Agreement for Cq

This Agreement (“Agreement”) between Williamson Coun
of Texas (“Owner”) and Blacksmith Ventures

nstruction Services

Ity, Texas, a political subdivision of the State
LLC (“Contractor”) is entered into in

accordance with the following terms and conditions:

ARTICLE1 SCOPE OF WORK: The Owner desires t
services described herein. The Contractor shall have th
complete construction services and furnish all materials
or reasonably inferable to complete the following describej

services, in accordance with the Owner’s requirements an

collectively referred to as the “Work™):

As described in the IFB Solicitation #22IFB84, Spring 2
specifications set forth therein, which is incorporated h

ARTICLE2 CONTRACT PRICE: Owner agrees tc
performance of the Work, the not-to-exceed amount
hundred eleven dollars and thirty-two cents ($314,911.32) i
this Agreement.

ARTICLE3 PLANS AND SPECIFICATIONS: The

accordance with the following described plans and specifica

o retain Contractor to provide the construction
e overall responsibility for and shall provide
, equipment, tools and labor as necessary
d construction services, or any phase of such
d the terms of this Agreement (hereinafter

22 Cul-de-Sac Fog Seal; including the
ein as if copied in full.

) pay to the Contractor, for the satisfactory
of three hundred fourteen thousand nine
n accordance with the terms and conditions of

Work shall be performed pursuant to and in
tions, as well as any revisions made thereto:

As described in the IFB Solicitation # 221FB84, including the specifications set forth therein, which

is incorporated herein as if copied in full.

Additional Work: Should Owner choose to add ad
be described in a separate written amendment to thi
shall be described and the parties shall set forth th

itional work, such additional work shall
Agreement wherein the additional work
amount of compensation to be paid by

Owner for the additional work. Contractor shall not begin any additional work and Owner shall not be

obligated to pay for any additional work unless a written
by both parties.

ARTICLE 4 SUBSTANTIAL AND FINAL COMPLE

4.1
the Owner and Construction shall be deemed to have comm

endment to this Agreement has been signed

TION:

Commencement of Work. Contractor shall commence the Work upon instruction to do so from

enced on the date of such instruction.




4.2

in the Owner’s opinion, the Work has progressed to the

consideration are fully operational and usable for intende
Substantial Completion approved by the Owner. If a Ce

authorities having jurisdiction over the Work, said certifi
portion thereof is considered substantially complete. Whe

Substantial Completion. “Substantial Completion]
when the Work, or designated portions thereof, may still re

" means the stage in the progress of the Work
quire minor modifications or adjustments but,
point such that all parts of the Work under
d purposes, as evidenced by a Certificate of
rtificate of Occupancy is required by public
cate shall be issued before the Work or any
the Contractor considers that the Work, or a

portion thereof which the Owner agrees to accept separately, is substantially complete, the Contractor
shall notify Owner’s Designated Representative (sometimes referred to as the “ODR”) and request a
determination as to whether the Work or designated portion| thereof is substantially complete. If the ODR
does not consider the Work substantially complete, the ODR will notify the Contractor giving reasons
therefore. Failure on the Owner’s part to list a reason does not alter the responsibility of the Contractor
to complete all Work in accordance with the terms of this Agreement. After satisfactorily completing
items identified by Owner’s Designated Representative, th¢ Contractor shall then submit another request
for the ODR to determine Substantial Completion. If The ODR considers the Work substantially
complete, The ODR will prepare and deliver a certificate of Substantial Completion which shall establish
the date of Substantial Completion, shall include a punch list of items to be completed or corrected before
final completion and final payment, shall establish the timg¢ within which the Contractor shall finish the
punch list, and shall establish responsibilities of the Ownerfand the Contractor for security, maintenance,
heat, utilities, damage to the Work, warranty and insurance. Failure to include an item on the punch list
does not alter the responsibility of the Contractor to complete all Work in accordance with the terms and
conditions of this Agreement. The certificate of Substantial Completion shall be signed by the Owner and
the Contractor to evidence acceptance of the responsibilitieg assigned to them in such certificate.

