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SUBCONTRACT AGREEMENT


SUBCONTRACTOR:			Name
					Address
					Address
			
PROJECT NAME:				

CONTRACT NUMBER:			

CONTRACTOR POINT OF CONTACT:	XXX, Project Manager
						
This agreement is made between Baker Construction Services LLC, dba Baker Design Build (BDB) (Contractor) and J.D. Hinson Company (Subcontractor).

Contractor has made an agreement with XXX (Prime Contractor) and XXX (Owner) to complete Project Name in Jacksonville, FL, which is hereinafter referred to as the “Prime Contract.”

Contractor and Subcontractor agree as set forth below and as provided in the General Conditions of the Prime Contract and Subcontract Agreement to perform the services as indicated below and on the attachments as noted in Section B, all of which are deemed to be incorporated into this Agreement (hereinafter referred to as “Work.”)

A. SCOPE OF SUBCONTRACTOR SERVICES:  Subcontractor shall provide all materials, equipment and labor for the completion, in good workmanship-like manner, of the work described below, and incorporated into this Agreement.  See Exhibit B below for pricing and scope. 
B. SCHEDULE:  Subcontractor’s Work shall be completed per the construction schedule.
C. PAYMENT:  Contractor agrees to pay Subcontractor for the performance of this work:

		Lump Sum Amount of $				
____		Not to Exceed per attached Schedule $
   	_____   		Other (Describe): $
 
Payment will be made within seven (7) working days of payment receipt by Contractor of payment from Owner/Prime Contractor for Subcontractor’s work, minus any retention, as provided in the Prime Contract and General Conditions.  As a condition precedent and prior to receipt of payment hereunder, Subcontractor agrees to furnish weekly certified payroll, receipts, vouchers, statutory releases of claims for labor, material, equipment and supplies for itself and from its Subcontractors, as well as other written documents including schedule(s) of values, daily reports and safety reports in forms satisfactory to Contractor.

Subcontractor’s compensation shall not exceed the amount written above without prior written approval of the Contractor.


D. LIST OF ATTACHMENTS (AS INDICATED):
[bookmark: _Hlk13580872]|X|  General Conditions
[bookmark: Check2]|X|  Exhibit A – Prime Contract
|X|  Exhibit B – Bid Proposal
[bookmark: Check5]|_|  Exhibit C – Change Order Request
|X|  Exhibit D – Daily Report
[bookmark: Check8]|X|  Exhibit E – W9
[bookmark: Check9]|X|  Exhibit F –Payment/Progress Billing Information
[bookmark: Check10]|_|  Exhibit G – Performance Bond
[bookmark: Check11]|_|  Exhibit H – Labor and Material Bond
[bookmark: Check12][bookmark: _GoBack]|X|  Exhibit I – Schedule of Insurance Requirement for Subcontractors
[bookmark: Check13]|X|  Exhibit J – Partial Lien Waiver
[bookmark: Check14]|X|  Exhibit K – Final Lien Waiver
|X|  Exhibit L – Construction Wage Decision (Davis-Bacon Wage Rates)
|X|  Exhibit M – Harassment Policy


In witness whereof, the parties here have executed this Agreement which is in effect as of the date above written when signed by both parties.



CONTRACTOR:
Baker Construction Services LLC, dba Baker Design Build
			
								
							
By:  							Date


SUBCONTRACTOR:




By:  Authorized Representative 			 	Date
       		


GENERAL CONDITIONS

SECTION 1:	PRIME CONTRACT
Subcontractor and its subcontractors and material/equipment suppliers are bound by the Prime Contract between Baker Construction Services LLC, dba Baker Design Build (BDB) (hereinafter “Contractor”) and XXX (hereinafter “Prime Contractor”), and any contract documents incorporated therein insofar as they relate in any way, directly or indirectly, to the work covered by this Agreement (hereinafter, the “Work”) except for contract amount, any conflict between this agreement and the Prime Contract with the Prime Contractor, the Prime Contract agreement shall prevail.

