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CONTRACTOR: _ Attention: {"Contractor")
The Public Building Commission of Chicago, an llinois municipal Mr. Mike Vergamini
corporation

Richard J. Daley Center, Room 200
50 W. Washington Street
Chicago, IL 60602
SUBCONTRACTOR: Attention: _{"Subcontractor”)
Roy Strom Excavating and Grading Mr. Mark Parus
1201 Greenwood Ave. :
Maywood, IL 60153

WORK: Excavation
: (general caption only)

PROJECT: William Jones College Preparatory High School - (“Project”)

Rs1805 (/53R

644-736 South State Street, Chicago, Hlincis
OWNER: - The Public Building Commission of Chicago, an lllinis {"PBC")

municipat corporation

L Perkins + Wil ' (*Architect’)

ARCHITECT-ENGINEER: 330 N. Wabash, Suite 3600

Chicago, IL 60611
CONSTRUCTION MANAGEMENT Dated: June 15, 2010 . ("Contract”)
CONTRACT: :
SUBCONTRACT One Million Nine Hundred Seventy Nine Thousand {"Price”)
PRICE: Dollars

(% 1,979,00000 )}

MONTHLY BILLING DATE: 20" of each month {“Monthly Billing Date”)
RETAINED PERCENTAGE: : 10 % . {“Retained Percentage”)
CHANGE ORDER 10 % {“Profit Percentage”)
OVERHEAD AND PROFIT: ' 5
PAYMENT AND PERFORMANCE _ Reguired [ ] Not Requiréd B4
BONDS: '

+ {The above terms are incorporated by reference and are mare fully explained below.)

Contractor, and Subcontractor, with offices at the addresses shown above, agree for themselves, their successors and assigns as follows:

+
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ARTICLE 1, WORK

The term "Work” means: (i) the furnishing
and performance of all labor and materials by Subcontractor, at
or for the benefit of the Project which is within the general scope
of this Subcontract (as that term is defined in Exhibit B) and the
Contract Documents (as that term is defined in Schedule 1), or
which can be reasonably inferred from the general scope of this
Subcontract or the Contract Documents; (ii) unless specifically
expressly excepted, the furnishing by Subcontractor of alf fabor,
material, equipment, supplies, plant, tools, scaffolding, hoisting,
temporary facilities, transportation, superintendence, inspections
and temporary construction of every nature; (iii} that which is to
be produced and supplied pursuant to this Subcontract; and (iv)
the obligation of Subcontractor to visit the Project site, and to fully
acquaint and familiarize itself with the site, surrounding and sub-
surface conditions and the character of the operations to be car-
ried on at the site, and make such investigations as Subcontrac-
tor may deem fit or as may be prudent for Subcontractor to fully
understand the facilities, physical conditions and restrictions
atfending the Work. All Work shall be completed strictly in ac-
cordance with the requirements of this Subcontract and the Con-
tract Documents.

The Contract Documents are availahle for
examination by Subcontractor at all reasonable times at the office
of Bovis Lend Lease, Inc. (hereinafter “Construction Manager”).
Subcontractor represents and agrees that it has carefully ex-
amined and understands the Contract Documents relevant to the
Work; has adequately investigated the nafure and conditions of
the Project site and locality; has familiarized itself with conditions
affecting the difficulty of the Work; and has entered into this Sub-
contract based on its own examination, investigation and evalua-
tion and not in reliance upon any opinions or representations of
Contractor or Construction Manager.

The Contract Documents are to be treated by
Subcontractor as "scope” documents which indicate the general
scope of the Work in terms of the architectural design concept,
the overall dimensions, the type of structural, mechanical, etec-
trical, utility, and other systems, and an outline of major architec-
tural elements. As "scope” documents, the Contract Documents
do not necessarily indicate or describe all items required for the
full performance and proper completion of the Work. Ttis the
intent of this Subcontract that Subcontractor is to furnish for the
Price all items required for proper completion of the Work. Sub-
sequently issued documents may more completely detail certain
requirements of the Work, at the opfion of the Architect, for the
purpose of further defining the Work, but there is no obligation to
issue such additional documents.

As a part of its obligation to provide and per-
form the Work, Subcontractor recognizes its responsibility to
furnish a competent and adequate staff and use its best skill and
attention for the proper administration, coordination, supervision
and superintendence of the Work; (i) organize the procurement of
all materials and equipment so that they will be available at the
time they are needed for the Work; (i) keep an adequate force of
skilled workers on the job to complete the Work in strict accor-
dance with all requirements of the Contract Documents; (i)
maintain throughout the duration of the Work a competent super-
intendent and any necessary assistants, all of whom shall be
acceptable to Contractor and shall not be changed without the
consent of Contractor; (iv) enforce discipline and order among
Subcontractor’s employees and nof to employ at the Project any
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unfit person or anyone not skilled in the task assigned; (v) pro-
vide supervision by experts in all aspects of the application of the
materials, equipment or system being fabricated and instailed;
and (vi) submit to Contractor the names, responsibilities and
titles of the principal members of Subcontractor's staff.

Subcontractor shall be bound to Contractor
and Construction Manager by the terms and conditions of the
Contract Documents, as the same shall be applicable to the
Work and this Subcontract, and hereby assumes toward Confrac-
tor and Construction Manager all of the duties, cbligations and
responsibilities that Contractor and Construction Manager has by
the Contract Documents assumed toward the PBC. Subject only
to the terms of Arficle 27, nothing herein shall be construed to be
a binding agreement to arbitrate any dispute arising hereunder,
notwithstanding any provision to the confrary contained in the
Contract Documents.

Subcontractor hereby irrevocably grants
Contractor a license to use all shop drawings, designs, and deli-
verables provided by Subcontractor on the Project for Contrac-
tor's purposes on the Project. Such license extends, without limi-
tation to all shop drawings, CAD drawings, submittals to govern-
mental or quasi-governmental autherities, product approvals,
fabrication processes and the like, which are in any way neces-
sary or desirable for the performance of the Work ("Granted Li-
censes”). This Subcontract shall constitute conclusive evidence
of the granting to Contractor of the Granted Licenses by Subcon-
fractor.

ARTICLE 2, PrICE

Confractor shall pay to Subcontractor for the
satisfactory performance and completion of the Work and per-
formance of all the duties, obligations and responsibilities of Sub-
confractor under this Subcontract, the sum set forth above as the
Price, subject only to additions and deductions as expressly pro-
vided in this Subcontract. To the extent that the Work is to be
performed on a unit price basis, the Price shall be computed in
accordance with the unit prices set forth in Exhibit D, based on
actual quantities determined in.accordance with the Contract
Documents and this Subcontract. The Price and all unit prices
shown in Exhibit D shall be deemed to include all costs of Sub-
contractor's performance of the Work as set forth in the Contract
Documents, including, but not Emited fo, the costs of labor, su-
pervision, services, materials, equipment, tools, scaffolds, hoist-
ing, transportation, storage, insurance, taxes, and all overhead
and profit.

ARTICLE 3, PROGRESS PAYMENTS

Within ten (10) days afler the date of trans-
mission of this Subconiract to Subcontractor, Subcontractor shall
submit to Contractor for Contractor's approval a detailed sche-
dule showing a proper cost breakdown (with a proper share of
associated overhead and profit) of the Price according fo the
various line items, or parts, of the Work, for use only as a basis
for verifying Subcontractor’s applications for payment or support-
ing Contractor’s applications for payments under the Contract
Documents. _

On or before each Monthly Billing Date, Sub-
contractor shall submit to Contractor, in such form and supported
by such data (including bifls of sale and applicable insurance) as
Contractor may require, a progress payment applicafion showing
the value of the Worl installed {*Completed Work®), plus the
value of the material and equipment for incorporation in the Work
suitably stored and insured (to the satisfaction of Contracfor and
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Architect) at the Project site or other approved location (*Stored
Work™), as of such date if, and only if, the Contract Documents
provide for payments to Contracter on that basis. Subcontractor
shall also furnish to Contractor, with Subcontractor's first Applica-
tion For Payment, a list of all companies, entities, and individuals
supplying labor or materials for the performance of the Work
("Furnisher Information Schedule™). Such Furnisher Informaticn
Schedule shall be updated with every Application Confractor
shall make progress payments to Subcontractor in accordance
with Section 5.01(m) of the Contract from funds actually received
from the PBC, , and so long as all other condifions of payment
are met under Article 5, below, and after deducting (a} all pre-
vious payments, (b} current retainage (meaning a reserve equal
to the Retained Percentage times the aflowed value of Com-
pleted Work and Stored Work, plus any additional reserve pro-
vided for herein) and {c) all charges or backcharges for services,
materials, equipment, or other items furnished or otherwise char-
geable to Subcontractor. Contractor shall review
each Application for Payment together with such supporting doc-
uments as required under Article 5 of this Subcontract and as
otherwise requested by PBC or Contractor. Contractor shall then
approve, modify or reject, in whole or in part, such Application for
Payment. Contractor reserves the right to advance the date of
any payment (including final payment) due or to become due
under this Subcontract if, in its sole judgment, it becomes desira-
ble to do s0.

