslons.

1515 Employes Background Check Confimpation. Subcontractor swears and affirme that
Subcontractor has obtained, reviewed, and verified as required by Texas Education Code, Saction 22,0834
the national criminal history record information from & law enforcement or criminal justice agency for sach
smployee of the Subcontractor and the national criminal history record information from the Texas
Department af Sefety for each employes of Subcontractor who (a) have or will have continuing duties
related to the contractad services, (b) have or will have direct contact with sfudents. Subcontractor further
swears and affirma no employees who meet the requirements of () or (b) above have been convicted of
any offense identified in Section 22085 of the Texas Education Code. Subcontrector shall submit o
Contractor, spon request, the names and records of all employees working onaits,
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EXHIBIT A

COND[TIONAL WAIVER AND REL EASE ON PROGRESS PAYMENT

Project:
Job Mo.
On recaipt by the signer of this document of a check from {makar of chack) in tha
sum of § payable to {payee or payeas of check) and when the check has

been properly endorsed and has been paid by the bank on which 1t is drawn, this document becomes
affactive to relaase any mechanic's llen right, any right arising from & payment bond that complies with a
state or federal statute, any common lew payment bord right, any claim for payment, and any rights.
undar any similar ordinance, rule, or statute related to claim ar payment rights for persans in the signer's
position that the signer has on the property of (owner) located at (location) to
the following extent: (job description}.

This refease covers a progreas payment for all labor, services, squipment, or materials furnished
to the property or to (person with whom sipner contracted) as Indicated in the attached
statement{s) or progress payment request(s), except for unpald retention, pending modificatons and
changas, or other items furnished.

Before any recipient of this document relies on this documant, the reciplent should verify
evidance of payment o the signer.

The signer warranis that the signer has already paid or will use the funds received from this
prograss payment to promptly pay in full all of the signer's laborers, subcentractors, materialmen, and
suppliers for all work, materials, squipment, or services provided for or to the above referenced project in
ragard to the attached statement(s) or progress payment requast(s}),

Date
{Company Name)
By:
{Signature)
(mitle)
STATE OF
COUNTY OF

This Conditional Waiver and Release on Progress Payment was acknowledged before me en this
—_ day of , 20___, by on behalf of

Notary Public — State of
My Cammlssion Expires:
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NOTICE: This t wal rights ditionally and states that you have been pald for
giving up thosa rights. It Is prohibited for a person to require you to sign this document if you
have not boan paid the payment amount zet forth below. if you have not bean pald, use A
canditional release form.

UNCOND|TIONAL WAIVER AND RELEASE ON PROGRESS NT

Project:

Job Ne.

The signer of this document has been paid and has received a progress payment in the sum of

for all labor, servicas, equipment, or materials fumished to tha property or to
(parsen with whom signer contractad) on the property of (owner) located at
(tocation} to the following extent @ob description). The signer therefare
‘waives ard reloases any mechanic's lien right, any fight arsing from a payment bond that camplies with
state or federal gtatute, any common law payment bond right, any claim for payment, and any rights
under any similar ordinance, nue, or statute rolated to claim ar payment rights for persons In the signer's
poeition that the aigner hes on the above raferenced project to the following extent:

This release covers a progness payment for all labor, sarvices, equipment, or materials furnished
to the property or to (peraen with whom sigrer conlrasted) as indicated in the attached
statementis) or pregress payment request(s), except for unpaid retention, panding medifications and
changes, or other items furnlahed.

Tho signsr warrants that the signer has elready paid or will use the funds recaived from this
progress payment o promptly pay In full all of the signer's labarers, subcantractors, materialmenr, and
suppliers for all work, materisls, equipment, or services provided for or to the above referenced project in
regard to the aitached statement(s} or progress payment raquast(s).

Date
{Company Name)
By:
{Signature)
{Title}
STATE OF
COUNTY OF
This Unconditional Waiver and Releass on Progress Payment was acknowledged before me on
this ___ day of , 20 by on behalf of

Notary Public — Stata of
My Commission Explres:

GENERAL PROVISIONE OF SUBCONTRACT AGREEMENT — 221 EXHIGIT A—Walwit & Reloasas of Lisns of Puyment Bond Glaims

This page contains no comments



CONDITIONAL W, R AND RELEASE ON FIN, T

Projact:

Jobr No.

On recelpt by the signer of this document of a chack from {maker of chock) in tha
sum of § payable to (payee or payses of check) and when the check has
boen properly andorsed and has been paid by the bank an which It is drawn, thia document becomes

ffective to rek any hanic’s lien right, sny right arising from a payment bond that complles with a
state or faderal stafute, any common law payment bond right, any claim for payment, and any rights
under any similar ondinance, e, or statute refated to claim or payment rights for perscne In the signer's
position that the signer haa on the property of, {owner) located at (location} to
the following axtent ({job description),

This relsase covers the final payment to the signer for all labor, services, equipmant, or materials
fumished to the property or to (person with whom signer contracted}.

Befare any recipient of this document relies on this document, the raciplent should wverify
avidance of payment to the signer.

The signer warrants that the signer has already pald or will use the funds recelved from this final
payment to prompty pay in full all of the slgners laborers, subcontractors, materialmen, end suppliers for
all work, matarials, squipment, or services provided for of to the above referenced project up to the date
of this waiver and release,

Date
{Company Name)
By:
{Slgnature}
{Titte}
STATEOF
COUNTY OF

This Conditional Waiver and Release an Final Payment was acknowledged before me on this __
on behalf of

day of 20, by
a

Notary Public — Stata of
My Ci isgion Expines:
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NOTICE: This document walves rights unconditionally and states that you have been pald for
glving up those rights. It is prohibited for a persan to requirs you to sign this document if you
have not been pald the payment amount set forth kelow. If you have not been pald, use a

conditional releasa form.
UNCOI [ONAL WAIVER AND RELEASE ON FINAL PAY T

Project:

Job No.

The signar of this docunent has been pald in full for all labor, services, equipment, or materials
fumished to the property or to {person with whom signar contracted) on the property of
(ownar} located at (location} to the following extent: (job

descriplion).

The signer therefors waives and relsasas any mechenic's lien dght, any right arlsing from a
payment bond that campliss with a state or federal stabuie, any common law paymant bond right, any
daim for payment, and any rights under any similsr ordinancs, rule, or statute ralated to claim or payment
rights for persona In the signer's position.

The signer warrants that the signer has already paid or will use the funds raceived from this final

payment to promptly pay In tull all of the signer's laborers, subcontractors, materialman, and suppliers for
all work, materials, equipment, or services provided for or to the above refarenced project up 1o the date

of this waiver and releass.

Date
{Company Name)
By:
(Signature}
(Title)
STATE OF
COUNTY OF
This Uncenditional Waiver and Release on Final Payment was acknawledged befors me on this
___ day of L 20, by on behalf of

Notary Public — State of
My Corr 1 Expires;
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CROMEENS LAW FIRM, PLLC

Construction Counselors at Law

Karalynn Cromeens
Construction Attorney
& Best-Selling Author
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