Substantial Completion (as defined in this agreement) for all stages of the Work shall be achieved on or
before the following Substantial Completion date:

DATE FOR SUBSTANTIAL COMPLETION: 25 Days From Netice to Proceed

Under no circumstances will the time for Substantial C
amendment to this Agreement. THE TIMES SE
DOCUMENTS ARE AN ESSENTIAL ELEMENT Q
STATED IN THE CONTRACT DOCUMENTS ARE OF|

4.3 Final Completion. The Work shall be fully and
Days ; provided, however, Owner may extend said time
progress of the Work. Owner shall, at its sole discre
fully and finally completed to its satisfaction.

{mpletion exceed this date without a written

FORTH IN THE CONSTRUCTION
F THE AGREEMENT. TIME LIMITS
THE ESSENCE OF THIS AGREEMENT.

finally completed on or before 30 Working
period in the event bad weather affects the
tion, determine when the Work has been

4.4 Liquidated Damages. For each consecutive
Completion that the Work is not Substantially Com

calendar day after the date of Substantial
lete, the Owner may deduct the amount

of $500 from any money due or that becomes due the Contractor, not as a penalty but as liquidated
damages representing the parties' estimate at the time of contract execution of the damages that the

Owner will sustain for late completion. The parties s
actual damages for late completion of the Work wou
cause unnecessary delay and that the amount of daily liquid

ipulate and agree that calculating Owner’s
d be impractical, unduly burdensome, and
lated damages set forth is reasonable.




ARTICLES PAYMENT:

Contractor shall have a duty to submit to the ODR by t
the total value of the Work performed during such mg
value of all sound materials delivered on the Work si
partially completed Work, whether bid as a lump sum
ODR is acceptable. The ODR shall examine and apprg
The Owner shall then pay the Contractor pursuant to
Code (“Texas Prompt Payment Act”), as set forth in

he end of each month a statement showing
nth. The statement shall also include the
e and to be included in the Work and all
or a unit item, which in the opinion of the
ve or modify and approve such statement.
Chapter 2251 of the Texas Government
Article 11.1 of this Agreement, the total

amount of the approved statement less all previous
retained by the Owner under the terms of this Agree
considered “received” until reviewed by the ODR a
the Williamson County Auditor’s Office; therefore,
of statements for review and processing.

nt or under the law. Statements are not
d an approved statement is submitted to

%Lyments and all further sums that may by

Contractor must ensure timely delivery

At any time following the completion of all Work, inclu
delivery of record documents, the Contractor shall sub

ing all punch list items, cleanup, and the
it a certified application for final payment,

including all sums held as retainage if any, to the ODR for its review and approval. Contractor

shall submit, prior to or with the application for final pa
documents, including maintenance and operating instru
certificates, and all other items required by this Agreem
surety to final payment, an affidavit that all payrolls, bil
subcontracted work and other indebtedness connected
have been paid or will be paid or otherwise satisfied wi
2251, Texas Government Code. Contractor shall furnis
satisfaction of all such obligations, such as receipts, rele
the Agreement. Owner is entitled to rely upon this affi
claim on behalf of a subcontractor or vendor if that clai
affidavit.

Owner may deduct from the final payment all sums due
Liquidated Damages and all other deductions authorize

ent, final copies of all close out

tions, guarantees and warranties,

nt. Contractor shall also submit consent of

s for materials and equipment,

ith the Work, except as specifically noted,
in the period of time required by Chapter
documentation establishing payment or
ses and waivers of claims arising out of
vit and the Contractor may not submit a
has not been noted as an exception in the

from Contractor for any reason,
by this Agreement.

Final payment shall constitute a waiver of all claims by the Contractor except those specifically
identified in writing and submitted to the ODR prior to the application for final payment. Provided,

however, that the Work shall not be deemed fully perfo
expiration of all warranty periods.

ARTICLE 6 CONTRACTOR’S GENERAL RESPONSI

6.1 Contractor shall perform all services specifically
services reasonably inferable and necessary for completion
Owner informed of the progress and quality of the Wor
Owner is entering into this Agreement in reliance on Co

K.