Subcontractor shall not be entitled to any
payment until this Subcontract has been properly executed and
all documents and information to be furnished by Subcontractor
have been supplied to Contractor,

ARTICLE 4, FinAL PAYMENT

A final payment, consisting of the unpaid
balance of the Price, shall be made within thirty {30) days after
the last of the following to occur: (a) safisfactory completion of
the Work by Subcontractor, (b} unqualified acceptance thereof by
the Architect and PBC, {c) full final payment by PBC to Contrac-
tor under the Contract Documents on account of the Work, (d)
furnishing of evidence satisfactory to Contractor that there are no
claims, obligations, or liens outstanding or unsatisfied for labor,
services, materials, equipment, taxes, or other items performed,
furnished or incurred in connection with the Work, {e) delivery of
all guaranties, warranties, bonds, instruction manuals, perfor-
mance charts, diagrams, as-built drawings and similar items
required of Subcontractor or its suppliers or subcontractors and
(f) delivery of a general refease, in a form satisfactory to Contrac-
tor, executed by Subcontractor running to and in favor of Con-
tractor and PBC, and such other parties as Contractor may re-
quire. To the fullest extent permitted by faw, Contractor and/or
Contractor's surety or sureties shall have no liability or responsi-
bility for any amounts due or claimed to be due Subcontractor for
any reason whatsoever except to the extent that Contractor has
actually received funds from PBC specifically designated for
disbursement to Subcontractor. Receipt of these funds by Con-
tractor shall be an absolute condition precedent to Subcontrac-
tor's right to receive payment under the Contract Documents or
any payment bond. In the event of any conflict between the Con-
tract Decuments, any payment bond and this provision, this pro-
vision shall govern. With regard to the foregoing, Subcontractor:
(i) agrees that the Price shall be a non-recourse obligation; and
(ii} waives Subcontractor's right to assert any claim, demand,
right, or cause of action against Confractor and/or Contractor's
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surety or sureties for any portion of the Price (uniess and to the

_extent that Contractor actually receives funds from the PBC atiri-

butable to the Work).

Acceptance by Subcontractor of Final Pay-
ment ghall constitute a release of PBC and Contractor of and
from all liability for all things done or not done or furnished or not
furnished in connection with the Work, and for every act, omis-
sion, or neglect, if any, relating to or arising out of the Project. As
a condition of final payment, Stbcentractor shall also execute
and deliver a general release to Confractor naming PEC and
Contractor, said general release to be in such form as Contractor
may provide.

ARTICLE 5, PAYMENT CONDITIONS

Subcontractor will receive the payments
made by Contractor and Subcontractor will hold such payments
as a trust fund to be applied first to the payment of laborers, sup-
pliers, subcontractors and others responsible for the Work for
which such payments are made, including sufficient funds so that
all taxes and insurance applicable thereto are also paid. Subcon-
tractor shall first apply all progress payments as trustee to safisfy
all obligations Subcontractor has incurred due to the Work.

Subcontractor shall, as often as requested by
Contractor, furnish such information, evidence and substantiation
as Contracior may require with respect to the extent and value of
current progress and the nature and extent of all obligations in-
curred by Subcontractor in connection with the Work and all
payments made by Subcontractor on account thereof. Subcon-
tractor shall also furnish, as required by Contractor in its sole
discretion, such partial or final lien waivers or releases as Con-
tractor deerns necessary to ensure that Subconiractor has paid
all persons furnishing any labor, material, or services in further-
ance of any Work furnished hereunder. If required by Contractor,
the furnishing of such lien waivers and releases shall be a condi-
tion precedent to any payment hereunder. Moreover, no prior
failure of Contractor to require such releases and waivers shall
fimit Contractor's right to require them subsequently.

Contractor reserves the right to withhold, as
an addiional reserve and without limiting its other rights and
remedies, an amount sufficient; (a) to defend, satisfy and dis-
charge any asserted claim that Subcontractor {or anyone provid-
ing any of the Work hereunder) has failed to make payment for
fabor, services, materials, equipment, taxes, or other items or
obligations furnished or incurred in connection with the Work or
has caused damage to the Work or to any other work on the
Project; (b) to complete the Work if it appears that funds remain-
ing in the Subcontract, including retainage and exclusive of back-
charges, are insufficient to complete the Work; (c) to reimburse
Contractor for any backcharges incutred as a result of any act or
omission by Subcontractor hereunder; (d} to protect Contractor
from the possible consequences of any other breach or default
by Subcontractor hereunder; or {e) to secure Contractor with
respect to any breach or default by Subcontractor or its affiliates,
parent company and subsidiaries under any other agreement.

Payment hereunder shall not be evidence of
the proper performance or progress of the Work and no payment
shall be construed to be acceptance of defective, faulty or impro-
per work or materials. To the extent that payment is requested
for any Work which requires the preparation of construction doc-
uments which are maintained on electronic media, no payment
shall be due unfil delivery of the data for such construction doc-
uments in a format which is acceptable fo Contractor.
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Subcontractor shall at all imes cooperate, in
the course of its performance of the Work and of the Contract
Documents, with any entity or entities providing financing for the
Project and shall agree in writing to all changes and modifications
to the Contract Documents which are requested by such entity or
entities that do not impose any substantial additional burdens cn
Subcontractor or materially reduce or limit Subcontractor's rights.
Subcontractor shall supply such information and certifications as
reascnably may be required from time to time by the aforesaid
entity or entities in order that PBC can safisfy conditions to enti-
ty’s obligations to make payment to the PBC.

As an additional condition precedent to any
payment {including, but not limited to, final payment) under this
Subcontract, Subcontractor shall provide to Contractor on elec-
tronic media copies of all drawings, shop drawings, CAD docu-
mentation and discs, and other documents prepared by Subcon-
tractor, or prepared at Subcontractor's direction, in connecticn
with the performance of the Work, whether or not submitted to
Contractor or PBC in connection with the Work.

ARTICLE6, TIME

Time is of the essence in the Subcontractar's
commencement, prosecution and construction of the Work.
Therefore, Subcontractor shall be liable for all direct and conse-
quential damages arising out of Subcontractor's breach of this
Subcontract. Subcontractor shall: (a) submit to Contractor within
ten (10} days of the date of transmission of this Subcontract to
Subcontractor a detailed, proposed schedute for the Work for
Contractor's use in preparing an overall progress schedule for
the entire Work and its several parts under the Contract Docu-
ments; (b) begin the Work promptly upon Contractor's order to do
s0; (c) coordinate and perform the Work, and its several parts,
diligently and promptly and in such order and sequence as Con-
fractor may from time to time direct and as will assure its efficient
and tmely prosecution and will not defay completion of the entire
Work and its several parts under the Contract Documents; and
(d) furnish at all times sufficient, qualified and competent forces
and supervision, and adequate, conforming and usable malerials,
equipment, plants, tools and other necessary things, to achieve
progress according fo Contractor's current progress schedule,
including any specific schedule for Subcontractor's Work at-
tached hereto as Schedule 2, and any revisions thereof by Con-
tractor

Without limiting the generality of the fore-
going and in recognition of the completion dates contained herein
and in the Contract Documents, Subcontractor shall: {a) submit,
with its proposed schedule, information showing the time re-
quired to prepare and approve shop drawings, to fabricate and
deliver materials and equipment, and to install the Work, (b) or-
der (for manufacture or purchase and delivery) all materials re-
quired for performance of the Work as soon as possible in order
to avoid delays caused by strikes, transportation or unavailabifity;
{c} furnish Contractor within thirty (30) days a list of major mate-
rials and equipment required for the Work, showing the name(s),
address(es) and telephone number({s} of the supplier(s) and the
date(s) on which such material and equipment is expected to be
delivered to the Project site; (d) furnish Contractor, upon is-
suance, a copy of each major purchase order and subcontract
{with price information deleted); (e) cause a qualified home office
supervisory representative (while Subcontractor has forces at the
Project site and for two weeks prior thereto) to attend weekly
progress meetings; and (f) notify Contractor immediately by tele-
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phone and cenfirm in writing within seventy-two (72) hours, if
Subcontractor finds that any item cannot be delivered as required
fo maintain Contractor's progress schedule. Subconfractor also
agrees to be bound by such modifications to the Project schedule
as are discussed at the weekly job progress meetings and are
contained in the minutes of those meetings unless written objec-
tion is defivered in writing by Subcontractor within forty-eight (43)
hours of the occurrence of such meeting.

