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MASTER SUBCONTRACT TERMS AND CONDITIONS 

Subcontract No.  
 

THIS AGREEMENT, made this   day of , 201 --, by and between MLN 

COMPANY, herein called "Contractor" and , herein called 
"Subcontractor". 

WHEREAS, Contractor may, from time to time, enter into contracts for the performance of certain 
construction project work for others, which work may consist of the furnishing of services or materials or both.  
Contractor may, from time to time, desire to subcontract a portion of such work to Subcontractor.  The provisions of 
this Master Subcontract Terms and Conditions together with any applicable Project Agreement (collectively the 
“Subcontract”) shall govern any services to be performed and/or materials and/or equipment to be furnished by 
Subcontractor to Contractor on a project (the “Work”).  Any Work shall be pursuant to one or more Project 
Agreement(s) executed by Contractor and Subcontractor, which Project Agreement(s) shall identify the scope of the 
Work to be performed by Subcontractor.  Subcontractor shall perform all Work in accordance with documents listed 
or referenced in the Project Agreement and herein.  If no Project Agreement is issued, all Work shall be as otherwise 
agreed to between Contractor and Subcontractor, in accordance with the General Contract Documents, and shall 
nonetheless be subject to all terms and conditions of this Master Subcontract.  

NOW THEREFORE, for and in consideration of the mutual and reciprocal obligations herein contained, it is 
agreed as follows: 

Scope and Subcontract Value 
 
1. (A) Subcontractor shall furnish and pay for all necessary labor, services, equipment and materials to 

perform all the work necessary or incidentally required for the completion of that part of the Work 
covered by the Contract Documents, as described in the Project Agreement:  (hereinafter referred to 
as SUBCONTRACT SCOPE or SUBLET WORK). 

 
(B) Contractor agrees to pay Subcontractor for said Work performed in accordance with the Contract 

Documents the sum identified in the Project Agreement subject to additions and deductions as herein 
provided, and such sum shall be paid by Contractor to Subcontractor as the Work progresses in 
monthly installments as described in paragraph 6.(A), provided however, that no payments shall be 
due unless (i) current insurance certificates as described in paragraph 10.(A) have been submitted to 
the Contractor (ii) any required payment and performance bonds have been provided in a form 
acceptable to Contractor and (iii) Subcontractor has signed this Master Subcontract Terms and 
Conditions, the Project Agreement, and subsequent change orders thereto, in addition to any other 
provisions herein affecting subcontractor’s right to payment. 

 
2. This Subcontract includes the following terms and conditions: 
 

(A) As soon as possible after execution of the Project Agreement, and no later than thirty (30) days 
thereafter, Subcontractor shall forward to the Contractor a list of all materials, items, and equipment 
to be supplied on the project, the estimated fabrication time, and proposed deliveries and completion 
dates for each item.  After approval of shop drawings, Subcontractor shall revise the list to 
incorporate any changes and forward to the Contractor. 

 
(B) Special Conditions – As noted in the Project Agreement.  
 

3. (A) Subcontractor shall be bound to the Contractor by the same contractual relationship, including 
liquidated damages provisions, all applicable duties, warranties, liabilities, conditions, restrictions and 
limitations which the Contractor assumes toward the Customer.  Subcontractor has read and is 
thoroughly familiar with said Contract Documents and agrees to be bound to Contractor by the terms 
of said Contract Documents insofar as they relate in any part or in any way to the Work undertaken 
herein, and to assume towards Contractor, in connection with the Work covered by this  Subcontract, 
all of the obligations and responsibilities which Contractor by those documents assumes towards the 
Owner, General Contractor or anyone else.  While Contractor has included notice provisions herein 
for delays, claims and other such matters that are standard for Contractor's purposes, Contractor and 
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Subcontractor specifically agree that the notice provisions of Customer's Contract Documents will 
take precedence in the event of a conflict with Contractor's provisions.  For the purpose of this 
Subcontract agreement, the word "Customer" refers collectively to the General Contractor, Owner 
and/or any other entity for which work is done directly or indirectly as identified in the Contract 
Documents, in connection with this agreement.  Except as to other referenced documents which may 
be needed to effectuate this agreement, this agreement shall be considered the entire contract of the 
parties and there are no representations, terms, covenants or conditions made by any one of the 
parties except as herein expressly contained or made reference to.   

  
(B) Contractor shall not be liable to Subcontractor for any delay to Subcontractor's Work resulting from 

the act, negligence or default of the Owner, Architect, or General Contractor or General Contractor’s 
other subcontractors, or by reason of fire or other casualty or on account of riots, strikes, or other 
combined action of the workmen or others, or on the account of any acts of God or any other cause 
beyond the Contractor's control; or on account of any circumstances caused or contributed to by 
Subcontractor. 

 
Architect/Owner’s Representative 
 
4. The Work included in this Subcontract shall be performed under the direction of said Architect or other 

authorized representative of Customer, and his decisions as to the true construction and meaning of the 
drawings and specifications shall be final.  Subcontractor shall conform to and abide by additional 
specifications, drawings or explanations furnished by the Architect to detail and illustrate the Work to be done. 

 
Changes 
 
5. (A) Subcontractor shall make all alterations, furnish materials for and perform all extra Work Contractor 

may require without nullifying this Subcontract, at a reasonable addition to/or deduction from the 
subcontract price set forth in paragraph 1.(B) of this Subcontract which amount shall not exceed 
Subcontractor’s direct cost to perform such extra cost, plus overhead and profit of five (5) percent for 
Work performed by others, or ten (10) percent for Work performed by Subcontractor’s own forces.  
However, no alterations or changes shall be made except upon Contractor's written order from the 
Project Manager listed on the Project Agreement or any other person designated in writing by 
Contractor.  No other person is authorized to amend the terms of this Agreement, or issue or approve 
change orders.  The amount to be paid by Contractor, or allowed to Subcontractor, as a result of 
such changes or alterations, shall be stated in such order. For any portion of this Subcontract which 
cost-plus or time and material provisions are applicable, the Contractor's representative shall have 
access, at all reasonable times, to all Subcontractor's and its sub-subcontractor’s personnel, books, 
records, correspondence, instructions, plans, drawings, receipts, vouchers and memorandums of 
every description pertaining to Work under the Subcontract for the purpose of auditing and verifying 
costs of Work upon prior notice to Subcontractor.  Contractor's representatives shall have the right to 
reproduce any of the aforesaid documents.  In the event lump-sum elements are included under the 
Subcontract along with any cost-plus or time-and-material items, then audit rights shall also extend to 
include the Contractor's access to those records of Subcontractor and Sub-subcontractor which 
pertain to lump-sum elements that are needed to provide for assurance that the portions of the Work 
performed on a cost-plus or time-and-material basis are not being charged with costs which are by 
their nature intended to be covered by lump-sums.  Subcontractor shall preserve and shall cause its 
Sub-subcontractors to preserve all of the appropriate above mentioned documents for a period of 
three (3) years after the completion and acceptance or termination of the Work.  Subcontractor 
expressly agrees that if reasonable proof exists of duplicative charges, non-substantiated charges or 
items charged as changes (including specifically any cost plus or time and materials Work) that 
should have been included in the lump-sum or base bid quantities (hereinafter referred to as "non-
conforming items"), then any such written and issued change orders covering such non-conforming 
items would be considered null and void and the Subcontractor agrees to accept a deductive change 
order for the dollar amount of such non-conforming items and to reimburse Contractor if such 
amounts have already been paid to the Subcontractor.  