Subcontractor acknowledges that it has received and/or reviewed a copy of the Prime Contract.  Subcontractor verifies that the terms contained in the Prime Contract have been reviewed and understood.  The Prime Contract is included in Exhibit A.

SECTION 2:	TIME
Time is of the essence of this Agreement.  Subcontractor shall provide Contractor with all requested scheduling; information in forms acceptable to Contractor and shall conform to Contractors progress schedules, including any changes made by Contractor in the scheduling of work.  Subcontractor shall coordinate its Work with that of all other contractors, subcontractors and suppliers so as not to delay their performance or damage their work on the Project.  Subcontractor shall begin work as soon as any part of the structure/work feature is ready to receive same, and shall prosecute the Work with diligence so as not to delay the progress of the Project.  The Subcontractor shall be liable to the Contractor for any loss the Contractor may sustain as a result of the Subcontractor delaying the completion of the Work.  The Subcontractor will not be charged with any penalty or liquidated damages for delays in performance due to conditions beyond the control of the Subcontractor, but written notice of such delays and their causes shall be given to the Contractor within forty-eight (48) hours of their first observance.  The period of performance for the project is XXX.

SECTION 3: 	DELAY

Section 3.1:	Excusable Delays
In the event Subcontractor’s performance of the Work is delayed or interfered with, for any reason or for any period of time, by acts or omissions of Contractor, Owner or representatives or agents of the same, or by other subcontractors, by Change Orders, adverse weather conditions in excess of normal or other events of force majeure including acts of God, strikes or terrorism or for other reasons beyond the reasonable control of Subcontractor, Subcontractor shall notify Contractor in writing, describing the delay and the anticipated results thereof, promptly after observing the occurrence causing the delay, but in no event later than forty-eight (48) hours after the date on which Subcontractor first observes or should have observed the occurrence causing the delay.  The failure to give such written notice in the manner and within the time specified in the foregoing sentence shall be deemed a waiver of the delay or interference, and shall constitute sufficient reason for a denial of an extension of time by Contractor.  Contractor shall notify Subcontractor promptly if in its opinion, the cause of delay specified is such as to entitle or not to entitle Subcontractor to an extension of time.  After such cause of delay has ceased to exist, Subcontractor shall promptly file with Contractor a statement in writing of actual delay resulting from such cause of delay.  The time of performance of the Work under this Subcontract shall be extended by the Contractor for all such delays that are beyond the reasonable control of Subcontractor.  An extension of time will only be considered for adverse weather conditions upon submission by the Subcontractor of date documenting that the weather conditions were abnormal for the period of time in question and could not reasonably have been anticipated at the time of executing this Agreement.  In this event, an extension of time will be allowed only for the difference between the number of days during which construction could not occur due to adverse weather conditions and the number of days during which the Subcontractor should reasonably have anticipated that construction could not occur due to adverse weather conditions.

Section 3.2: Delay Caused by Subcontractor
In the event Subcontractor fails to perform the Work punctually and diligently in accordance with Contractor’s schedule(s), or in accordance with the sequencing of the Work established by Contractor, or if Contractor is delayed in the performance of any work on the Project by reason of the actions or inactions of Subcontractor, including default in the proper and efficient performance of the Work, or failure to perform the Work in accordance with this Agreement or the other Contract Documents, Subcontractor shall be liable for any and all losses, damages and costs including but not limited to lost profits, and all costs and expenses resulting from Subcontractor’s delay incurred by Contractor, including all damages for which Contractor may be liable to other parties, including, but not limited to, any liquidated damages Owner may assess against Contractor.  Subcontractor agrees that Subcontractor shall be liable under this Section 3.2 even though its failure to perform is beyond the control of Subcontractor unless Subcontractor has given written notice of the delay to Contractor in accordance with the provision of Section 3.1 above.  The failure of Subcontractor to give such written notice to Contractor as required by Section 3.1 above shall prevent Subcontractor from thereafter asserting such condition as an excuse for Subcontractor’s failure to perform under this Agreement.  In the event of Subcontractor’s liability under this Section 3.2, Subcontractor shall make prompt payment to Contractor for all damages sustained by Contractor, or for which Contractor is liable to Owner or other parties, upon written demand by Contractor.