The Work shall be performed during regular
working hours except that, in the event of emergency or when
necessary to perform the Work in accordance with the require-
ments of Artice 6 of this Subcontract, Work shall be performed at
Subeontractor’s cost and expense (inciuding Contractor's stand-
by and other general conditions costs} on night shifts, overtime,
Saturdays, Sundays, holidays and at other times, if permission to
do so has been obtained in writing from Contractor. Without
limiting the requirements of the preceding sentence, if the
progress of the Work or of the Project has been delayed by any
fault, neglect, act, or failure to act of Subcontractor or any of its
subcontractors or suppliers, Subcontractor shall work such over-
time, at Subcontractor’s cost and expense as aforesaid, as Con-
tractor shalt deem necessary or desirable to make up for all time
lost and to avoid delay in the completion of the Work or the
Project. The failure by Contractor to direct Subcontractor to en-
gage in such overtime work shail not relieve Subcontractor of the
consequences of its delay.

Contractor may direct acceleration of the
Work in order that it may be performed in advance of the sche-
dules, time requirements and Project requirements described in
Article 6 hereof. If so directed, Subcontractor shall increase its
staff or work overtime, or both. Subcontractor wilt not be entitied
to additional compensation for work performed outside of regular
working hours, except as authorized and accepted in writing by
Contractor. Provided that Subcontractor is not in default under
the Subcontract, and Contractor has issued the aforesaid autho-
rization, there shall be added to the Price an actual out-of-pocket
amount equal to : (i) additional wages actually paid, at rates
which have been approved in advance in writing by Contractor;
(i) taxes imposed by law on such additional wages; and (iii} pre-
miums for worker's compensation and liability insurance if re-
quired to be paid on such additional wages.

Written authorization for overtime which ex-
ceeds $500.00 in any one week shall be invalid unless confirmed
in advance in writing by Contractor’s Project Manager, it being
understood that Contractor’s Superintendent shall not have au-
thority to authorize such overtime which exceeds $500.00 in any
one week.

ARTICLE 7, EXTENSIONS OF TiME

If Subcontractor claims an extension in the
completion time requirements by reason of a change in the Work,
Subcontractor shall give Contractor written notice thereof within
seventy-two (72) hours after the cecurrence of the conditions
giving rise to such event. This written notice shall be given by
Subcontractor before proceeding with the Work. No such re-
quest for an extension of time shall be valid unless written notice
is given as required above. After delivering written notice of a
perceived cause of delay, Subcontractor shalt proceed to execute
the Work, even though the time extension has not been agreed
upon.

Should Subcontractor be obstructed or de-
layed in the commencement, prosecution or completion of the
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Work without fault on its part, and by reasen of causes which
would entitle the Confractor to an extension of time under the
Contract, then Subcontractor shall be entitled to an extension of
time only to perform the Work which shall be equal to the exten-
sion of time to which the Contractor is entitled and granted by the
PBC but no claim for extension of ime on account of delay shall
be allowed unless a claim in writing therefor is presented to Con-
tractor with reasonable diligence but in any event not later than
seventy-two (72) hours after the commencement of such claimed
defay. The entitement to an extension is absolutely conditioned
upon Subconiractor's imely submission of the aforesaid written
notice. Subcontractor expressly agrees not to make, and hereby
waives, any claim for damages, including those resulting from
increased labor or material costs, on account of any defay, ob-
struction or hindrance for any cause whatsoever, whether or not
foreseeable and whether or not anficipated including, but not
limited to, causes that would entitle the contractor to an extension
of time under the Contract, and agrees that the sole right and
remedy therefor shall be an extension of time in accordance with
the foregoing paragraph.

Moreover, Subcontractor shalt not be allowed
an extension of ime unless Subcontractor has established to
Contractor's satisfaction that the detay claimed by Subcontractor
is to a portion of the Work on the critical path of the Work sche-
dule and that Subcontractor could not have reasonably antic-
ipated the delay.

ARTICLE 8, CHANGE ORDERS

PBC has reserved the right under the Con-
tract Documents to require Contractor to make changes in the
Work, including additions thereto and deletions therefrom, Addi-
tionally, Contractor reserves the right under this paragragh to
require Subcontractor to make changes in the Work, including
additions thereto and deletions therefrom.  Without notice to any
surety and without invalidating this Subcontract, Contractor may
from time to time, by written order (“Change Order”) to Subcon-
tractor, make changes in the Work to the same extent afd in the
same manner as may be required of Contractor by PBC under
the Contract Documents. Subcontractor shall thereupon perform
the changed Work in accordance with the terms of this Subcon-
fractand the Change Order. In the event that Subcontractor is
obiigated hereunder to provide a payment or a performance
bond, or both, under this Subcontract, the penal sum of such
bonds shall automatically be deemed to be increased by any
increase in the Subcantract Price.

Upon request of Contractor, and in time and
manner sufficient to permit Contractor to comply with its obliga-
tions under the Contract Docurnents, Subcontractor shall submit
a written proposal for any applicable Price and time adjustment
attributable to the changed Work, detailed as Contractor or PBC
may require, supported by and conforming to the requirements of
the Contract Documents.

Where a Change Order is issued pursuant to
a change required by the PBC, the Price shall be adjusted by the
net amount of any direct savings and direct cost plus Profit Per-
centage attributable to the Change Order, and the time for per-
formance of the Work may be adjusted according to the Confract
Documents, subject, however, in each case to the following limi-
tations: (a) the Price and time adjustments hereunder shail be
limited to the amount and extent of adjustments actually allowed
Contractor under the Contract Documents (less, in the case of
Price, any overhead, profit or similar markup allowed by PBC for
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Contractor’s account); (b) where the Work affected by Change
Order is the subject of unit prices under Exhibit D, the Price ad-
justment shall be limited to the amounts obtained by applying
such unit prices to the actual increase or decrease in the quantity
of units due o the change; and (c) the amount allowatle for all
overhead and profit shall be limited to the product obtained by
muttiplying the Profit Percentage by the net amount of Subcon-
tractor's direct savings and direct cost.

As used in this Subcontract, Subcontractor's
direct savings and direct cost shall mean and be limited to the
actual amount of the following: cost of materials, including sales
tax and cost of delivery; cost of labor, including social security,
old age and unemployment insurance, and fringe benefits re-
quired by agreement or custom; worker's compensation insur-
ance; bond premiums if and to the extent actually increased; and
actual rent not greater than the rent charged in the locale or rea-
sonable value of Subcontractor-owned equipment and machi-
nery.

if the parties are able to agree upon the
amount of the Price adjustment and the extent of any time ad- -
justment, such adjustments shall be set forth in the Change Or-
der, which shalf be accepted by Subcontractor. If the parties are
unable to agree upon such adjustments, Contractor may elect to
issue the Change Order to Subcontractor directing such work to
be performed by Subcontractor and any adjustments to Price or
time shall be subject to ultimate determination in accordance with
this Subcontract; and Subcontractor shall, nonetheless, proceed
immediately with the changed Work. Subcontractor shall keep a
detailed account of the direct savings and direct cost due to the
changed Work separately from its other accounting records and
shall make such records available to the Contractor at Contrac-
tor's request. Failure to keep adequate and separate cost records
of the changed Work, and to furnish same to Contractor upon its
request, shall constitute an acceptance on Subcontractor's part
of the Contractor’s determination of the direct savings and direct
cost of such changed Work. In no event shall Subcontractor pro-
ceed with changed Work without a Change Order issued pur-
suant to this Article 8 and Contractor shall not be liable for any
additionat costs incurred or delays encountered in the perfor-
mance of such changed Work without such a written Change
Order.

ARTICLE 9, NOTKCES
Al written notices provided for in this Sub-

contract or in the Contract Documents shall be deemed given if
delivered personally to the party, sent by telegram, or by regular
mail to the party at its address and to the attention of the repre-
sentative specified herein. Either party may from time to time, by
notice to the other as herein provided, designate a different ad-
dress andfor representative to which nofices to it should be sent.