 
(B) Subcontractor shall provide sufficient safe and proper facilities at all times for inspection of the Work 

by Contractor and Customer or their authorized representatives, and shall, within twenty-four (24) 
hours after receiving written notice from Contractor to that effect, proceed to take down all portions of 
the Work and remove from the grounds and buildings all material, whether worked or unworked, 
which the Contractor and Customer or their authorized representatives shall condemn as unsound or 
improper or as failing to conform in any way to the Contract Documents, and shall make good all 
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such Work condemned and all other work damaged or destroyed in removing or making good such 
condemned Work.  However, Subcontractor shall not remove any other material from the building 
site without Contractor's written permission. 

(C) Subcontractor shall submit written proposals for all changes and/or alterations in the manner 
provided by the Contract Documents or as instructed by Contractor. 

 
(D) Subcontractor shall make all claims to the Contractor in the manner provided in the Contract 

Documents for Contractor, in its sole discretion to make like claims upon its Customer, except that 
the time for making claims for extra cost shall be one (1) week after the date of the occurrence of a 
claimable event, or if such deadline should not apply to Subcontractor’s claim for any reason, 
Subcontractor shall make any claims to Contractor, in writing, not later than the ninety-first (91st) day 
after the occurrence of the event giving rise to the claim. 

 
Payments 
 
6. (A) Payments shall be made monthly in accordance with the following procedure: 
 

(1) On the 20th of each month Subcontractor shall submit to the Contractor an estimate of 
materials on hand and Work done.  Estimates submitted after the submission date in any 
month may be held by Contractor until the next submission date for processing.  The time for 
submission of any estimate may be changed either by exhibit hereto or a written direction 
from the Contractor. 

(2) If satisfactory, the estimate will be forwarded to the Customer and/or incorporated with the 
Contractor's estimate. 

(3) All progress payments and final payment mentioned in this Subcontract agreement are 
contingent and subject to Owner's acceptance of all Work performed by Subcontractor and 
Contractor's receipt of payment for Subcontractor's Work and Contractor's work.  
Subcontractor further agrees that Owner's or General Contractor's payment to Contractor of 
all progress payments and final payments for any Work performed by Subcontractor, other 
Subcontractors, and Contractor shall be an express condition precedent to any obligation of 
Contractor to make any progress payments, retainages, or final payment to Subcontractor.  
Not later than seven (7) days after payment to the Contractor, the Contractor will pay the 
Subcontractor the amount allowed the Contractor on account of the Subcontractor's Work to 
the extent of Subcontractor's interest therein less ten percent (10%) retainage, provided that 
it shall not be incumbent upon the Contractor to make payments in an amount that would not 
leave a sufficient balance to cover all obligations of the Subcontractor for labor, materials, 
etc., previously furnished or to be furnished by the Subcontractor under this Subcontract. 

(4) Contractor shall pay Subcontractor for Work properly completed in accordance with this 
Subcontract not later than seven (7) days after receipt of payment for that Work from Owner. 
 In the event of non-payment by Owner or General Contractor, and if paragraph (3), or any 
other contingent payment provision herein, is held to be unenforceable for any reason, 
Contractor acknowledges it will be obligated to pay Subcontractor within a reasonable time 
for Work completed in accordance with the Contract Documents, subject to all other terms 
and conditions of this Subcontract.  For the purposes of determining the timing of payment 
under these circumstances, the parties hereby acknowledge and agree that a reasonable 
time for payment to Subcontractor in the case of Owner or General Contractor non-payment 
is within 180 days after Contractor’s submission of a payment request to Owner or General 
Contractor that includes the Work for which Subcontractor seeks payment or, if litigation or 
arbitration between Contractor and Owner or General Contractor that involves the monies 
sought by Subcontractor is instituted within that time, then within 60 days of final adjudication 
of any such litigation or arbitration.   

(5) As an alternative to, or in conjunction with, Contractor pursuing a claim against Owner for 
payments due to Subcontractor for Work on the Project, Contractor may assign its 
contractual rights against Owner or General Contractor for such funds as Subcontractor may 
be entitled to for such Work pursuant to its Subcontract, which remain unpaid due to failure 
of payment by Owner or General Contractor to Contractor for whatever reason, and such 
assignment shall operate as full accord and satisfaction of any remaining debt to 
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Subcontractor by Contractor for Work performed in accordance with the Subcontract.  
Subcontractor hereby agrees to accept such assignment in lieu of any other form of payment 
for its Work, and to release and discharge any and all claims for those funds against 
Contractor upon receipt of such assignment. 

(6) Contractor shall be under no obligation to make any payment to Subcontractor for any costs 
related to the Work until Subcontractor has furnished proof, in a form acceptable to 
Contractor, of the satisfaction of all debts of Subcontractor for such Work or otherwise 
related to the monies sought in any application for payment.  With each payment application, 
including progress payments, final payment, retainage and/or any requested change order, 
Subcontractor shall, as a condition precedent to any obligation by Contractor to pay 
Subcontractor, submit proof of payment for all labor, material and equipment included in its 
application for payment to Contractor, along with such releases, lien waivers or other 
evidence or protection Contractor may reasonably require,and which may include an Affidavit 
of Bills Paid in the form attached hereto as Exhibit D and incorporated herein..  Failure at any 
time by Contractor to enforce the terms of this provision shall not be construed as a waiver of 
its right to enforce these requirements at any other time. 

(7) Final payment will be made within thirty (30) days of acceptance of and payment for the 
entire contract by the Owner and General Contractor but not before delivery of executed 
releases of the Subcontractor as required by the Contractor. 

(8) Title for all materials and Work covered by estimates and/or requisitions for payment for 
which progress payments have been made shall pass to the Contractor (or Owner, if the 
arrangements between the Contractor and Owner so provide).  However, this provision shall 
not be considered as relieving the Subcontractor from the sole responsibility for all materials 
and Work upon which payments have been made, the restoration of any damaged Work or 
the maintaining of insurance thereon if required by other provisions of this Subcontract, nor 
shall it be considered as a waiver of the right of the Contractor or the Owner to require 
fulfillment of all the items of the Subcontract. 

(9) Contractor shall be under no obligation to make progress payments and/or final payments in 
the event that Contractor has requested Surety Bonds from Subcontractor, and 
Subcontractor has failed to provide such Bonds prior to the time of said payments. 