SECTION 4:	DEFAULT
If the Subcontractor shall default in the timely performance of the Work or if the Subcontractor has not provided or if the Contractor anticipates that the Subcontractor cannot provide sufficient laborers, equipment, materials or skilled workers necessary to fully, adequately and/or timely complete the Work, the Contractor, upon 24 hours’ written notice, shall have the right and option, in addition to all other rights and option in law, equity and under this Agreement, to (1) demand that Subcontractor strictly adhere to the terms of this Agreement, including any deadlines for completion or (2) correct such default, charging the cost of any correction or completion to Subcontractor, including reasonable overhead and profit, together with any damages caused by the delay in the performance of the Work.  The Contractor may shorten the notice period herein if the Contractor deems the time constraints of the Project require a shorter notice period.  If the Subcontractor defaults, its materials, tools and equipment shall be left on the job for the use of the Contractor in completing the Work.  If a default in the contract is not corrected within three (3) working days, Contractor shall have the right to terminate Subcontractor pursuant to the terms of Section 10 of these General Conditions.

SECTION 5:	SITE CONDITIONS
Execution of this Agreement by the Subcontractor is representation that the Subcontractor has visited the site and become familiar with the local conditions under which the Work is to be performed and that the Subcontractor has carefully studied and compared the various drawings and other Contract Documents relating to the Work as well as the information furnished by the Owner and has taken field measurements of any existing conditions, has performed tests as necessary and has observed any and all conditions at the site affecting the Work.  The Subcontractor further agrees that it has not discovered any errors, omissions or inconsistencies in the Contract Document.




SECTION 6:	CHANGES IN WORK
Subcontractor shall make no changes in the Work covered in this Agreement without written direction from the Contractor.  Subcontractor shall not be compensated for any change which is made without such written direction.  NO changes in the Work shall exonerate any surety or any bond given in connection with this Agreement.  The Contractor shall have the right to order the omission or alteration of any of the Work contemplated by this Agreement, and fair deductions shall be made in the Subcontract amount for such omitted Work.

SECTION 7:	CLAIMS
If any dispute shall arise between Contractor and Subcontractor regarding performance of the Work, any portion thereof, or any alleged change in the Work, Subcontractor shall timely perform the disputed Work and shall give written notice of a claim for additional compensation for the Work within ten (10) days after commencement of the disputed Work.  Subcontractor’s failure to give written notice within the ten (10) day period constitutes an agreement by Subcontractor that it will receive no extra compensation for the disputed Work.

SECTION 8:	INSPECTION AND PROTECTION OF WORK
Subcontractor shall make the Work accessible at all reasonable times for inspection by the Contractor and Owner.  Subcontractor shall make every reasonable effort to facilitate any and all issuance of permits and of inspections by governmental agencies including, but not limited to, city, county and state building inspectors and that Subcontractor will take no action which will hinder or delay issuance of permits or inspections, including, but not limited to, inspections necessary to obtain the Certificate of Occupancy.  Subcontractor shall, at the first opportunity, inspect all material and equipment delivered the job site by others to be used or incorporated in the Subcontractor’s Work and give prompt notice of any defect therein. Subcontractor assumes full responsibility to protect the Work done hereunder until final acceptance by the Owner and Contractor, respectively.  Subcontractor shall clean up all rubbish and debris each day related to its Work, and shall remove the same from the premises.  Subcontractor shall clean any walkways, roads, streets, floors, walls and other finished surfaces that may become soiled by Subcontractor.  Subcontractor shall protect the Work by lights, barriers, supports and guards, so as to avoid injury or damage to persons and property.  Subcontractor shall be directly responsible for any negligence in its performance of the Work. 