ARTICLE 10, BonDS

If so indicated on page 1 hereof, Subconltrac-
tor, within ten (10) days of date of transmission of this Subcon-
tract to Subcontractor, shall furnish performance, and labor and
material payment bonds each for one hundred percent (100%) of
the Price, said bonds to be on Contractor's standard bond forms
(attached hereto as Exhibit F) and with sureties satisfactory to
Contractor. The premiums on such bonds shall be paid by Sub-
contractor, or paid directly by Contractor to Subcontractor's sure-
ty and deducted from amounts due or to become due to Subcon-
tractor, and are included in the Price. Subcontractor agrees to
notify its surety or surefies of increases in the Price and to take
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such action as is required to have the penal amount of the bonds
furnished pursuant to this paragraph increased correspondingy.
Irespective of whether Subcontractor is required fo provide per-
formance, and labor and material surety bonds under the terms
of the Subcontract, Contractor shall have the right from time to
fime during the course of the Work to require Subcontractor to
furnish bonds for one hundred percent (100%) of the Price (with
sureties and in form attached hereto as Exhibit F and amaunt
acceptable to Contractor) covering the faithfut performance of the
Subcontract and the payment of all obligations asising thereund-
er. Such bonds shall be furnished within ten {10) days after Sub-
contractor has been given written notice of such requirement by
Contractor.

ARTICLE 11, INSURANCE

Before commencing the Work and until com-
pletion and final acceptance thereof by PBC, Subcontractor shall
obtain and maintain, at its expense, at least the insurance cover-
ane specified in Exhibit C attached hereto, afl from companies
and in form and substance acceptable to Contractor.

As a condition to any payment for the Work,
Subcontractor shall furnish a certificate, satisfactory to Contrac-
tor, from each insurance company showing the required insur-
ance to be in force and stating that the insurance will not be can-
celed or changed except upon at least thirty (30) days’ written
notice thereof to Contractor or as otherwise required by the Con-
tract Documents. The certificate shall name Contractor, PBC and
any other parties required by the Contract Documents as addi-
tiona! insureds under the policies required in Exhibit C. The terms
and conditions of insurance to be provided by Subcontractor are
described in Exhibit C. Neither PBC nor Contractor nor any other

additional insureds, nor their agents, employees or assigns, shall

be liable to Subcontractor or its agents, employees or assigns for
any loss or damage covered by the insurance policies described
in Exhibit C. The failure of Subcontractor to obtain the insurance
required therein prior to the commencement of the Work shall not
be deemed a waiver of such requirements or of any rights or
rernedies that PBC or Contractor may have.

Subcontractor hereby acknowledges its obli-
gation for any loss to its Work, including stored materials, paid for
or not.

Subcontractor waives all rights against the
PBC, Contractor, Architect and any separate contractors for
damages caused by fire or other perils to the extent covered by
property insurance applicable to the Work or Subcontractor's
equipment, except such rights as Subcontractor may have to the
proceeds of such insurance. Subcontractor shall require similar
waivers from its subcontractors, suppliers, sub-subcontractors,
agents and employees of any of them, by appropriate agree-
ments, each in favor of the other parties enumerated herein.

ARTICLE 12, INDEMNITY

The Subcontractor hereby assumes entire
responsibility and liability for any and all damage or injury of any
kind or nature whatever (including death resulting therefrom) to
all persons, whether employees of any tier of the Subcontractor
or otherwise, and to all property caused by, resulting from, arising
out of or occurring in connection with the execution of the Werk,
or in preparation for the Work, or any extension, modification, or
amendment to the Work by change order or otherwise. Except to
the extent, if any, expressly prohibited by statute and excluding
from this indemnity such acts or ormissions, if any, of an Indemni-
fied Party for which it is not legally entitled to be indemnified by
LG02 (R)0872010 MW2003

the Subcontractor under applicable law, should any claims for
such damage or injury (including death resutting therefrom) be
made or asserted, whether or not such claims are based upon
the indemnified party's alleged active or passive negligence or
participation in the wrong or upon any alleged breach of any
statutory duty or obligation on the part of the Indemnified Party,
the Subcontractor agrees to indemnify and save harmless the
PBC, Board of Education of the City of Chicago, City of Chicago,
Chicago Transit Authority, Bovis Lend Lease, Inc., their officers,
assignees, agents, servants and employees {each, an “Indemni-
fied Party’) from and against any and alt such claims and further
from and against any and all loss, cost, expense, liability, dam-
age, penalties, fines or injury, including legal fees and disburse-
ments, that the Indemnified Party may directly or indirectly sus-
tain, suffer or incur as a result thereof and the Subcontractor
agrees to and does hereby assume, on behalf of each Indemni-
fied Party, the defense of any action at law or in equity which
may be brought against that Indemnified Party upon or by reason
of such claims and to pay on behalf of the Indemnified Party
upon demand, the amount of any judgment that may be entered
against the Indemnified Party in any such action. In the event
that any such claims, loss, cost, expense, liability, damage, pe-
nalties, fines or injury arise or are made, asserted or threatened
against any Indemnified Party, Conractor shall have the right to
withhold from any payments due or to become due to the Sub-
contractor an amount sufficient in its judgment to protect and
indemnify that Indemnified Party from and against any and alf
such claims, loss, cost, expense, liability, damage, penaities,
fines or injury, including legal fees and disbursements, or Con-
tractgori in its discretion may require the Subcontractor to furnish
a surety bond satisfactory to Contractor guaranteeing such pro-
tection, which bond shall be fumished by the Subcontractor with-
in five (5) days after writien demand has been made therefor.

Nothing contained in Article 12 of this Agreement shall be
deemed to obligate the Subcontractor to indemnify an Indemni-
fied Party, against liability for damages or any other loss, damage
or expense sustained, suffered or incurred on account of death or
bodily injury to acfive persons or injury to property caused by the
negligence or williul misconduct of an Indemnified Party, or other
subcontractors directly responsible to Confractor. Therefore, if it
is determined by legal proceedings or agreement, that the Sub-

~ contractor has no direct contributory or incidental negligence or

other obtigation to any Indemnified Party, and that the Subcon-
tractor is in no way a proper party to a particular claim, then the
Subcontractor shall not be obligated to hold any Indemnified
Party harmless with respect to said claim. However, until such
determination is made by lega! proceedings or agreement, or if
the Subcontractor is found to have any degree of direct or con-
trbutory negligence or if it is determined that the Subcontractor is
in any way or to any degree a proper party to said claim, then the
Subcontractor's obligations under all of the terms and provisions
of Article 12 shall remain in full force and effect except to the
extent caused by the negligence of an Indemnified Party.

If Contractor is determined by legal proceedings or agreement to
be wholly or partially responsible for the claim for which indemni-
ty is sought by reason of active, and not merely passive, negli-
gence or willful misconduct on the part of Contractor, then after
such determination Confractor shall reimburse the Subcontractor
for a proportional share, based upon such negligence or fault
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attributed to Contractor, of the defense cost expended by the
Subcontractor in defending Contractor.

Nothing in this provision, or elsewhere in this Agreement, shall be
deemed to refieve the Subcontractor of its duty to defend any '
Indemnified Party, as specified in Article 12, pending a determi-
nation of the respective liabilities of the Subcontractor cr any
Indemnified Party, by legal proceeding or agreement.

in furtherance to but not in fimitation of the indemnity provisions
in this Agreement, Subcontractor hereby expressty and specifi-
cally agrees that its obfigation to indemnify, defend and save
harmless as provided in this Agreement shall not in any way be
affected or diminished by any statutory or constitutional immunity
it enjoys from suits by its own employees or from limitations of
fiability or recovery under worker’s compensation laws

ARTICLE 13, ASSIGNMENT

Subcontractor shall not assign this Subcon-
tract, or any monies due or to become due hereunder, or subcon-
tract any substantial part of the Work, without the prior written
consent of Contractor. No assignment by Subcontractor of any
right hereunder shali be effective and any such attempt shall be
null and void. No third party shall have any right to enforce any
fight of Subconfractor under this Subcontract. if Confractor gives
written consent to an assignment of this Subcontragt, in whole or
in part, Subcontractor shall not be refieved of its duties and obli-
gations hereunder and shall be and remain Rully responsible and
liable for the acts and omissions of its assignees. Nothing herein
shall prevent Subcontractor from engaging subcontractors to
perform a portion of the Work hereunder. However, Subcontrac-
tor shall be and remain as fully responsible for alf persons directly
or indirectly employed by such subcontractors as Subcontractor
is for its own acts and omissions and those of its agents, ser-
vants and employees. Additionally, nothing herein shall prevent
any guarantor or surety of Subcontractor from enforcing any right
hereunder after acknowledgment of its obligation as guarantor or
surety. Any attempted enforcement of such rights in the absence
of an express acknowledgment shali constitute an admission by
any guarantor or surety of its obligations under its agreement of
guarantee or suretyship.