(10) Before any payments are made hereunder, Subcontractor shall submit to Contractor a fair 
and proper itemized schedule of values, in a level of detail satisfactory to Contractor, for all of 
the Work included in this Subcontract, and payment shall be made to Subcontractor in 
proportion to acceptable Work performed under said schedule less the agreed retention. 

(B) The Subcontractor shall furnish the Contractor with such partial releases and waivers of lien in the 
form attached hereto, from his materialmen and creditors and itself as the Contractor may request 
from time to time on labor and/or materials and/or other claims, and final releases and waivers of lien 
at the time of final payment to the Subcontractor.  If Subcontractor cannot provide Contractor with 
releases from sub-subcontractors or materialmen, then Contractor shall have the option of writing 
joint checks to such entities and Subcontractor, or direct payments to such claimants.   Subcontractor 
agrees that payments so made will be considered a payment to Subcontractor for Work hereunder 
and credited against the Subcontract balance.  The partial release and waiver and final release and 
waiver forms are attached hereto and incorporated herein as Exhibits B and C, respectively. 

C) The Subcontractor shall furnish, if requested by the Contractor, sworn affidavits from time to time, in 
accordance with a form provided by the Contractor, which shall state amounts due or to become due, 
amounts paid, and any other information which clearly indicates the financial condition of the 
Subcontractor, insofar as it relates to labor and material furnished, and to be furnished, under this 
Subcontract, and the Contractor may take such steps as the Contractor may deem necessary to 
protect itself against any claims.  If at any time the Contractor should determine that the 
Subcontractor's financial condition has become, in the Contractor's opinion, unsatisfactory, the 
Subcontractor shall furnish satisfactory security to the Contractor within three (3) days after written 
notice to the Subcontractor's last known address and, in default of furnishing said security, the 
Contractor shall have the option to cancel this Subcontract.  In case of such cancellation the rights of 
the Contractor shall be the same as if the Subcontractor had failed to perform his Subcontract in 
whole or in part.  In the event it appears to the Contractor that the labor, materials and other bills 
incurred in the performance of Subcontractor's Work are not being currently paid, the Contractor may 
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take such steps as he deems necessary to insure that any progress payment will be utilized to pay 
such bills.  This right is in addition to all other rights granted in this paragraph and Subcontract 
agreement. 

 
(D) The Subcontractor agrees and covenants that monies received by him for the performance of this 

Subcontract shall be used first for the purpose of paying for labor and materials used in Work 
covered under this Subcontract and that in making such payments the Subcontractor will specifically 
state that the funds being disbursed originated under this Subcontract.  Only equipment and 
materials to be used in the Subcontract Work, or incorporated into the Project, may be delivered to 
the Project. 

 
(E) Subcontractor shall at all times supply adequate tools, appliances and equipment, a sufficient number 

of properly qualified workmen and a sufficient amount of materials and supplies of proper quality to 
prosecute said Work efficiently and promptly, and shall promptly pay for all materials purchased, and 
shall timely pay all workmen, and at Contractor's request shall obtain and furnish Contractor weekly  
with signed receipts from all workmen, showing the date of payment, amount paid, number of hours 
paid for, the days on which said Work was performed, the classification of the labor so paid, and the 
rate of wage per hour paid, and at Contractor's request shall supply Contractor weekly with a 
reasonable number of copies of payroll verified by Subcontractor.   

 
(F) The Contractor may deduct from any amounts due or to become due to the Subcontractor any sum 

or sums owing by the Subcontractor to the Contractor.  The Subcontractor expressly recognizes that 
this right of Contractor applies to the right of set off payments otherwise due to Subcontractor on 
contemporaneous projects or due pursuant to this Subcontract. 

 
Schedule, Prosecution of Work and Delays 
 
7. (A) Subcontractor shall begin the Work covered by this Subcontract immediately upon notice from 

Contractor that the construction upon which said Work is to be done is ready for said Work, and shall 
carry on said Work promptly, efficiently and at a speed that will not cause delay in the progress of 
Contractor's work or other portions of the work carried on by other subcontractors.  Subcontractor 
shall prosecute certain portions of the Work in preference to others, if so ordered by Contractor. 

 
(B) Time is of the essence of this Subcontract.  Should Subcontractor at any time refuse or neglect to 

supply a sufficient number of properly qualified workmen or a sufficient quantity of materials of 
properly quality, or abandon the Work or fail in any respect to prosecute the Work covered by this 
Subcontract with promptness and diligence or fail in the performance of any of the agreements herein 
contained, Contractor may, at its option, after forty-eight (48) hours notice to Subcontractor, provide 
any such labor and materials and deduct the cost thereof from any money due or thereafter to 
become due to Subcontractor under this Subcontract or otherwise; or Contractor may, at its option, 
terminate this Subcontract and, for the purpose of completing the Work covered by this Subcontract, 
Contractor shall have the right to take possession of all the materials, tools and appliances belonging 
to Subcontractor at the site of the Work, and Contractor may either complete said Work itself or may 
employ, or contract with, any other person or persons to complete the Work and provide the 
materials therefore; and in case of such termination or abandonment of this Subcontract, 
Subcontractor shall not be entitled to receive any further payment under this Subcontract until said 
Work shall have been finished completely and payment therefor made by Owner, at which time if the 
unpaid portion of the amount to be paid under this Subcontract exceeds the charges, expenses and 
damages sustained by the Contractor in completing the Work or as a result of such default, such 
excess shall be paid by Contractor to Subcontractor, but if such charges, expenses and damages 
exceed said unpaid portion, Subcontractor shall pay difference to Contractor. 

 
(C) Should the Subcontractor's performance of this Subcontract be delayed by any acts of the Contractor 

or Customer, or other subcontractors or suppliers, or delayed by any acts or causes which would 
entitle the Contractor to an extension of time under the Contract Documents, the Subcontractor shall 
receive a commensurate extension of time for the performance of this Subcontract, but shall not be 
entitled to any increase in the subcontract price or to damages or additional compensation as a 
consequence of such delays, unless the Customer is liable and pays for the Subcontractor's delay. 
The Contractor will pay the Subcontractor the amount allowed and paid by the Customer for the 
Subcontractor's delay.  Within five days after the commencement of any delay caused by the 
Contractor or Customer, or other subcontractors or suppliers, the Subcontractor shall notify the 
Contractor in writing stating full details of the cause of alleged delay.  The Subcontractor shall notify 
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the Contractor in writing of any delays for which the Customer is responsible, in sufficient time so that 
its claim may be timely processed against the Customer administratively. 