:

ed by the Contractor and closed until the

BILITIES AND COVENANTS:

allocated to it hereunder, as well as those
of the Work. The Contractor shall keep the

Contractor agrees and acknowledges that
tractor's represented expertise and ability to

provide the Work described in this Agreement. Contractor| agrees to use its best efforts, skill, judgment,

and abilities to perform its obligations in accordance with t

e highest standards used in the profession and

to further the interests of Owner in accordance with Owner’s requirements and procedures.
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6.2 Contractor’s duties as set forth herein shall at no titne be in any way diminished by reason of any
approval by the Owner nor shall the Contractor be released, from any liability by reason of such approval
by the Owner, it being understood that the Owner at all times is ultimately relying upon the Contractor’s
skill and knowledge in performing the services required hereunder.

6.3 Contractor is responsible for initiating, maintaining, and supervising all safety precautions and
programs in connection with the Work. The safety program shall comply with all applicable requirements
of the current federal Occupational Safety and Health Act and all other applicable federal, state and local
laws and regulations.

6.4 Contractor shall be an independent contractor under this Agreement and shall assume all of the
rights, obligations, liabilities, applicable to it as such independent contractor hereunder and any provisions
in this agreement which may appear to give Owner the right to direct Contractor as to details of doing the
Work herein covered or to exercise a measure of control over the Work shall be deemed to mean that
Contractor shall follow the desires of Owner in the results| of the Work only. Owner shall not retain or
have the right to control the Contractor’s means, methqds or details pertaining to the Contractor’s
performance of the Work described herein, nor shall Owner have the power to direct the order in which
Contractor’s Work is performed under this agreement. Owner and Contractor hereby agree and declare
that Contractor is an Independent Contractor and as such meets the qualifications of an Independent
Contractor under Texas Worker’s Compensation Act, Texas Labor Code, Section 406.141, that the
Contractor is not an employee of Owner for purposes of this Agreement, and that the Contractor and its
employees, agents and sub-subcontractors shall not be entitled to worker’s compensation coverage or any
other type of insurance coverage held by Owner.

6.5 As part of Contractor obligation to coordinate the Work, Contract shall:

a. cooperate with the ODR and endeavor to further the interests of the Owner and the Work;

b. provide an on-site, full-time superintendent for the duration of the Work;

c. visit the Work site and inspect the existing facilities, systems and conditions to insure an
accurate understanding of the existing conditions as required;

d. at Owner’s request, attend public meetings and hearings concerning the development of the
Work;

e. review all drawings, specifications, and other plans as they are developed by the Owner
and/or its architect and advise Owner of any error, inconsistency or omission discovered in
the drawings, specifications, and other plans;

f. review the drawings, specifications, and other jplans for compliance with all applicable laws
and code requirements;

g. advise Owner of any tests that should be performed;

h. organize and maintain a competent, full-time staff at the Work site with clearly defined lines
of authority and communication as necessary [to coordinate construction activities, monitor
and direct progress of the Work;

i. attend Owner’s regularly scheduled Work progress meetings and fully advise the ODR of the
Work status including schedule, costs, quality and changes;

j- assist Owner in obtaining building permits Fand obtain special permits for permanent
improvements as required by law; and

k. shall coordinate, monitor and inspect the Work| of subcontractors to ensure conformance with
the drawings, specifications, other plans and with the terms of this Agreement.




6.6
writing at least ten (10) days before entering into any

subcontractor to which Owner has a reasonable objection.

subcontractor with said ten (10) days, such subcontra

c
Following Owner’s acceptance of a subcontractor, that[
Owner’s written consent, which shall not be unreasonably w

6.7 Contractor’s designated representative, which is
below, shall be responsible for the day-to-day manageme

Contractor shall identify every subcontractor it intends to use for the Work to the Owner in

subcontract. Contractor shall not use any

If Owner does not object to a particular
may be considered acceptable to Owner.
ubcontractor shall not be changed without
ithheld.

set forth below Contractor’s signature herein

T of the Work on behalf of Contractor. The

designated representative shall be the Owner’s primary contact during the Work and shall be available as

required for the benefit of the Work and the Owner. The ¢
authorized to act on behalf of and bind the Contractor in all

limited to, execution of Change Orders.

6.8 NO ALTERATIONS OR CHANGES SHALL
THE WRITTEN ORDER OF THE OWNER, OR THE

6.9
Owner specifically agrees, in writing, to accept the Work.

6.10  Contractor shall maintain and deliver the close out

from the original drawings, specifications and plans that oc

actual “As Built” conditions of the completed Work.