Before any subcontractor or supplier is em-
ployed by Subcontractor, the name of such subcontractor or
supplier shall be submitted in writing to Contractor, and no sub-
contractor or supplier shall be employed unless acceptable to
Contractor. Each subcontractor and supplier shall be bound by
all Contract Documents to the same extent and with the same
effect as if the subcontractor or supplier were the Subcontractor.
Subcontractor shall cause its subconfractors and suppliers to
comply with the Contract Documents. Subconiractor shall be
responsible for al of the acts, work, material and equipment of its
subcontractors and suppliers and all persons either directiy or
indirectly employed by any of them.

Subcontractor (and its successors and as-
signs) hereby assigns to Contractor all its interest in any subcon-
tracts and purchase orders now exisfing or hereinafter entered
into by Subcontractor for performance of any part of the Work
which assignment will be effective upon acceptance by Contrac-
tor in writing and only as to those subcontracts and purchase
orders which Contractor designates in writing. It is agreed and
understood that Contractor may accept said assignment at any
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time during the course of construction prior to final completion. 1t
is further agreed that all subcontracts and purchase orders shall
provide that they are freely assignable by Subcontractor to Con-,
tractor and Contractor’s assigns. Contractor may assign this
Subcontract at any time without the consent of Subcontractor, or
Subeontractor's payment and performance sureties or guaran-
tors, if any.

ARTICLE 14, COMPLIANCE

Subcontractor shall, at its own expense, ob-
tain all necessary licenses and permits pertaining to the Work
and comply with all statutes, ordinances, rules, regulations and
orders of any governmenta! or quasi-govemmental authority
having jurisdiction over the Work or the performance thereof,
including, but not limited to, those refating to safety, wages, dis-
crimination and equal employment opportunity and pay any fines
or penalties imposed for any violations thereof (‘Legal Require-
ments"). Subcontractor shall promptly correct any violations of
such statutes, ordinances, rules, regulations and orders commit-
ted by Subcontractor, ils agents, servants and employees. Sub-
contractor shall receive and respond to, and shall defend, indem-
nify and save harmless Contractor and PBC, as well as anyone
to whom Contractor is obligated, and their agents, servants and
employees from and against any loss, liability, or expense arising
from any such violations and any citations, assessments, fines,
or penalties resulting therefrom. Without limiting the foregoing,
Subcontractor will appear at hearings, proceedings and/or in
court and consent to its substitution as a parly defendant in re-
spect of all summonses and claimed violations arising out ofor
relating to the Work.

By executing this Subcontract, Subcontractor
represents and warrants to Contractor that the Work, when com-
pleted, will comply fully with all applicable building and safety
codes, regulations and construction requirements imposed or
enforced by any governmental agencies and in existence on the
date of execution of this Subcontract, without regard to any er-
rors, omissions or deficiencies in the drawings and specifications;
and Subcontractor shall furnish samples of all materials and
component parts to be used as test specimens. Subcontractor
shall furnish labor and facilities at the Project site as necessary in
connection with testing and inspection services.

Except as otherwise expressly specified in
the Contract Documents or elsewhere in this Subcontract, Sub-
contractor shall pay for all laboratory services, tests, testing la-
boratories, agencies, professional engineers, engineering inspec-
tions and reports required by the Contract Documents, the Archi-
tect, or Contractor. Testing laboratories and professional engi-
neers shall be subject to Contractor's prior written approval.
Without limiting the provisions herein, the cost of testing laborato-
ries, agencies, and/or engineers for the convenience of Subcon-
tractor in its scheduling and performance of the Work, o related
to remedial operations or possible deficiencies, shall be borne by
Subcontractor.

The observations of or participation by PBC, Arc-
hitect, or Contractor in inspections or tests by persons other than
Subcontractor shall not relieve Subcontractor from its obligations
to perform the Work in accordance with the Contract Documents.
PBC, Architect and Contractor, upon request, promptly shall have
access to the Work, whether at the Project, in storage or in man-
ufacture or preparation. Subconfractor shall provide proper and
safe facilities for such access and for inspection at the Project

page 8




site, at the place of storage or elsewhere. Subcontractor has
given a license to exercise self-help. if the specifications or any
legal requirements require any portion of the Work to be tested or
reviewed, Subcontractor shall give Contractor timely written no-
tice of such test or review.

Subcontractor shall comply with and coope-
rate with other subcontractors, Contractor, Architect, and PBC in
complying with legal requirements, including but not limited to
OSHA requirements. Among other things, Subcontractor shall be
responsible for performing corrective work within abatement pe- -
riods, appealing from decisions or orders, requesting extensions
on abatement periods, and furnishing such information or eviden-
tiary material as may be necessary or as may be requested by
Contractor to fully protect the rights and interests of PBC, Archi-
tect, and Contractor with respect to possible, threatened or pend-
ing proceedings or orders.

Subcontract shall comply, and shall cause
each of its lower-tier subcontracts to comply, with the require-
ments of Schedule 4 attached hereto to the fullest extent required
by applicable law. Subcontractor shall further maintain all
records appropriate to document such compliance.

ARTICLE 15, SAFETY
Subcontractor agrees that the prevention of
© accidents to workers engaged upon or in the vicinity of the Work
is its responsibility, even if Contractor establishes a safety pro-
gram for the entire Project. Subcontractor shall establish and
implement safety measures, policies and standards conforming
to those required or recommended by governmental or quasi-
governmental authorities having jurisdiction and by Contractor
and PBC, including, but not limited to, any requirements imposed
by the Contract Documents. Subcontractor shall comply with the
reasonable recommendations of insurance companies having an
interest in the Project and shall stop any part of the Work that
Contractor deems unsafe until corrective measures satisfactory
to Contractor have been taken. Contractor's failure to stop Sub-
contractor’s unsafe practices shall not relieve Subcontractor ofits
responsibility therefor.
' Subcontractor shalt continuously protect the
Work, other work, and the property of Contractor, PBC and oth-
ers from damage, injury or loss arising in connection with the
Subcontractor's performance of the Work. Neither PBG nor Con-
tractor shall be responsible for any loss or damage to the Work or
the property of Subcontractor, however caused, until after final
acceptance thereof by PBC and final payment therefor. Like-
wise, neither PBC nor Contractor shall be responsible for loss of
or damage (however caused) to materials, tools, equipment,
appliances and other personal property of Subcontractor used in
the performance of the Work. Subcontractor shall remove all
snow and ice as may be required or requested for the proper
protection and prosecution of the Work. Subcontractor shall
provide and maintain adequate protection against weather so as
to protect the Work from injury or damage.

Subcontractor shall enforce Contractor's
instructions regarding signs, advertisements, fires, smoking,
alcoholic beverages, and the possession of firearms by any per-
son at the Project site. Subcontractor, as necessary for the Work,
shall provide flagmen, erect proper barricades and other safe-
guards, and post danger signs and other warnings as warranted
by hazardous and existing conditions.

Subcontractor shall promptly report in writing
to Contractor and Subcontractor's insurance cariers all accidents
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arising out of, orin connection with, the performance of the Work,
whether on or off the Project site, which caused death, bodily
injury or property damage, giving full details and statements of
witnesses. In addition, if death or serious injuries or serious
damages oceur, the incident shall be reported to Contractor im-
mediately by telephone or in person.

Subcontractor shall provide to Contractor a
written site specific Safety and Health Program prior to the com-
mencement of any Work on the Project. The Safety and Health
Program shall address tasks to be performed on the Project with
attendant risk analysis and have appropriate controls and safe-
quards to prevent injury and illness. Confractor will review the
Safety and Health Program prior to the start of the work. Any
questions, comments or inquities by Contractor as to the ade-
quacy of this program must be completely addressed by Subcon-
tractor before Work is started.

Subcontractor must have a Safety Orienta-
tion Program for all of its new Project workers. Documentation of
this orientation is required for the Project. Weekly safety meeting
with the workers of Subcontractor and its subcontractors of any
tier are also required with evidence of the meeting results being
supplied to Contractor. ‘

ANSI compliant hard hats, eye protection and
high visibility vests are required on the Project. Subcontractor
must have a Safety Disciplinary Program and Contractor will use
a safety disciplinary system with the Subcontractor.