 
Safety and Regulations 
 
8. (A) Safety is of paramount importance at the jobsite.  The Subcontractor must plan to execute its Work in 

such a way as to provide whatever protective means are necessary to safeguard against bodily injury 
to its employees, employees of others and of the general public, and prevent damage to its Work or 
the property of others.  It is the Subcontractor's responsibility to inspect the area around its Work and 
report any unsafe conditions to Contractor’s jobsite superintendent and/or Project Manager for 
corrective action.  The Subcontractor shall attend scheduled safety meetings and strictly abide by 
safety rules, regulations and policies of Contractor and shall follow any other safety rules, OSHA 
regulations and policies necessary for the safe performance of its Work, or required by Contract 
Documents.   

 
(B) Subcontractor shall conform to the highest standards of safety practices in performance of the Sublet 

Work and shall conform to all safety practices and requirements of Owner, General Contractor, or 
Contractor.  The Subcontractor warrants that any and all Work performed and/or equipment delivered 
to General Contractor, Owner, or Contractor or its designee under this Subcontract shall comply with 
all requirements of the Occupational Safety and Health Act of 1970, as the same may be amended 
from time to time, and including all regulations adopted pursuant to such Act, and shall comply with 
all requirements of any applicable health or safety statute or regulation of any state or local 
government agency having jurisdiction in the location to which such equipment is to be shipped or 
such Work is to be performed pursuant to this Subcontract.  Subcontractor shall be solely 
responsible for compliance with all such laws or regulations without relying upon enforcement thereof 
by, or instructions of Contractor or Customer, and shall promptly report in full to Contractor any safety 
or health inspections by governmental authorities.  Subcontractor shall defend and indemnify 
Contractor against any and all costs or damages resulting from its failure to comply with this 
provision. 

 
(C) Subcontractor shall comply with all federal, state and municipal laws, codes, regulations, and 

ordinances effective where the Work under this Subcontract is to be performed, and to pay all fees, 
licenses, taxes, including sales and use taxes, and expenses required by such compliance, and also 
pay all taxes and contributions imposed or required by any law for any employment insurance, 
pensions, old age retirement funds, or similar purposes, in respect to the Work under this 
Subcontract and the employees of Subcontractor in performance of said Work.  

 
(D) Subcontractor accepts exclusive liability for all taxes and contributions required of the Contractor or 

Subcontractor by the Federal Social Security Act and the unemployment compensation law or similar 
law of any State, in respect to the employees of Subcontractor in the performance of the Work herein 
provided for, and agrees to furnish Contractor with suitable written evidence that Subcontractor has 
been authorized to accept such liability.  If Subcontractor fails to furnish such evidence prior to 
beginning said Work, Contractor may, at its option, pay or reserve for payment said taxes and 
contributions and deduct amount so paid or reserve from payments due or to become due to 
Subcontractor.  Subcontractor agrees to protect and hold harmless Contractor against all liability in 
respect to said employees under any said laws. Without limiting the generality of the foregoing 
sections 8(A) through 8(D): 

 
(E) IMMIGRATION REFORM AND CONTROL ACT.  Subcontractor warrants and represents to 

Contractor that Subcontractor is and shall at all times remain in compliance with the Immigration 
Reform and Control Act of 1986.   

 
(F) Subcontractor hereby agrees to defend, indemnify and hold harmless Contractor and Owner against 

all liabilities, costs and expenses (including fines and statutory penalties) caused or occasioned by, 
directly or indirectly, the failure to comply fully with the Immigration Reform and Control Act of 1986 
by Subcontractor, its agents, employees or its Subcontractors or Materialmen. 

 
(G) Subcontractor shall secure and pay for any and all permits and licenses required for the prosecution 

of the Work covered by this Subcontract. 
 

(H) HAZARD COMMUNICATION PROGRAM.  In accordance with OSHA Hazard Communication 
Regulation (1926-59), Subcontractor and their Material Suppliers or Sub-subcontractors shall 
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specifically cooperate in Contractor's Hazardous Communication Program, including, but not limited 
to, furnishing a list of Hazardous Substances and Material Data Safety Sheets on all hazardous 
substances which Subcontractor may use on job.  Under the regulation, each Subcontractor is an 
employer and is required to have his own Hazard Communication Program (HCP). 

 
(I) EQUAL EMPLOYMENT OPPORTUNITY.  Subcontractor agrees with regard to any non-exempt 

contract or purchase order that it shall be bound by the provisions of the equal opportunity clause, set 
forth in 41 CFR 60-1.4(a) and all other relevant regulations pertaining thereto, all of which are hereby 
incorporated by reference. 

 
(J) NONSEGREGATED FACILITIES.  Subcontractor agrees, with regard to any non-exempt contract or 

purchase order, that it shall be bound by the provisions of 41 CFR 60-1.8 hereby incorporated by 
reference, which prohibits the maintenance of segregated facilities. 

 
(K) FILING STANDARD FORM 100 (EEO-1) AND DEVELOPMENT OF AFFIRMATIVE ACTION 

COMPLIANCE PROGRAM.  Subcontractor agrees and certifies, with regard to any non-exempt 
contract or purchase order, that, if it has 50 or more employees, Subcontractor will: 

 
1) File a complete accurate report on Standard Form 100 (EEO-1) with the Joint Reporting 

Committee as required by 41 CFR 60-1.7, and otherwise comply with the filing of such other 
compliance reports as may be required under Executive Order 11246, as amended, and 
rules and regulations adopted thereunder. 

 
2) Develop a written affirmative action program for each or its establishments as required by 41 

CFR 60-1.40. 
 

(L) EMPLOYMENT OF THE DISABLED.  For all non-exempt Subcontracts and purchase orders which 
exceed $2,500,000, Subcontractor agrees it shall be bound by the affirmative action clause for the 
disabled, set forth at 41 CFR 60-741.5, and all other relevant regulations pertaining hereto, all of 
which are hereby incorporated by reference. 

 
(M) DEVELOPMENT OF AFFIRMATIVE ACTION PROGRAM FOR THE DISABLED.  Subcontractor 

agrees and certifies that, if the value of any non-exempt contract or purchase order is $50,000.00 or 
more and Subcontractor has 50 or more employees, Subcontractor will develop and maintain a 
written affirmative action program for the disabled for each of its establishments as required by 41 
CFR 60-741 and all relevant regulations pertaining thereto. 

 
(N) EMPLOYMENT OF VETERANS.  For non-exempt Subcontracts which exceed $10,000.00, 

Subcontractor agrees it shall be bound by the affirmative action clause for disabled veterans and 
veterans of the Vietnam era, set forth in 41 CFR 60-250.5 and all other relevant regulations 
pertaining thereto, all of which are hereby incorporated by reference.  

 
(O) DEVELOPMENT OF AFFIRMATIVE ACTION PROGRAMS FOR VETERANS.  Subcontractor agrees 

and certifies that, if the value of any non-exempt contract or purchase order is $50,000.00 or more 
and Subcontractor has 50 or more employees, Subcontractor will develop and maintain a written 
affirmative action program for disabled veterans and veterans of the Vietnam era for each of its 
establishments as required by 41 CFR 60-250.40 and all relevant regulations pertaining thereto. 