COMMISSIONING AND WARRANTY RESPONSIBI}

6.11
as a part of the Work prior to completion and acceptance
provided to the Owner, the systems will be demonstrated ¢
operators upon completion and prior to acceptance.

6.12  Contractor hereby warrants that the materials and
good quality and new unless otherwise required or permitt
free from faults and defects; and that the construction wil
specifications, drawings and the terms of this Agreement.

6.13  Contractor shall provide warranty services for th

Contractor shall promptly correct any defective W

contractor’s designated representative shall be
matters related to the Work including, but not

BE MADE, HOWEVER, EXCEPT UPON
DDR.

york at Contractor’s sole expense, unless the

documents that describe changes or deviations
curred during construction and that reflect the

LITIES

Contractor shall provide commissioning, starting and check-out services for the systems installed

Operation manuals and instructions will be
ind training provided to Williamson County’s

equipment provided for the Work will be of
ed by the Owner; that the construction will be
conform with the requirements of the plans,

Work for a full 12 months (30 months for

Work involving mechanical services, if any) following Final Completion and final payment. Just before

the warranty period expires, Contractor shall attend an on-

warranty issues have been identified and properly remedied.

ARTICLE7 OWNER’S RESPONSIBILITIES

7.1 The Owner shall:

a. provide the general schedule for the Work proy
necessary. The general schedule will set fon
completion of the Work;

b. identify a person as its ODR who is authorized

Work. The ODR shall examine the documents
decisions on behalf of the Owner to the extent al

site meeting with the Owner to ensure that all

rided Owner is of the opinion such schedule is
th the Owner’s plan for milestone dates and

to act in the Owner's behalf with respect to the
s submitted by the Contractor and shall render
lowed by Texas law;




c. at Owner’s cost, will secure the services of surveyors, soils engineers, existing facility surveys,
testing and balancing, environmental surveys pr other special consultants to develop such
additional information as may be necessary for the design or construction of the Work;

d. furnish required information and services and shall render approvals and decisions as
expeditiously as is consistent with reasonable skill and care and the orderly progress of the
Contractor's services and of the Work; ‘

e. shall have the right to reject any defective Work. Should Contractor refuse or neglect to
correct any such Work within a reasonable time after notice, Owner may have the Work
corrected and recover all expenses incurred from Contractor on demand; and

f.  Owner shall furnish to the Contractor a sufficient number of plans, drawings and specifications
sets.

ARTICLE8  INSURANCE AND INDEMNITY

8.1 Insurance. The Contractor shall carry insurance in the types and amounts indicated below for
the duration of the Agreement, which shall include items owned by Owner in the care, custody and
control of Contractor prior to and during construction. Contractor must also complete and file the
declaration pages from the insurance policies with Owner whenever a previously identified policy period
expires during the term of the Agreement, as proof of continuing coverage. Contractor shall update all
expired policies prior to submission of any payment requests hereunder. Failure to update policies shall
be reason for payment to be withheld until evidence for rengwal is provided to the Owner.

8.1.1 The Contractor shall provide and maintain} until the Work covered in this Agreement is
completed and accepted by the Owner, the minimum insurance coverage in the minimum amounts as
described below. Coverage shall be written on an oc¢currence basis by companies authorized and
admitted to do business in the State of Texas and rated A- or better by A.M. Best Company or
otherwise acceptable to Owner.

Type of Coverage Limits of Liability
a. Worker's Compensation Statutory

b. Employer's Liability

Bodily Injury by Accident $500,000 Ea. Accident
Bodily Injury by Disease $500,000 Ea. Employee
Bodily Injury by Disease $500,000 Policy Limit

c. Comprehensive general liability including completed operations and
contractual liability insurance for bodily injury, death, or property damages
in the following amounts:

COVERAGE PER PERSON PER OCCURRENCE

Comprehensive
General Liability $ 1,000,000 § 1,000,000
(including premises,
completed operations
and contractual)

Aggregate policy limits: $2,000,000




8.1.2

d. Comprehensive automobile

hired, leased and non-owned v

d auto liability insurance (covering owned,
icles):

COVERAGE PER PERSON PER OCCURRENCE
Bodily injury $1,000,000 $1,000,000
(including death)