Guardrails are to be provided by Subcontrac-
tor at all working places and other locations where persons or
materials could fall more than six (6) feet. Where this cannot be
physically achieved, suitable and sufficient fall protection devices
that do not rely on individuals must be provided and used by
Subcontractor to establish a safe place of work. Hamesses and
personal protective equipment must be used by Subcontractor as
a last resort, The decisions made and options implemented must
be clearly detailed by Subcontractor in its written site specific
Safety and Health Program.

Free-standing scaffold towers used externally
by Subcontractor must not be higher to the top platform level
than three (3) times the minimum base dimension uniess secured
to a permanent structure. For internal use only, the height to
platform may rise to 3.5 times the minimum base dimension.
Wheels must be locked when towers are in use. No person is
permitied fo remain on a tower platform while a tower is being
moved.

A Powered cranes, hoists, 2erial platforms and
scissor lifts provided by Subcontractor must have a competent
driver that s certified by a qualified third party. Additionally, the
above items must be certified by a qualified third party as safe to
use.

Subcontractor must comply in full with all
applicable environment, health and safety ("EH&S") local and
nationat legislation, including all OSHA regulations. In circums-
tances where there is a conflict between local or national legisla-
tion and this Article 15, the higher (more protective) requirement
shall prevail.

All persons working for or under Subcontrac-
tor on suspended scaffolds/cradles/gondolas must wear and use
appropriate fall prevention equipment so as to protect them effec-
tively, at all imes when they are at risk from any failure of any
part of the scaffold/cradlefgondola, including its suspension sys-
tem.
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Holes, shafts and edges from or through
which persons could fall a distance of more than 6 feet must be
clearly marked by Subcontractor with signage or other means
and must be adequately protected by covers or barriers provided
by Subcontractor so as to prevent falls of persons and materials.

All temporary electrical circuits provided and
used by Subcontractor must include a Residual Current Device,
Earth Leakage Circuit Breaker or Ground Fault Circuit Interrupter
at source. ‘

Adequate lighting must be provided by Sub-
contractor to enable safe access to and egress from every place
on a site where persons are liable to work. This is in addition to
task lighting.

To the fullest extent permitted by law and/or
by collective bargaining agreements, if applicable, Subconfractor
shall comply with Contractor's Drug Policy that includes reasona-
ble-suspicion testing and post-accident testing. If any employee
of Subcontractor should test positive under those conditions, they
will be sent, at Subcontractor's sole expense, to adrug rehabilita-
tion program and be subject to testing during rehabilitation and
upon their return to Work. By executing this Subcontract, Sub-
contractor hereby certifies that its employees have successfully
completed a drug test within one month prior to beginning Work
on the Project site. Prior to commencing the Work, Subgontractor
must submit to the Contractor a copy of Subcontractor's group
testing policy.

The Project has a zero tolerance, no smoking
palicy. Any employee of Subcontractor found smoking at the
Project shali be removed from the Project immediately and shall
be barred from any other Contractor projects. If any employee of
Subcontractor is found smoking, Subcontractor shall be fined
$5.000.00 for the first offense and $10,000.00 for each subse-
quentincident. All werkers employed by Subcontracter at the
Project must sign an acknowledgement that they are fully aware
of the Project’s zero tolerance, no smoking policy.

ARTICLE 16, CLEAN UP

Subcontractor shall, at its own expense: (a)
keep the premises at all times free from waste materials, packag-
ing and other debris accumulated in connection with the Work by
collecting and removing such debris from the job site on a daily
or other basis requested by Contractor; (b) at the completion of
the Work in each area, sweep and otherwise make the Work and
its immediate vicinity “broom-clean;” (c) remove all of its tools,
equipment, scaffolds, temporary structures and surpius materials
as directed by Contractor at the completion of the Work; and (d)
at final inspection clean and prepare the Work for acceptance by
PBC. Subcontractor agrees to provide all cleaning and cleanup
required under the Contract Documents pertaining to the Work to
the extent such requirements are in excess, of those contained in
this paragraph.

ARTICLE 17, TEMPORARY FACILITIES
Temporary facilities and services shall be
provided in accordance with Schedule 3 attachted hereto.

ARTICLE 18, QuALITY

Subcontractor shall at all times provide first-
quality, new materials {unless otherwise specified in the Contract
Documents) and workmanship conforming to the Contract Doc-
uments requirements and be in accordance with the best stan-
dards of the construction industry where the Project is located.
Subceontractor shall at all times provide proper facilities and an
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opportunity for the inspection of the Work by Contractor, Architect
and PBC and their representatives. Subcontractor shall, within
twenty-four {24) hours after receiving written nofice from-Contrac-
tor or Architect, proceed to take down and remove ali portions of
the Work which Contractor or Architect shall have condemned as
unsound, improper, or in any way failing to conform to the Con-
tract Documents or this Subconfract and shall replace the same
with proper and satisfactory Work and make good all work dam-
aged or destroyed thereby. Contractor's failure to discover or
notify Subcontractor of defective or nonconforming Work at the
time the Work, or any portion thereof, is performed or completed
shall not refieve Subcontractor of full responsibility for replace-
ment of the defective or nonconforming Work and all damages
resulting therefrom, If the PBC elects to accept defective or non-
conforming Work, Contractor may require an appropriate adjust-
ment in the Price to the extent required of Contractor.

Subcontractor shafl use all necessary means
to discover and to notify Contractor in writing of any defect in any
part of the Project upon which the satisfactory performance of the
Work may depend, and to allow a reasonable amount of time for
remedying such defects. If Subcontractor should proceed with
the Work, Subcontractor shall be considered to have accepted
and be responsible for such condition unless Subcontractor shall
have been directed by Contractor to proceed over Subcontrac-
tor's written objection to Coniractor.

ARTICLE 19, GUARANTEES AND WARRANTIES

Subcontractor warrants and guarantees the
Work to the full extent provided for in and required by the Con-
tract Documents. Without limiting the foregoing or any other liabil-

ity or obligation with respect to the Work, Subcontractor shall, at

its expense, make good any faulty, defective, or improper parts of
the Work discovered within one (1) year from the date of accep-
tance of the Project by Architect and PBC or within such longer
period as may be provided in the Contract Documents or Legal
Requirements. Subcontractor warrants that all materials fur-
nished hereunder meet the requirements of the Contract Docu-
ments and warrants that they are both merchantable and fit for
the purposes for which they are to be used under the Contract
Documents. No Guarantee Period shall be construed to limit
any warranty given by Subcontractor hereunder,

Performance of the aforementioned guaran-
tee obligations shall be deemed to be a material component of
Subcontractor's contractual obfigation to perform the Work. This
Subcontract shall not be considered completely performed unti
all guarantee obligations hereunder are fully safisfied. Perfor-
mance bonds required of Subcontractor shall inctude the perfor-
mance of guarantee obligations and warranty obligations and
shall not contain clauses limiting the time to sue upon said bonds
for breach of the guarantee or warranty. :

ARTICLE 20, SUBMITTALS
Subcontractor shall immediately prepare or

" obtain and promptly submit to Contractor shop and erection

drawings, samples, product data, catalogue cuts, laboratory and
inspection reports and engineering calcutations, all as may be
required by the Contract Documents or as may be necessary or
appropriate to describe the details of the Work. Approval of draw-
ings or other submittals by Contractor or Architect shall not re-
lieve Subcontractor of its obligation to perform the Work in strict
accordance with the Contract Documents or of its responsibility
for the proper matching of the Work to contiguous work.
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Subcontractor shall promptiy submit all shop
drawings and samples as to cause no defay in the Work or the
progress of the Project. Subcontractor shall submit all shop
drawings and samples through the Contractor to the PBC for the
Architect's review. By submitting shop drawings and samples,
Subcontractor represents and warrants that it has determined
and verified all materials, field measurements, and field construc-
tion criteria pertaining thereto, has checked and coordinated this
information witn the Work ‘and the Contract Documents, and that
the Subcontractor shall fully guarantee and warrant the Work in
accordance with this Subcontract and the Contract Documents.
Any submission that, in Contractor's opinion, is incomplets, con-
tains errors or has not been fully and properly checked, may be
returned unreviewed by Contractor for revision and resubmission.

In reviewing shop drawings, Archi-
tect/Engineer need not verify dimensions and field conditions.
Architect/Engineer will review shop drawings and samples only
for conformance with the design concept of the Work and for
general detailing. Architect and Contractor's review shall not be
construed as a complete check nor shall il refieve Subcontractor
from its responsibility for any deficiency that may exist or from
any departures or deviations from the requirements of the Con-
fract Docurmnents. Architect's or Contractor’s review shall not re-
lieve Subcontractor from responsibility for errors in shop draw-
ings; responsibility for proper fitting of the Work, the necessity of
furnishing any Work required by the Contract Documents which
may not be indicated on shop drawings when reviewed; or the
necessity of providing sufficient quantities of items.