 
(P) Subcontractor shall be directly responsible for compliance with the provisions of this section 8 on the 

part of its said agents, employees, materialmen and subcontractors; and shall directly receive, 
respond to, defend, and be responsible for all citations, assessments, fines or penalties which may 
be incurred by Contractor, Owner, or Architect by reason of Subcontractor’s failure or failure on the 
part of its agents, employees, materialmen or subcontractors to so comply. 

 
Indemnities 
 
9. (A) EXCEPT WITH RESPECT TO CLAIMS RELATING TO BODILY INJURY OR DEATH OF AN 

EMPLOYEE AS DEFINED IN THE PARAGRAPH BELOW, SUBCONTRACTOR AGREES TO AND 
SHALL INDEMNIFY AND HOLD HARMLESS (COLLECTIVELY “INDEMNIFY”) CONTRACTOR, 
ITS PARTNERS, MEMBERS, DIRECTORS, OFFICERS, AGENTS, AND EMPLOYEES, AND ANY 
PARTIES REQUIRED TO BE INDEMNIFIED BY CONTRACTOR UNDER THE CONTRACT 
DOCUMENTS (COLLECTIVELY THE “INDEMNIFIED PARTIES” OR INDIVIDUALLY AN 
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“INDEMNIFIED PARTY”) FROM AND AGAINST ANY AND ALL CLAIMS, LOSSES, DAMAGES, 
DEMANDS, INJURIES, JUDGEMENTS, CAUSES OF ACTION, SUITS, AND LIABILITY OF EVERY 
KIND, INCLUDING BUT NOT LIMITED TO ALL EXPENSES OF LITIGATION, COURT COSTS 
AND ATTORNEY’S FEES (COLLECTIVELY “CLAIMS”), FOR BODILY OR PERSONAL 
INJURIES, INCLUDING DEATH, TO ANY PERSON OR DAMAGES TO OR DESTRUCTION OF 
PROPERTY, INCLUDING THE LOSS OF USE THEREOF, ACTUALLY OR ALLEGEDLY 
OCCASIONED BY, CONTRIBUTED TO OR ARISING OUT OF, IN WHOLE OR IN PART, THE 
SUBCONTRACT WORK, THE PERFORMANCE OF THE SUBCONTRACT WORK, OR THIS 
SUBCONTRACT, INCLUDING BUT NOT LIMITED TO CLAIMS OCCASIONED BY, 
CONTRIBUTED TO OR ARISING OUT OF, IN WHOLE OR IN PART, THE NEGLIGENCE, GROSS 
NEGLIGENCE, BREACH OF WARRANTY, BREACH OF CONTRACT, VIOLATION OF ANY 
STATUTE, RULE OR REGULATION OR OTHER ACT OR OMISSION BY SUBCONTRACTOR, 
ITS EMPLOYEES, AGENTS OR ANY SUBCONTRACTOR OF SUBCONTRACTOR OF ANY TIER, 
OR THEIR RESPECTIVE AGENTS OR EMPLOYEES, OR ANY OTHER PARTY FOR WHOSE 
ACTS SUBCONTRACTOR IS LIABLE, AND INCLUDING BUT NOT LIMITED TO ALL EXPENSES 
OF LITIGATION, COURT COSTS AND ATTORNEY’S FEES INCURRED BY THE INDEMNIFIED 
PARTIES IN DEFENSE OF SUCH CLAIMS.  SUBCONTRACTOR’S OBLIGATION TO INDEMNIFY 
SHALL APPLY EVEN IF SUCH CLAIMS ARE ACTUALLY OR ALLEGEDLY CAUSED IN WHOLE 
OR IN PART BY THE STRICT LIABILITY OR THE ACTS, OMISSIONS, OR NEGLIGENCE OF AN 
INDEMNIFIED PARTY, EVEN IF SUCH NEGLIGENCE OR OTHER ACTS OR OMISSIONS ARE 
ACTIVE OR PASSIVE, DIRECT OR INDIRECT, SOLE OR CONCURRENT. THIS INDEMNITY 
AGREEMENT IS INTENDED TO INDEMNIFY THE AFOREMENTIONED INDEMNIFIED PARTIES 
FROM THE CONSEQUENCES OF THEIR OWN NEGLIGENCE, AS PROVIDED ABOVE. 
NOTWITHSTANDING THE FOREGOING, IF SUBCHAPTER C OF CHAPTER 151 OF THE TEXAS 
INSURANCE CODE APPLIES TO THE SUBCONTRACT, THIS INDEMNITY PROVISION SHALL 
NOT APPLY TO THE EXTENT THAT IT REQUIRES SUBCONTRACTOR TO INDEMNIFY AN 
INDEMNIFIED PARTY AGAINST A CLAIM CAUSED BY THE NEGLIGENCE OR FAULT, THE 
BREACH OR VIOLATION OF A STATUTE, ORDINANCE, GOVERNMENTAL REGULATION, 
STANDARD, OR RULE, OR THE BREACH OF CONTRACT OF THE INDEMNIFIED PARTY, ITS 
AGENT OR EMPLOYEE, OR ANY THIRD PARTY UNDER THE CONTROL OR SUPERVISION OF 
THE INDEMNIFIED PARTY, OTHER THAN SUBCONTRACTOR OR ITS AGENT, EMPLOYEE OR 
SUBCONTRACTOR OF ANY TIER.   

 
(B) INDEMNITY FOR EMPLOYEE CLAIMS:  
 SUBCONTRACTOR AGREES TO AND SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS 