SECTION 9:	LABOR RELATIONS
Subcontractor shall maintain labor relations policies in conformity with the directions of the Contractor and shall comply with those labor agreements applicable to the Work to the extent required by the Contractor and by applicable local, state and federal law.

SECTION 10:	TERMINATION
(i) Should Subcontractor fail to rectify any contractual deficiencies, including failure to pay its creditors, within three (3) working days from receipt of Contractor’s written notice, Contractor shall have the right to terminate Subcontractor and take whatever steps it deems necessary to correct said deficiencies and charge the cost thereof to Subcontractor, which shall be liable for the full cost of Contractor’s corrective action, including reasonable overhead, profit and attorney’s fees. (ii)  Contractor may at any time and for any reason terminate Subcontractor’s services hereunder at Contractor’s convenience. In the event of termination for convenience, Subcontractor shall recover on the actual cost of Work completed to the date of termination.  Subcontractor shall not be entitled to any claim or lien against Contractor or Owner for any additional compensation or damages in the event of such termination.


SECTION 11:	INDEMNIFICATION
To the fullest extent permitted by law, the Subcontractor expressly agrees to indemnify and hold harmless the Contractor, the project owner, the architect, and the engineer and their respective officers, directors, agents, and employees herein called the “indemnitees” from any and all liability for damages, including, if allowed by law, reasonable attorney’s fees and court costs, such legal expenses to include costs incurred in establishing the indemnification and other rights agreed to in this Paragraph, to persons or property caused in whole or in part by any act, omission, or default by the Subcontractor or its sub-contractors, materialmen or agents of any tier or their employees, arising out of this Agreement or its performance, including (1) any such damages caused in whole or in part by any act, omission or default of any indemnitee, but specifically excluding any claims of, or damages against an indemnitee resulting from such indemnitee’s gross negligence, or the willful, wanton or intentional misconduct of such indemnitee or for statutory violation or punitive damages except and to the extent the statutory violation or punitive damages are caused by or result from the acts or omissions of the Sub-contractor or its sub-contractors, materialmen, or agents of any tier or their respective employees.

Provided however that any claim for indemnification for damages caused in whole or in part by any act, omission or default by indemnitee(s) shall be limited to the amount of Sub-contractor’s insurance or $1 million per occurrence whichever is greater.  The parties acknowledge that the amount of the indemnity required hereunder bears a reasonable commercial relationship to this Agreement and it part of the project specifications or the bid documents.

The indemnification obligations under this Agreement shall not be restricted in any way by any limitation on the amount or type of damages, compensation, or benefits payable by or for the Sub-contractor under workers’ compensations acts, disability benefits acts, or other employee benefits acts, and shall extend to and include any actions brought by or in the name of any employee of the Sub-contractor or of any third party to whom Sub-contractor may subcontract a part or all of the Work.

SECTION 12:	INSURANCE
Subcontractor shall carry standard ISO General Liability coverage, written on an occurrence basis-including Completed Operations.  The coverage must be endorsed to name Baker Design Build as an “additional insured” (Form CG2010 11/85 or equivalent-meaning the additional insured coverage form to include work in progress-i.e. all acts or omissions or any other liability of additional insured arising out of subcontractor’s work performed for additional insureds or subcontractors use of premises, equipment and facilities of additional insureds-i.e. ongoing operations and completed work-i.e. Completed Operations) and include the Owner, Architect and others as “additional insureds” as required in the contract documents.  The “Additional Insured” form shall state that this insurance shall be primary without right of contribution from any other insurance available to the “additional insureds” and the amount of the company’s liability under this policy shall not be reduced by the existence of such other insurance.  Copy of the additional insured endorsement form is to be attached to the Certificate of Insurance.  A waiver of subrogation will be provided.