ARTICLE 21, PERFORMANCE

The Work shall be performed and furnished
under the direction and to the satisfaction of Architect and Con-
tractor, but Subcontractor shall not thereby be refieved of its obli-
gation to supervise the Work, using its best skill and attention, or
its obligation to perform the Work as provided for herein. Subcon-
tractor shali be bound by the interpretations and decisions of
Architect and PBC to the same extent as Contractor may be
bound thereby under the Contract Documents. No certificate
issued or payment made to Subcontractor nor any partial or en-
tire use or occupancy of the Project site shall be an acceptance
of any Work not in accordance with this Subcontract or the Con-
tract Documents or be deemed evidence of proper performance
of the Work, either in whole or in part, or be construed as an
acceptance of defective workmanship or improper materials.

Subcontractor shall notify and obtain the
approval of Contractor before the arrival of forces or delivery of
materials and equipment to the Project site, before any substan-
tial change in its forces, and before leaving the Project site for
any reason. -

Subcontractor shall promptly and carefully
check all Contract Documents and notify Contractor of any dis-
crepancies or conflicts before performing any Work, and Subcon-

“tractor shall be responsible for any extra costs resulting from its
failure to do so. Subcontractor shall cooperate with Contractor
and other subcontractors in the preparation of coordination draw-
ings where required by Contractor. Subcontractor shail take fietd
measurements and verify field conditions and compare such field
measurements and field conditions with the Confract Documents
before activities are commenced. Errors, inconsistencies or
omissions discovered are fo be reported to Contractor at once.
Any work done by Subcontractor with respect to any portion of
the Work affected by such error, discrepancy, conflict, misun-
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derstanding, or variance will be at Subcontractor's own risk and
Subcontractor shall bear all costs and loss arising therefrom.

Neither Architect nor Contractor nor PBC
shall be responsitile for: consfruction means, methods, tech-
niques, sequences or procedures of Subcontractor; safety pre-
cautions and programs of Subcontractor; the acts or omissions of
Subcontractor; o the failure of Subcontractor to carry out the
work in accordance with the Contract Documents.

The Subcontractor shall confine operations at
the Project site to areas permitted by law, ordinances, permits
and the Contract Documents and shall not unreasonably en-
cumber the Project site with materials and equipment. Subcon-
tractor shall not perform any portion of the Work outside the
areas of the Project site owned or controlled by PBC or designat-
ed as part of the Project site in the Contract Documents unless
Subcontractor gives thirty (30) days advance writien notice to
Contractor, and PBC is able to obtain permission from the appro-
priate parties to proceed with the Work or to permit access pur-
suant to PBC's agreements with the PBCs andfor tenants of said
areas. Any work permitted outside of the Project site owned by
PBC shall be scheduled in a manner as to cause or occasion a
minimum of inconvenience or disturbance to or interference with
the normal operations of the PBC, abutters and the public. Sub-
contractor shall prosecute such operations expeditiously and
restore the affected area and other areas needed for access to
their original conditions immediately upon completion of such
operations unless otherwise specified.

ARTICLE 22, LIENS

To the extent not expressly prohibited by law,
Subcontractor shall not suffer or permit any lien or other encum-
brance to be filed or to remain of record as a claim against the
building or the Project site or against any monies due or to be-
come due for any Work performed or materials furnished by, fo or
on behalf of Subcontractor, or any of its subcontractors or suppli-
ers; nor shall Subcontractor suffer or permit any such lien or
encumbrance to be so filed because of any claim or demand
against, or any action or non-actien of, Subcontractor or any ofits
subcontractors or suppliers. Subcontractor shall defend, indem-
nify and save harmiess Contractor, Contractor's sureties and
PBC from any lien or claim of lien filed or maintained by any la-
borer, materialman, subcontractor, or other person or entity di-
rectly or indirectly acting for, through, or under Subcontractor,
against the Project or any part thereof or any interest therein or
against any monies due or to become due from PBC to Contrac-
tor or from Contractor to Subcontractor. Without limiting the fore-
going, Subcontractor shall cause any such fien or claim of lien fo
be satisfied, removed, or discharged by bond, payment, or oth-
erwise within such time as provided under the Contract Docu-
ments of ten (10) days from the date of receipt by Subcontractor
of written notice from Contractor or PBC to remove the fien, whi-
chever period is shorter.

ARTICLE 23, PATENTS

Subcontractor shall pay all royalties and k-
cense fees applicable to the Work. Subcontractor shalt defend,
indemnify and hold PBC, Architect and Contractor harmless of,
from and against any and all suits, demands and claims for in-
fringement of any patent rights except to the extent that PBC may
have assumed responsibility therefor under the Contract Docu-
ments. The foregoing exception shall be inapplicable if Subcon-
tractor had or should have had reason to believe the design,
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process, or product infringed upon a patent and failed to give
written nctification to Contractor of same.

ARTICLE 24, LasoR

Subcontractor shall employ labor that is
compatible with the labor of other subcontractors; shall take all
steps necessary fo avoid labor disputes; and shall be responsible
for any delays and damages te PBC caused by such disputes.
Subcontractor agrees that where the Work is stopped, delayed,
or interfered with by strikes, slow-downs, or similar interruptions
or disturbances {including cases where Subcontractor's em-
ployees are engaged in a work-stoppage solely as a result of a
labor dispute involving Contractor er others and not in any man-
ner involving Subcontractor), Contractor shall have the rights and
remedies provided for in Article 26. Subcontractor shall maintain
and exercise control over all employees engaged in the perfor-
mance of the Work, and Subcontractor shall, fo the extent permit-
ted by law, remove or cause to be removed from the Project any
employee whose presence is detrimental to the orderly prosecu-
tion of the Work. Subcontractor shall not permit anyone under the
age of 18 to perform the Work or to have access to the Project
site. Subcontractor shall comply with all instructions by Contrac-
tor relating to the ingress and egress of its employees, material-
men and suppliers to the Project and shall take all necessary
steps to restrain and enjoin any illegal picketing, demonstrating,
violence, or similar activity against Subcentractor at the Project.
Subcontractor agrees that if any provision of the Contract Docu-
ments conflicts with any agreement ameng members of a trade
association, or with & union or laber counci! which regulates the
work to be performed by a parficular trade, Subcontractor shall
reconcile such conflict without delay or damage to PBC or Con-
tractor. Nothing herein shall be deemed to limit Contractor's
rights under Article 26 hereof.

ARTICLE 25, DAMAGE

Contractor shail not be liable or responsible for
loss or damage to the equipment, tools, facilities, or other per-
sonal property owned, rented, or used by Subcontractor, or any-
one employed by or through Subcontractor, in the performance of
the Work: and Subcontractor shall maintain such insurance and
take such protective action as Subcontractor deems desirable
with respect to such property. Contractor shalt not be liable or
responsible for any loss or damage to the Work, and Subcontrac-
tor shall be responsible for the correction or restoration of any
such loss or damage to the Work, or to the work of Contractor or
any other subcontractor, resulting from the operations of Subcon-
tractor, or its subcontractors, agents, servants, or employees
hereunder. Subconfractor shall take all reasonable precautions to
protect the Work from loss or damage prior to acceptance by
PBC. :

ARTICLE 26, DEFAULT

Should Subcontractor at any time:

() fail to supply the labor, materials, equip-
ment, supervision and other things required of it in sufficient
quantities and of required quality to perform the Work with the
skill, conformity, prompiness and diligence required hereunder;

(b} cause interference, stoppage, or delay to
the Project or any activity necessary to complete the Project;

{c) become insolvent;

{d} fails to properly and promptly make pay-
ment for alt materials and services provided in the performance
of the Work; or
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(e) fail in the Contractor’s opinion in the per-
formance or observance of any of the covenants, conditions, or
other terms of this Subcontract {including, but not limited to,
those contained in Article 15 [Safety] hereof), then in any such
event, each of which shall constitute a default hereunder by Sub-
contractor, Contractor shalf, after giving Subcontractor written
notice of default and forty-eight (48) hours within which to cure
said default, have the right to exercise any one or more of the
following remedies:

(i) require that Subcontractor uftil-
ize, at its own expense, overtime labor (including Saturday and
Sunday Work) and additional shifis as necessary to overcome
the consequences of any delay atfributable to Subcontractor's
default;