(COLLECTIVELY “INDEMNIFY”) CONTRACTOR, OWNER AND ANY OTHER PARTIES 
REQUIRED TO BE INDEMNIFIED BY CONTRACTOR UNDER THE CONTRACT DOCUMENTS 
AND THEIR REPRESENTATIVES, PARTNERS, MEMBERS, DIRECTORS, OFFICERS, AGENTS, 
EMPLOYEES, INVITEES OR LICENSEES (COLLECTIVELY THE “INDEMNIFIED PARTIES” OR 
INDIVIDUALLY AN “INDEMNIFIED PARTY”) FROM AND AGAINST ANY AND ALL CLAIMS, 
LOSSES, DAMAGES, DEMANDS, INJURIES, JUDGEMENTS, CAUSES OF ACTION, SUITS, AND 
LIABILITY OF EVERY KIND, INCLUDING BUT NOT LIMITED TO ALL EXPENSES OF 
LITIGATION, COURT COSTS AND ATTORNEY’S FEES (COLLECTIVELY “CLAIMS”) , FOR 
BODILY INJURY OR DEATH OF ANY EMPLOYEE OF SUBCONTRACTOR, ITS AGENTS, OR ITS 
SUBCONTRACTORS OF ANY TIER (COLLECTIVELY “EMPLOYEE” FOR THE PURPOSE OF 
THIS SECTION), ACTUALLY OR ALLEGEDLY OCCASIONED BY, CONTRIBUTED TO OR 
ARISING OUT OF, IN WHOLE OR IN PART, THE SUBCONTRACT WORK, THE PERFORMANCE 
OF THE SUBCONTRACT WORK OR THIS SUBCONTRACT, INCLUDING BUT NOT LIMITED TO 
CLAIMS DUE TO NEGLIGENCE, GROSS NEGLIGENCE, BREACH OF WARRANTY, BREACH 
OF CONTRACT, VIOLATION OF ANY STATUTE, RULE OR REGULATION OR OTHER ACT OR 
OMISSION BY SUBCONTRACTOR, ITS EMPLOYEES, AGENTS OR ANY SUBCONTRACTOR 
OF SUBCONTRACTOR OF ANY TIER, OR THEIR RESPECTIVE AGENTS OR EMPLOYEES, OR 
ANY OTHER PARTY FOR WHOSE ACTS SUBCONTRACTOR IS LIABLE.  SUBCONTRACTOR’S 
OBLIGATION TO INDEMNIFY SHALL APPLY EVEN IF SUCH CLAIMS ARE ACTUALLY OR 
ALLEGEDLY CAUSED IN WHOLE OR IN PART BY THE STRICT LIABILITY OR THE ACTS, 
OMISSIONS, OR NEGLIGENCE OF AN INDEMNIFIED PARTY EVEN IF SUCH NEGLIGENCE OR 
OTHER ACTS OR OMISSIONS ARE ACTIVE OR PASSIVE, DIRECT OR INDIRECT, SOLE OR 
CONCURRENT. THIS INDEMNITY AGREEMENT IS INTENDED TO INDEMNIFY THE 
AFOREMENTIONED INDEMNIFIED PARTIES FROM THE CONSEQUENCES OF THEIR OWN 
NEGLIGENCE, AS PROVIDED ABOVE. 
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(C) SUBCONTRACTOR AGREES TO INDEMNIFY AND SAVE HARMLESS CONTRACTOR FROM 

ANY AND ALL CLAIMS OR SUITS FOR INFRINGEMENT OF UNITED STATES OR FOREIGN 
PATENTS, OR VIOLATION OF PATENT RIGHTS BY SUBCONTRACTOR, AND FURTHER 
AGREES TO PAY FOR ALL LOSS AND EXPENSE INCURRED BY CONTRACTOR BY REASON 
OF ANY SUCH CLAIMS OR SUITS, INCLUDING COURT COSTS AND ATTORNEYS’ FEES, 
INCLUDING, WITHOUT LIMITATIONS, ANY CLAIM BASED UPON THE ALLEGED 
NEGLIGENCE, BREACH OF WARRANTY OR STRICT LIABILITY OF OR BY CONTRACTOR 
AND/OR OTHERS WHO MAY BE WHOLLY, PARTIALLY OR SOLELY NEGLIGENT OR 
OTHERWISE AT FAULT.  NOTWITHSTANDING THE FOREGOING, IF SUBCHAPTER C OF 
CHAPTER 151 OF THE TEXAS INSURANCE CODE APPLIES TO THE SUBCONTRACT, THIS 
INDEMNITY PROVISION SHALL NOT APPLY TO THE EXTENT THAT IT REQUIRES 
SUBCONTRACTOR TO INDEMNIFY CONTRACTOR AGAINST A CLAIM CAUSED BY THE 
NEGLIGENCE OR FAULT, THE BREACH OR VIOLATION OF A STATUTE, ORDINANCE, 
GOVERNMENTAL REGULATION, STANDARD, OR RULE, OR THE BREACH OF CONTRACT OF 
CONTRACTOR, ITS AGENT OR EMPLOYEE, OR ANY THIRD PARTY UNDER THE CONTROL 
OR SUPERVISION OF CONTRACTOR, OTHER THAN SUBCONTRACTOR OR ITS AGENT, 
EMPLOYEE OR SUBCONTRACTOR OF ANY TIER. 

 
Insurance and Bonds 
 
10. (A) Throughout the performance of any Work, Subcontractor shall maintain at its own cost such 

insurance as will protect it from claims under the Worker's Compensation Act of the State of Texas.  
Prior to commencement of the Work, Subcontractor shall obtain and cause its insurance company to 
deliver written confirmation of coverage in compliance with this agreement to Contractor, and at all 
times during the performance of the Work, Subcontractor shall maintain at its own cost the policies of 
insurance listed in Exhibit A, entitled “Contractor’s Insurance Requirements of Subcontractor”, 
all in form and substance acceptable to and written by a company or companies acceptable to 
Contractor. 

 (B) Each policy of such insurance shall provide that: (i) the insurance coverage set forth therein shall not 
be modified, canceled or allowed to terminate without giving the Contractor and any other person 
named within the policy or an endorsement to the policy at least thirty (30) days advance written 
notice thereof; (ii) Contractor, and Customer are additional insureds , provided, however, if 
Subchapter C of Chapter 151 of the Texas Insurance Code applies to the Subcontract, the Additional 
Insured status required hereunder shall not require or provide coverage the scope of which is 
prohibited under Subchapter C of Chapter 151 of the Texas Insurance Code for an agreement to 
indemnify, hold harmless or defend; (iii) no recourse shall be had to Contractor for payment of 
premiums; and (iv) waiver of subrogation in favor of Contractor and Customer for all claims including 
property damage and liability. 

 (C) Should Subcontractor fail or neglect to provide the required insurance, Contractor shall have the 
right, but not the duty, to provide said insurance and deduct the cost of same from any money that 
may be due or become due to Subcontractor including any and all premiums paid by Contractor for 
and on account of said insurance.  In addition to the insurance required by this paragraph, 
Subcontractor shall provide any insurance it deems necessary to protect its interest in the Work. 

 (D) Subcontractor waives all rights against Contractor, Owner, Owner’s separate contractors, and all 
other subcontractors for damages caused by fire or other perils to the extent covered by property 
insurance provided under the Subcontract, except such rights as Subcontractor may have to the 
proceeds of such insurance. 

 
 (E) 

If bonds are required in the Project Agreement, Subcontractor shall furnish separate performance 
and payment bonds to secure its obligations under the Subcontract, each with a penal amount equal 
to one hundred percent (100%) of the Subcontract Amount. Bonds shall be written on forms 
approved by Contractor or provided by Contractor at Contractor’s option. All bonds issued by 
Subcontractor shall be issued by a surety acceptable to Contractor, which is authorized to issue 
bonds in the state where the Project is located. Such bonds shall include a waiver by surety of notice 
of changes. 
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Storage and Cleanup 
 
11. (A) Subcontractor agrees to abide by Contractor's decision as to the allotment of all storage and working 

space at the building site or in the building thereof. 
 

(B) Subcontractor shall remove from the building or buildings, as often as directed by Contractor, all 
rubbish, debris or surplus materials which may accumulate from the prosecution of the Work covered 
by this Subcontract, and should Subcontractor fail to do so upon such notice, Contractor may, at its 
option, cause the same to be removed at Subcontractor's expense. 