The GL Insurance shall include such coverage, but not limited to, premises/operations, employees as insureds, explosions, collapse and underground (XCU), broad form contractual (including personal injury), products/completed operations, independent contractors, broad form property damage and personal injury.   Please see Exhibit I for sample Certificate of Insurance.

COMPREHENSIVE AUTOMOBILE LIABILITY on occurrence basis covering all Owned, Non-Owned and Hired Vehicles for limits of liability equal to $1,000,000 Combined Single Limit.

WORKERS’ COMPENSATION including Occupations Disease Insurance meeting the statutory requirements of the State in which work is to be performed together with a Broad Form All States Endorsement and containing Employer’s Liability Insurance in an amount of at least $500,000 Each Accident / $500,000 Disease – Each Employee / $500,000 Disease – Policy Limit.  Worker Compensation shall waive rights of subrogation in favor of all additional insureds.

UMBRELLA LIABILITY and/or EXCESS LIABILITY with coverage at least as broad as the underlying policies.  The per occurrence and aggregate limits shall be $1,000,000.

A certificate of insurance form must be filed with General Contractor prior to the commencement of any work and must state coverage will not be altered, cancelled or allowed to expire without thirty (30) days written notice by certified mail to General Contractor.  If any of the above coverages are subject to or are in excess of any deductibles or self-retention, these amounts must be stated on the certificate, and said deductibles and self-retention will be the sole responsibility of Subcontractor.

It is understood and agreed that the insurance coverage and limits, required above, shall not limit the extent of Subcontractor’s responsibilities and liabilities specified within Contract Documents or by law.

It is understood and agreed that authorization is hereby granted to refuse entry to job site and to withhold payments to Subcontractor until a properly executed Certificate of Insurance is received by General Contractor.

Subcontractor’s Insurance Requirements set forth herein shall become and be part of any purchase order or contract issued by General Contractor to Subcontractor as though fully set forth in said purchase order or contract.

Should Subcontractor fail or neglect to provide the required insurance, General Contractor shall have the right, but not the duty, to provide such insurance and deduct from any money that may be due or become due to Subcontractor for any and all premium or costs General Contractor incurs.  Equivalent insurance coverage must be obtained from each Sub-subcontractor and Supplier, if any, before permitting them on the site of the project.  Otherwise, such insurance for Sub-subcontractors and Suppliers must be included within Subcontractor’s insurance policies. 

SECTION 13:	BOND 		|_|Applies to this Contract     |_| Does NOT apply to this Contract
Subcontractor will furnish the Contractor, at Contractor’s request, either prior to or during construction, a Performance Bond and/or Labor and Material Payment Bond, each a separate form, in the full amount of the total Subcontractor Amount.  Said Bond(s) shall be furnished by a corporate surety authorized to do and currently doing business in the state of situs of the Work, acceptable to the Contractor, and shall also be listed in the current Department of the Treasury Federal Register as a company holding a Certificate of Authority as an acceptable surety on Federal Bonds.  Subcontractor shall pay the premium on said Bonds unless otherwise provided in this Agreement.  Further, Subcontractor shall be responsible for payment of any additional bond premiums for the increase in the Bonds due to subsequent approved extra work or contract change orders that increase the Subcontract Amount.

Subcontractor shall provide to its Bond surety(ies) a full and complete copy of this Agreement and shall further provide its Bond surety(ies) notice of each and every approved extra work item and/or change order that increase the Subcontract Amount hereunder.

Subcontractor’s Bond surety(ies) hereby expressly waive(s) any notice by Contractor of extra work and/or change orders to this Agreement (or to related subcontracts purchase orders and field work orders) related to the Subcontractor’s scope of work, Subcontract Amount, extensions of time to perform the Work, or acceleration of the Work.