Property damage $1,000,000 $1,000,000
Aggregate policy limits No aggregate limit

e. Builder’s Risk Insurance
(all risks)

An all risks policy shall be in the amount equal at all times to 100% of the
Contract Sum. The policy shall include coverage for loss or damage caused
by certified acts of terrorism ag defined in the Terrorism Risk Insurance Act.
The policy shall be issued in the name of the Contractor and shall name his
Subcontractors as additional insureds. The Owner shall be named as a loss
payee on the policy. The builders risk policy shall have endorsements as

follow:

1. This insurance shall be specific as to coverage and not
considered as cantributing insurance with any permanent
insurance maintained on the present premises. If off-site storage
is permitted, coverage shall include transit and storage in an
amount sufficient to protect property being transported or stored.

2. For renovation projects and or portions of work contained within
an existing structure, the Owner waives subrogation for damage
by fire to existing building structure(s), if the Builder’s Risk
Policy has been |endorsed to include coverage for existing
building structure(s) in the amount described in the Special
Conditions. However, Contractor shall not be required to obtain
such an endorsement unless specifically required by the Special
Conditions., in this Agreement. The aforementioned waiver of

subrogation shall

obtained.

not be effective unless such endorsement is

f. Umbrella coverage in the amount of not less than $1,000,000.

The above insurance requirements are not intended to be compounded with the Contractor's

standing insurance policies. If the Contractor already has in force insurance policies which provide the
required coverage, there is no need to purchase duplicate/coverage for this Work.




8.1.3

8.14

Policies must include the following clauses,

as applicable.

a. “This insurance shall not be canceled,

limited in scope or coverage, or non-renewed

until after thirty (30) days prior wntterjm notice, or ten (10) days for non-payment of
premium, has been given to Williamson County.”

b. “It is agreed that the Contractor’s insu
any insurance or self insurance carried
of operations under the Agreement wit

c. “Williamson County, it officials,

nce shall be deemed primary with respect to
y Williamson County for liability arising out
Williamson County.”
irectors, employees,

representatives, and

volunteers are added as additional insured as respects operations and activities of, or

on behalf of the named insured perfo

ed under Agreement with the Owner.” This

is not applicable to the workers’ compensation policy.
d. “The workers’ compensation and employers’ liability policy will provide a waiver of

subrogation in favor of Williamson Co

Workers' Compensation Insurance Coverage:

In the event that Contractor employs any indiv;
Contractor shall comply with Texas Labor

compensation insurance coverage for all emplgyees providing services on a building or
construction project for a governmental entity.

a.

b.

Definitions:
§)) Certificate of Coverage ("certifica

nty,”

dual to perform any portion of the Work,
Code, §406.096, which requires workers'

e") - A copy of a certificate of insurance, a

certificate of authority to self-insure isgued by the Texas Workers' Compensation
Commission, or a coverage agreement (TWCC-81, TWCC-82, TWCC-83, or TWCC-84),

showing statutory workers' compensation
employees providing services on a project, ]
2 Duration of the Work - includes the
Work has been completed and accepted by t
3) Coverage — Workers’ compensatio
of the Texas Labor Code, §401.011(44).

G Persons providing services relating
persons or entities performing all or part of

surance coverage for the person's or entity's
pr the Duration of the Work.
time from the beginning of the Work until the
he Owner.
N insurance meeting the statutory requirements

to the Work ("subcontractor") - includes all
the services the Contractor has undertaken to

perform the Work, regardless of whether thit person contracted directly with the Contractor

and regardless of whether that person has
independent contractors, subcontractors,
operators, employees of any such entity,
persons to provide services in relation to the
providing, hauling, or delivering equipment
or other service related to a project. "Servi
Work, such as food/beverage vendors, offi
toilets.