 
Subcontractor's Employees  
 
12. (A) Neither Subcontractor nor any of its subcontractors shall employ any workmen whose employment 

on the Work covered by this Subcontract is objected to by Contractor. 
 

(B) If the Contract Documents provide no wage scale, the Subcontractor agrees to pay not less than the 
scale prescribed by law.  If the Subcontractor fails to comply with the preceding sentence, the 
Contractor shall have the option to cancel this Subcontract forthwith, in addition to exercising any and 
all other rights given the Contractor hereunder in the event of a breach thereof, including but not 
limited to all penalties in the Contract Documents. 

 
Liens and Warranties 
 
13. (A) Subcontractor agrees to turn said Work over to Contractor in good condition and free and clear from 

all claims, encumbrances and liens for labor, services, or materials, and to protect and save 
harmless Contractor, Owner and Owner’s property from all claims, encumbrances and liens growing 
out of the performance of this Work and all maintenance required under the Contract Documents, 
and should Subcontractor, during the progress of said Work, or at any time thereafter, fail to pay for 
all labor, services and materials used or purchased for use in the prosecution of said Work, 
Contractor may, at its option, and without notice to Subcontractor, pay all such claims and charge the 
amounts thereof to Subcontractor.  In the event suit is filed by any person, firm or corporation  
asserting a claim or lien for labor, services or materials used or purchased for use in the Work 
covered by this Subcontract, Subcontractor will, at his own cost and expense, including counsel fees 
(using counsel acceptable to Contractor), defend such suit and pay any judgment rendered therein.  
If Subcontractor fails to furnish Contractor with a valid release of any bond claim, or fails to remove 
any lien by furnishing a Bond to Indemnify Against Lien pursuant to the Texas Property Code (bond 
around the lien) or otherwise, within ten (10) days of a written request, Contractor may retain 
sufficient funds, out of any money due or thereafter to become due by Contractor to Subcontractor, to 
pay the claim or discharge the lien and all costs incurred by reason thereof, and may pay or bond 
around said claim or lien or liens and costs out of any funds at any time in the hands of Contractor 
otherwise owing to Subcontractor.  Nothing herein shall prevent Subcontractor from filing its own lien 
if otherwise entitled to do so.  However, if any lien or bond claim filed by Subcontractor is invalid or 
unenforceable in whole or in part pursuant to the laws of the State of Texas, Subcontractor shall 
release and waive such claim or lien immediately upon request.  Any cost incurred by Contractor 
related to such invalid or unenforceable lien claim shall be deducted from amounts then or thereafter 
due to Subcontractor or paid by Subcontractor if such costs exceed the remaining Subcontract 
Balance.  Under no circumstances shall Subcontractor allow materials or equipment to be delivered 
to the Project that are not to be used in the construction of this Project. 

 
(B) Subcontractor agrees to guarantee its Work against all defects of materials or workmanship, for the 

period of time specified in the Contract Documents as called for in the Contract Documents; or if no 
guarantee is called for by the Contract Documents, then for a period of one (1) year from the date of 
completion of said Work or final acceptance of the Project by the Owner, whichever is later. 

 
(C) No payment made under this Subcontract shall be construed to be an acceptance of defective Work 

or improper materials.  Any Work not conforming to the requirements of the Contract Documents 
shall be considered defective. 
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Disputes 
 
14. (A) If at any time any  controversy shall arise between the Contractor and the Subcontractor with respect 

to any matter or thing involved in the Subcontract, and which the parties hereto do not promptly 
adjust and determine or which the  Customer or his authorized representative cannot resolve to the 
satisfaction of both parties hereto, then the written orders of the Contractor shall be followed 
(including, without limitation, any order of Contractor for Subcontractor to continue the Work), and 
upon the completion of the Work and before the final settlement and payment is made, said 
controversies shall be decided pursuant to the dispute resolution provisions herein. 

 (B) Any controversy or claim arising out of or relating to this Agreement, whether asserted in contract, 
tort, statute, or otherwise (including whether or not such controversies or claims are arbitrable) shall 
be submitted to mediation as a condition precedent to further proceedings. In the event no settlement 
is reached in mediation, any such claim shall be subject to arbitration except as hereinafter provided. 
Arbitration shall, unless the parties mutually agree otherwise, be in accordance with the Construction 
Industry Arbitration Rules of the American Arbitration Association then currently in effect with a single 
arbitrator under the regular track procedures, unless otherwise directed by Contractor.  This 
arbitration provision shall be strictly enforceable in accordance with the Federal Arbitration Act; it 
being agreed by the parties that this contract affects interstate commerce, Subcontractor consents to 
being joined and made a party in any arbitration or other legal proceeding in which Contractor is a 
party, and involving performance of any portion of the Sublet Work or consequences thereof, directly 
or indirectly. Subcontractor will cause each sub-subcontract and purchase order to each supplier to 
have similar provisions expressly incorporating binding arbitration and joinder requirements on each 
sub-subcontractor and supplier just as is required of Subcontractor. The award rendered by the 
arbitrator or arbitrators shall be final, and judgment may be entered upon it in accordance with 
applicable law in any court having jurisdiction thereof. Attorneys’ fees, expert witness fees, court 
costs and all other reasonable and necessary costs of any suit or arbitration hearing shall be 
recovered by the prevailing party in addition to other relief granted. The arbitrator(s) is (are) 
authorized to award all relief that could be awarded by a trial judge as if the case were tried under 
applicable law. Subcontractor’s surety agrees to be bound by the ruling in the arbitration, whether or 
not a party thereto. In the event any party (other than Subcontractor’s surety) who is, in Contractor’s 
sole opinion, necessary to afford complete relief in the arbitration cannot be joined in the arbitration 
for any reason, then all parties are released from the obligation to arbitrate, and shall resolve the 
claim in any court of competent jurisdiction. Notwithstanding the foregoing provisions of this Section 
14(B), Contractor reserves the right to litigate, rather than arbitrate, any controversy or claim arising 
out of or relating to this Agreement, and in the event Contractor elects to litigate such claim or 
controversy, Contractor shall not be obligated to first submit such claim or controversy to mediation 
before proceeding to litigation. 

(C) Should Contractor employ an attorney to enforce any of the provisions hereof, or to protect its interest 
in any manner arising under this Subcontract, or to collect damages for the breach of this 
Subcontract, or to prosecute or defend any suit resulting from this Subcontract, or to recover on the 
surety bond given by Subcontractor under this Subcontract, Subcontractor and his surety, jointly and 
severally, agree to pay Contractor all reasonable costs, charges, expenses and attorney's fees 
expended or incurred therein. 