SECTION 14:	CLAIMS RESOLUTION
Disputes arising under this Agreement will not be decided by arbitration, unless the Prime Contract between Contractor and Owner has an arbitration provision and a particular dispute between Contractor and Subcontractor has an issue of fact or law in common with some dispute between the Owner and Contractor that is or that will be the subject of arbitration.  To the extent not expressly prohibited by their Contracts with others, arbitrated claims and disputes of the Owner, Contractor, 

Subcontractor and other subcontractors involving a common issue of fact or law shall be heard by the same arbitrator(s) in a single proceeding.

In the event Contractor and Owner or others litigate or arbitrate matters relating to this Agreement, Contractor may, at its sole discretion, either direct Subcontractor to prepare and present Contractor’s case, to the extent the proceedings are related to this Agreement, or use Contractors own legal counsel to prepare and present matters relating to this Agreement, in which even Subcontractor shall promptly reimburse Contractor for any all attorney’s fees, expert fees and costs incurred in connection with any proceedings that are related to this Agreement of the Work.

Should the Contractor enter into arbitration with the Owner or others regarding matters relating to the Agreement, the Subcontractor shall be bound by the result of the arbitration to the same degree as the Contractor.

SECTION 15:	WARRANTY
Subcontractor warrants to Owner and Contractor that all materials and equipment furnished shall be new, free form faults and defects of good quality.  Subcontractor hereby warrants its own Work against all deficiencies and defects for the period required by the Prime Contract or the longest period permitted by the law of this State, whichever is longer in duration.

Subcontractor shall promptly correct and make good any defective materials or workmanship to the entire approval and acceptance of the Contractor.  Should Subcontractor refuse or neglect to proceed a once with correction of the defective or rejected materials or workmanship after receiving notice to do so, Contractor shall have the right to have the defects remedied or changes made at the expense of the Subcontractor, and Subcontractor agrees to pay immediately to Contractor the cost thereof.  Subcontractor shall be absolutely liable to Contractor for all fees, costs, damages and expenses caused as a result of the Subcontractor’s non-performance.

SECTION 16:	   SPECIAL PROVISIONS
Wage rates will apply to all Subcontractors’ activities, including those of Subcontractor’s third-tier subcontractor(s), and Weekly Certified Payroll Reports will be required before progress payments will be made.  Certificates of insurance indemnifying Contractor and Owner will be required before progress payments will be made.  Additionally, Subcontractor shall conform to the Buy American act as applicable.

SECTION 17:	   HEALTH AND SAFETY
Subcontractor shall assure that all its employees and third-tier subcontractors receive the essential health and safety training.  Subcontractor shall perform daily tool box safety meetings.  Subcontractor shall comply and secure compliance by its employees, agents, sub-subcontractors, and its other invitees to the job site, with applicable health and safety laws and regulations, including, without limitation, applicable state and federal Occupational Safety and Health Administration standards (OSHA), any Health and Safety Plan issued by the Contract and with the Owners’ rules and regulations concerning health, safety, and security.  Subcontractor shall designate a “Competent Person” or Competent Persons, as defined by federal OSHA standards, and Subcontractor’s designated Competent Person shall be present at the job site at all times during Subcontractor’s performance of the Work.  Compliance with such requirements shall represent the minimum standard required of Subcontractor.

SECTION 18:	   MATERIAL STORAGE
Subcontractor shall be responsible for storage of its materials on site.  All materials shall be stored in a safe and organized manner.

SECTION 19:	   INDEPENDENT CONTRACTOR
Subcontractor shall be an independent contractor in all its activities hereunder and shall not be considered the Contractor’s employee or agent for any purpose.  Subcontractor is not authorized to represent or otherwise bind Contractor in any dealing between the Subcontractor and any third parties.