(ii} attempt to remedy the default by
whatever means Contractor may deem necessary or appropriate,
including, but not limited to, correcting, furnishing, performing, or
otherwise completing the Work, or any part thereof, by itself or
through others (utilizing where appropriate any materials and
equipment previously purchased for that purpose by Subcontrac-
tor) and deducting the cost thereof (plus an allowance for admin-
istrative burden equal to fifteen percent (15%) of such costs) from
any monies due or to become due to Subcontractor hereunder,;

{iii) after giving Subcontractor an additional
forty-eight {48) hours writien notice {at any time following the
expiration of the initial forfy-eight {48) hours notice and curative
period), terminate this Subcontract, without thereby waiving or
releasing any rights or remedies against Subcontractor or its
surefies, and by itself or through others take possession of the
Work, and all materials, equipment, facilifies, plants, fools, scaf-
folds and appliances of Subcontractor relating to the Work, for
the purposes of completing the Work and securing to Contractor
the payment of its costs (plus an allowance for administrative
burden equal fo fifteen percent (15%) of such costs) and other
damages under the Subcontract and for the breach thereof, it
being intended that Contractor shall, for the stated purposes, be
the assignee of and have a security interest in the property de-
scribed above to the extent located on the Project site (and Con-
tractor may at any time file this Subcontract as a financing state-
ment under applicable law); or

(iv} recover from Subcontractor all losses,
damages, penalties and fines, whether actual or liquidated, direct
or consequential (including without limitation any increase in
Contractor's cost of insurance resulting from Subeontractor's
failure to maintain insurance coverages required hereunder), and
all reasonable atiorneys’ fees suffered or incurred by Contractor
by reason of or as a result of Subcontractor's default.

After completion of the Work by the exercise
of any one or more of the above remedies and acceptance of the
Work by Architect and full payment therefor by PBC, Contractor
shall promptly pay Subcontractor the undisbursed balance of the
Price, if any. If the cost of completion of the Work, plus the allow-
ance for administrative burden, together with any other damages
or losses sustained or incurred by Contractor, shall exceed the
undisbursed batance of the Price, Subcontracter and its guaran-
tors, surety, or sureties shall pay the difference within fifteen (15)
days of written demand from Contractor.

The foregoing remedies shall be considered
separate and cumulative and shall be in addition to every other
remedy given hereunder or under the Contract Documents, or
now or hereafter existing at law o in equity. Subcontractor's
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guarantors, surety, or sureties agree to be bound to Contractor
with respect to such remedies notwithstanding any provision of
the bonds provided pursuant fo Article 10 hereof.

Except as fimited by this Subconfract, Sub-
contractor shall have the rights and remedies available at jaw or
in equity for a breach of this Subcontract by Contractor. Any de-
fault by Contractor shall be deemed waived unless Subcontractor
shali have given Contractor written notice thereof within five {5)
‘days after the occurrence of such default. Subcontractor shall be
entitled to stop the Work or terminate this Subcontract only (a)
on account of Contractor’s faiture to pay an amount to Subcon-
tractor which is paid by PBC fo Contractor under Subcontractor's
Application for Payment that is approved in accordance with the
Contract Documents and (b} where a good faith reason does not
exist as to the withholding of such payments ¢laimed by Subcon-
tractor (“Contractor's Default”). Subcontractor shall not be entitled
1o stop the Work on account of a Contractor's Default unless
such Contractor's Default shall have continued for mere than ten
(10) days after Contractor's receipt of written notice of such Con-
tractor's Default from Subcontractor, specifying in detail the na-
ture of the default and the steps necessary to cure the claimed
default.

Subcontractor shall not be entitied to termi-
nate this Subcontract except for a Contractor's Default which
shall have confinued for at least an additional thirty (30} days
after (a) Subcontractor shall have stopped Work in accordance
with this paragraph and (b) Contractor shall have received thirty
(30) days written natice of Subcontractor’s intention to terminate
this Subcontract. Article 26 represents the Subcontractor’s sole
right to stop the Work or terminate this Subcontract.

Should any termination for default under
Article 26 {jii) be determined to be invalid, improper or wrongful,
such termination shall be deemed to have been a termination for
convenience as provided in Article 23 below.

Subcontractor shall not be entitled to receive
any further payment until the Work shall be wholly completed to
the satisfaction of Contractor and shall have been accepted by
Contractor and PBC, at which time, if the unpaid balance, if any,
of the Price at the time of Subcontractor's default shall exceed
_ the costs and expenses incurred in completing the Work and
curing Subcontractor's default, such excess shall be paid to Sub-
contractor; but if such costs and expenses shall exceed such
unpaid batance, then Subcontractor shall pay the difference to
Confractor. Such costs and expenses shall include rot only the
cost of compieting the Wark to the satisfaction of Contractor and
PBC and of performing and fumnishing all labor, services, mate-
rials, equipment and other items required therefor, but also all
losses, damages, costs and expenses, whether direct or conse-
quential, including, without limitation, attorney's and legal fees
and disbursements, sustained, incurred or suffered or to be sus-
tained, incurred or suffered by PBC or Contractor by reason of or
resulting from any default of Subcontractor,

ARTICLE 27, DisPuTES

In the event of any dispute between Suboon-
tractor and Contractor arising out of or relating to this Subcon-
tract, or the breach thereof, which involves the correlative rights
and duties of PBC, the dispute shall be decided in accordance
with the Contract Documents, and Subcontractor, its suppliers,
subcontractors and its guarantors, surety, or surefies, shall be
bound o Contractor to the same extent that Contractor is bound
to PBC by the terms of the Contract Documents and by any deci-
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sions or determination made under the Contract Documents by
an authorized person, board, court, arbitration, or other tribunal.
Subcontractor shall be afforded a reasonable opportunity to
present information and testimony involving its rights. Subcon-
tractor shall be solely responsible for the preparation of any in-
formation or testimony hereunder unless Conlractor notifies Sub-
contractor in writing of its intention to provide attorneys and pro-
vide for the presentation of any case governed by this paragraph,
in which case Subcontractor shall have the duty to cocperate
with Contractor. :
if a dispute should arise between Contractor
and Subcontractor under or relating to the Subcontract, of the
breach thereof, which does not involve the correlative rights and
duties of PBC and is not, therefore, conrolled by the foregoing
provision, then either party may seek redress of its grievances as
to such disputes at law or in equity in a court of competent juris-
diction located in the State in which the Project is located.

In the event of any dispute as to whether any
item or portion of the Project Work is within the scope of the
Work to be performed by Subcontractor or any dispute as to
whether Subconfractor is entitled to an extra payment, Subcon-
tractor shall continue to proceed diligently with the performance
of the Work, this Subcontract, and any disputed Work, pending
any resolution. The existence of a dispute shall not be grounds
for any failure to perform by Subcontractor nor limit the right of
Contractor to proceed to remedy any default by Subcontractor.

ARTICLE 28, EARLY TERMINATION

If PBC terminates the Contract or stops the
Work for a reason other than the sole default of Cantractor, Con-
tractor may terminate this Subcontract or stop the Work for the
same reason, and Subcontractor’s rights and remedies, including
the basis for payment of any unpaid portion of the Price, shall be
fimited to the corresponding tights and remedies avaitable to
Contractor under the Contract Documents, and controlled by
Article 26 above. Should this Subcontract be terminated for de-
fault, Subcontractor shall assign all purchase orders and subcon-
tracts to Confractor if Contractor, in its sole and absolute discre-
tion, requests such assignments. Subcontractor agrees to incor-
porate such provisions in its agreements with suppliers and sub-
contractors to effectuate this Article 28. Nothing herein shall
create any duty on the part of Contractor to accept the assign-
ment of any purchase order or subcontract hereunder.

Further, in its sole discretion and without
notice to any guarantors, surety, or surefies, Contraclor may, at
any time prior to final payment, terminate this Subcontract for ils
convenience upon the giving of written notice to Subcontractor. In
no event shall Subcontractor be entitied o consequential dam-
ages or loss of profits on portions of the Work not yet performed.
If terminated for convenignce, Subcontractor shall be entitied to
be paid all costs of all Work provided hereunder including rea-
sonable and necessary costs of termination, as determined in
accordance with the method set forth in Article 8 above, together
with the Profit Percentage attributable to the costs so determined.
Payment shall be made in accordance with and subject to the
requirements of Article 4.

Without limitation, the following obligations,
among others, of Subcontractor shall survive the termination of
the Subcontract whether pursuant to this Subcontract; warranties
and guarantees of Work performed; indemnity; payment of taxes,
damages, losses and expenses; certifications; delivery of ma-
nuals, data on electronic media and as-built drawings; correction
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