 
Termination 
 
15. (A) If Subcontractor at any time shall refuse or neglect to supply adequate and competent supervision, or 

a sufficient number of properly skilled workmen or materials of the proper quality or quantity, or fail in 
any respect to prosecute the Work with the promptness and diligence necessary to meet the 
scheduling requirements of Contractor or Customer, or fail in the performance of any obligation on its 
part herein contained, or otherwise delay the work of Contractor or other subcontractors, Contractor 
shall have the option, after forty-eight (48) hours notice to Subcontractor, without prejudice to any 
other remedy Contractor may have, to: (a) supplement Subcontractor’s efforts with any such labor or 
materials deemed necessary by Contractor and to deduct the cost thereof from any money due or 
thereafter to become due by Contractor to Subcontractor; or (b) terminate this Subcontract, in whole 
or in part, and enter upon the premises and take possession of all materials, equipment or 
appliances, of any kind whatsoever, of Subcontractor and to employ any other person or persons to 
finish the Work, or terminated portion thereof, and to provide the materials therefore, and in case of 
such supplementation or termination, Subcontractor shall not be entitled to receive any payment 
under this Subcontract which might otherwise be due it until all of Subcontractor's obligations 
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hereunder shall be performed and payment in full therefore has been made by Customer to 
Contractor, at which time, if the unpaid balance of the amount to be paid under this Subcontract shall 
exceed the expenses incurred by Contractor in supplementing or completing Subcontractor's Work, 
plus any cost or damages sustained by Contractor by reason of such failure or lack of performance 
by Subcontractor, including attorney fees, such excess shall be paid by Contractor to Subcontractor.  
If such expenses, costs and damages exceed such unpaid balance, Subcontractor and/or its 
performance bond surety, if any, shall pay the difference to Contractor. 

 
 (B) Notwithstanding anything contained herein to the contrary, Contractor may at its election, even 

though no grounds exist for termination under any other provision of this Subcontract, terminate this 
Subcontract at any time upon written notice to the Subcontractor.  In the event the Contractor gives 
the Subcontractor such notice, Subcontractor agrees to withdraw its employees and equipment from 
the worksite on the effective date of the termination as specified in said notice (which effective date 
shall not be less than two (2) working days after the date of the notice), regardless of any claim the 
Subcontractor may or may not have against the Contractor. The Subcontractor's failure to do so shall 
entitle the Contractor to bring action for damages, including attorney's fees and/or to bring an action 
for injunctive relief.  In the event of such termination for convenience, Subcontractor shall be entitled 
to its actual cost incurred to the effective date of such termination plus a reasonable profit thereon, 
provided, however, in no event shall the amount paid to Subcontractor exceed the amount paid to 
Contractor by its Customer for such Work.  The Subcontractor shall not be entitled to anticipated 
profit or damages for any termination under this clause.  Upon receipt of payments provided for 
above, the parties hereto shall have no further obligation to each other except for Subcontractor's 
obligations to perform corrective and/or warranty work relating to Work actually performed by 
Subcontractor or any of its subcontractors prior to the termination and to indemnify the Contractor as 
provided for in this Subcontract.  If Subcontractor is terminated for default, but that termination is 
subsequently adjudged to have been without cause, that termination shall be treated as a termination 
for convenience and this paragraph will govern Subcontractor’s rights. 

  
(C) In the event of the termination of the contract between the Contractor and the Customer, this 

agreement shall also be terminated, upon written notice of the Contractor to the Subcontractor, and 
the Contractor shall only be liable for labor and materials furnished up to the date of receipt of the 
written notice or termination and /or materials ordered for the project, but only to the extent the 
Subcontractor is liable to others, provided, however, in no event shall the amount paid to 
Subcontractor exceed the amount paid to Contractor by its Customer for such Work. 

 
Miscellaneous 
 
16. (A) The entire agreement between the parties with respect to the Work required is expressed in this 

written Subcontract, and it is agreed that this Subcontract has not been based upon any oral 
representations, promises or statements of any one representing any party hereto, and that this 
agreement is therefore based entirely upon the written documents constituting this Subcontract 
between the parties, and supersedes all proposals and negotiations not expressly set forth herein.  It 
is further agreed that this Subcontract shall not be changed, modified, abrogated, or superseded by 
any subsequent agreement unless it be in writing and signed by both parties.  Subcontractor shall not 
sublet, assign or transfer this Subcontract or any part thereof without Contractor's written consent.  
Any costs incurred by Contractor resulting from or related to such assignment, with or without 
Contractor’s consent, shall be deducted from amounts otherwise due Subcontractor hereunder, or be 
paid to Contractor directly by Subcontractor upon demand if the amounts then or thereafter otherwise 
due are insufficient to reimburse all Contractor’s related costs. 

    
(B) Although drawn by Contractor, this Subcontract shall in the event of any dispute over its meaning or 

application, be interpreted fairly and reasonably and neither more strongly for nor against either party. 
    
(C) This Subcontract, and all provisions contained herein, shall be interpreted under the laws of the State 

of Texas, and jurisdiction of all suits arising under this contract shall be in Harris County, Texas. 
 
(D) Any notice, demand, or other communication required to be given or to be served upon any party 

hereunder, shall be void and of no effect unless given in accordance with the provisions of this 
section. All notices, demands or other communications must be in writing and delivered to the person 
to whom the notice is directed, either: (i) in person; (ii) by United States Mail, as a registered or 
certified item with return receipt requested; or (iii) delivered by a delivery service that obtains a receipt 
evidencing such delivery. Notices, demands or other communications delivered by mail shall be 
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deemed given and received when deposited in a post office or other depository under the care or 
custody of the United States Postal Service, enclosed in a wrapper, addressed properly, with proper 
postage affixed. Any notice, demand or other communication given other than by certified or 
registered mail, return receipt requested, shall be deemed to have been given and received when 
delivered to the below stated address of the party to whom it is addressed. All notices, demands and 
other communications shall be given to the parties hereto at the following addresses: 

 
 

 Contractor: MLN COMPANY 
   3931 Ann Arbor  
   Houston, Texas  77063 

 
With Copy To: Andrews Myers  
  Attn:  Ben Westcott 
  3900 Essex Lane, Suite 800 
  Houston, Texas 77027-5198 

 
  Subcontractor:  
     
     
     
     

 
 Either party hereto may change the address for notice specified above by giving the other party ten 

days' advance written notice of such change of address.  
 
(E) IN WITNESS WHEREOF, the parties hereto set their hands and seals on the day and year first 

above written. 
  
Contractor:      Subcontractor: 
THE MLN COMPANY  

                  
  
             
Signature      Signature  
               
Print Name      Print Name 
             
Title       Title 
             
Date       Date 
 
In the presence of:     In the presence of: 
 
             
Address of Witness:     Address of Witness: 
 
             
 
             

H.V.A.C. License # 14096 Regulated by the Texas Department of Licensing and Registration, P.O. Box 12157, Austin, TX  78711, 1 (800) 803-9202 
Plumbing License # 17335 Regulated by the State Board of Plumbing Examiners, P.O. Box 4200, Austin, TX  78765.  1 (512) 458-2145 
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