SECTION 20:	   RECORD RETENTION AND AUDIT
Subcontractor shall retain records, documents and files related to costs of Work performed under this Agreement for a period of not less than six (6) years following the date of final payment.  The Subcontractor shall permit access to records if requested by Owner or Contractor to substantiate billings or if required for audit under Contractor’s Prime Contract.

SECTION 21:	   PAYMENT
Contractor shall pay the Subcontractor for the full, faithful and prompt performance of this Agreement the sum provided in Exhibit B of the Subcontractor Agreement, however, Contractor’s payment to Subcontractor will be made to Subcontractor when Contractor receives payment from Owner related to Subcontractor’s pay requests.

Contractor may withhold retainage of up to 10%, if the owner withholds retainage from the Prime.  Such retainage will be due and payable within seven (7) days after Contractor is paid by the Owner for its final payment, and after proof of completion and acceptance of all Work, and proof that Subcontractor has paid all its Subcontractors, laborers and material and equipment suppliers, and executed all warranty documentation and statutory lien waivers required by this Agreement or otherwise requested by Contractor or Owner.

SECTION 22:		ASSIGNMENT
This agreement is for the personal services of Subcontractor to Contractor, and Subcontractor shall not assign, transfer or otherwise convey this Agreement, in whole or part, including any rights to payment or monies hereunder, or Subcontractor’s duties under this Agreement, to any person or entity without the prior written consent of Contractor.

SECTION 23:	   ADDITIONAL GENERAL CONDITIONS

Section 23.1:	Governing Law
This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Florida, unless otherwise agreed to in writing by and between the Contractor and Owner in the Prime Contract, or unless prohibited by the laws of the state wherein the Work is performed.
Section 23.2:	Venue/Jurisdiction
This Agreement shall be deemed made and to be performed in the County of Duval, State of Florida.  Subcontractor hereby expressly agrees that any civil action or arbitration regarding the interpretation, breach and/or enforcement of this Agreement, in whole or part, shall be filed in the appropriate Court in Duval County, Florida.

Section 23.3:	Contract Survives Void Provision
If any term, provision, obligation, right, covenant or condition of this Agreement (hereinafter “provision”) is held by a court of competent jurisdiction to be invalid, void or otherwise unenforceable, the remainder of the provisions in this Agreement shall remain in full force and effect and shall in no way be affected, impaired, released, or invalidated.

Section 23.4:	Entire Agreement
This Agreement contains the entire agreement between the parties, and all prior or contemporaneous written or oral communications, negotiations, acts, work performed, or payments made prior to the execution of this Agreement shall be deemed superseded by this Agreement.

Section 23.5:	Attorney’s Fees
Should any legal action or proceedings be required to enforce this Agreement and/or the Contract Documents, or to recover damages for breach thereof, the prevailing party shall be entitled to recover as reimbursement that reasonable attorney’s fees and costs of litigation actually incurred in said legal action or proceeding.

Section 23.6:	Notices
Any and all notices, demands, or the matters required or permitted by this Agreement to be served on, given to or delivered to either party hereto by the other party shall be in writing, and shall be deemed duly served when personally delivered to the party to whom it is addressed or in lieu of such personal service, when deposited in the United States Mail, certified mail, return receipt requested, postage prepaid, addressed to Contractor at the address set forth at Page 1 of the Subcontractor and to Subcontractor at the address set for at Page 1 of the Subcontractor Agreement.  Notices personal served shall be deemed communicated on the 5th day after mailing or upon receipt, whichever occurs first.

Section 23.7:	Waiver
Unless stated in writing by Contactor, the failure of Contractor to enforce any of the terms, provisions, rights, obligations, covenants or conditions of this Agreement shall not constitute a waiver of the same, nor shall it relieve Subcontractor from its obligations hereunder: any waiver given in writing in a particular instance shall not be deemed a continuing waiver under this Agreement or under future agreements between the parties.

Section 23.8:	Licensure
Subcontractor warrants and certifies to Contractor that it has been and will remain at all times properly licensed in the governmental jurisdiction where the Work is being performed and that it has obtained permits, business licenses and other such documents that may be required by the appropriate government authorities.

Section 23.9:	Confidentiality
Subcontractor shall treat all information provided to it in connection with this Agreement, and the Work performed hereunder, as proprietary and confidential, whether so expressly identified or not, and shall not disclose the whole, or any part thereof, to any third parties, without the prior written consent or as defined by law.

Section 23.10:	 Status of Subcontractor
Subcontractor enters into this Agreement, and will remain throughout the term of the Agreement, as an independent contractor.

Section 23.11:	 Code, Ordinances and Regulations
Subcontractor expressly warrants and represents that it has examined the Assessment Forms and specifications, all other Contract Documents and the Prime Contract for full compliance with all applicable laws, codes, ordinances, rules and regulations.  All Work performed by Subcontractor must comply with applicable laws, codes, ordinances, rules and regulations, regardless of any contrary indications or instructions (direct or implied) in this Agreement, the plans and specifications, the Contract Documents and/or the Prime Contract.

Section 23.12:	 Permits
The costs of any required specialty permits are included in the Payment to be paid to the Subcontractor.  It is the Subcontractor’s responsibility to schedule and obtain all required inspections pertinent to the scope of work and trade, including meeting with inspectors and arranging for walk-through inspections.  

Section 23.13:	 Substance Use Prohibited
Subcontractor shall be responsible to assure that none of Subcontractor’s employees or those of Subcontractor’s assignees or suppliers are on the work site while under the influence of alcohol or any illegal substances and under no circumstances are alcoholic beverages or illegal substances to be brought to or consumes on the work site.

Section 23.14:	 Patent and Copyright Fees and Royalties
Subcontractor shall pay for all fees and royalties and assume all costs incidental to the use in the performance of the Work of any invention, design, process, product, article, device or composition which is the subject of patent rights or copyrights held by other, and shall, pursuant to Section 11 herein, indemnify, defend, and hold harmless Contractor, Owner and anyone directly or indirectly employed by them from and against all claims, liabilities, damages, losses, and expenses whether incurred or made by Owner, its parent company, any such employee or any third person, including, without limitation, attorney’s fees, arising out of any infringement of any patent rights or copyrights held by other, and shall indemnify, defend and hold harmless Contractor, Owner and anyone directly or indirectly employed by them from and against all claims, liabilities, or attorney’s fees arising out of any infringement of any patent rights or copyright incident to such use or resulting from the incorporation into the Work any such invention, design, process, article, device or composition, and shall defend such claims in connection with any alleged infringement of any such rights, unless otherwise specifically provided in the Contract Documents.

Section 23.15:	 No Greater Remedies
Subcontractor’s legal and/or equitable remedies hereunder against Contractor for any default, breach, rescission and recovery of alleged damages shall be no greater than those remedies afforded Contractor against Owner either under the terms of the Prime Contract or the laws applicable to the Project and this Agreement.

Section 23.16:	 Records, Accounts and Audits
Subcontractor agrees, to keep one complete set of records and books of account in the English language on a generally recognized cost-accounting basis satisfactory to Contractor, showing all expenditures or whatever nature made pursuant to this Agreement, and to maintain such records for the period of time after the completion of this project as may be required by the terms of the Prime Contractor or this Agreement.  Subcontractor shall furnish Contractor and Owner access to such records, information and data when and as required by the Prime Contract and as may otherwise be reasonable required at no additional cost to Contractor or Owner.  Contractor and Owner shall at all reasonable times be afforded the opportunity to inspect and/or audit the books and records of Subcontractor to the extent required by the terms of the Prime Contract or if this subcontract is terminated by Contractor.  Subcontractor agrees to furnish cost and pricing information required by the Prime Contract in sufficient time to permit Contractor to submit a breakdown of contract lump-sum prices for payment purposes under the Prime Contract.
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