The Contractor shall provide Coverage, ba;

employees. This includes, without limitation,
leasing companies, motor carriers, owner-
or employees of any entity which furnishes
> Work. "Services" include, without limitation,
or materials, or providing labor, transportation,
ces" does not include activities unrelated to the
ce supply deliveries, and delivery of portable

ed on proper reporting of classification codes

and payroll amounts and filing of any Coverage agreements, which meets the statutory requxrements
of Texas labor Code, §401.011(44) for all emplgyees of the Contractor providing services in
relation to the Work, for the Duration of the Work.

c.
contemporaneously with the execution of this Agree

The Contractor must provide a Certific

8

te of Coverage to the Owner prior to or
ment.




d If the Coverage period shown on the Confractor’s current Certificate of Coverage ends
during the Duration of the Work, the Contractor mus L prior to the end of the Coverage period, file a
new Certificate of Coverage with the Owner showing that Coverage has been extended.
e. The Contractor shall obtain from each perspn providing services in relation to the Work,
and provide to the Owner:
0)) a Certificate of Coverage, prior to that person beginning any of the Work, so the
Owner will have on file Certificates of Coverage showing Coverage for all persons
providing services in relation to the Work; and
) no later than seven days after receipt by the Contractor, a new Certificate of
Coverage showing extension of Coverage, |if the Coverage period shown on the current
Certificate of Coverage ends during the Duration of the Work.
f. The Contractor shall retain all required Certificates of Coverage for the Duration of the
Work and for one year thereafter.
g The Contractor shall notify the Owner in writing by certified mail or personal delivery,
within 10 days after the Contractor knew or should have known, of any change that materially
affects the provision of Coverage of any person provyiding services in relation to the Work.
h. The Contractor shall post on the Work site ajnotice, in the text, form and manner prescribed
by the Texas Workers’ Compensation Commissiop, informing all persons providing services in
relation to the Work that they are required to be govered, and stating how a person may verify
Coverage and report lack of Coverage.
i By signing this Agreement or providing|or causing to be provided a Certificate of
Coverage, the Contractor is representing to the Owner that all employees of the Contractor who
will provide services in relation to the Work and 3l persons providing services in relation to the
Work will be covered by workers' compensation cpverage for the Duration of the Work, that the
coverage will be based on proper reporting of classification codes and payroll amounts, and that all
coverage agreements will be filed with the appropriate insurance carrier or, in the case of a self-
insured, with the commission's Division of Self-Insurance Regulation. Providing false or
misleading information may subject the Contractor] to administrative penalties, criminal penalties,
civil penalties, or other civil actions.
J- The Contractor's failure to comply with any of these provisions is a breach of Agreement
by the Contractor which entitles the Owner to declare the Agreement void if the Contractor does
not remedy the breach within ten (10) days after recgipt of notice of breach from the Owner.

of the Agreement, and in no event later than ten (10) calendar days from Notice of Award.

8.1.5 The furnishing of the above listed insuranclcoverage must be tendered prior to execution
n may result in loss of Contractor’s bid

Failure to provide the insurance in a timely fashi
bond.

8.1.6 The Contractor shall not cause or allow any of its required insurance to be canceled, nor
permit any insurance to lapse during the term of the Aigreement or as required in the Agreement. If
the Contractor fails to obtain, maintain or renew any insurance required by this Agreement, the
Owner may, among other remedies available hereunder or at law, obtain insurance coverage directly
and recover the cost of that insurance from the Contractor or declare this Agreement void if the
Contractor does not remedy the breach within ten (10) days after receipt of notice of breach from the
Owner.




8.1.7 The Owner reserves the right to review [the insurance requirements set forth in this
Article during the effective period of the Agreement| and to make reasonable adjustments to the
insurance coverage and their limits when deemed necessary and prudent by the Owner based upon
changes in statutory law, court decisions, or the claims history of the industry as well as the
Contractor.

8.1.8 The Owner shall be entitled, upon request, and without expense, to receive complete
copies of the policies with all endorsements and may make any reasonable requests for deletion, or
revision or modification of particular policy terms, ¢onditions, limitations, or exclusions, except
where policy provisions are established by law or [regulation binding upon the Parties or the
underwriter of any of such polices. Damages caused by the Contractor and not covered by insurance
shall be paid by the Contractor.

8.1.9 Contractor shall be responsible for payment of premiums for all of the insurance
coverages required under this Agreement. Contragtor further agrees that for each claim, suit
or action made against insurance provided hereunder, with respect to all matters for which
the Contractor is responsible hereunder, Contrdctor shall be solely responsible for all
deductibles and self-insured retentions. Any deductibles or self-insured retentions over
$50,000 in the Contractor’s insurance must be declared and approved in writing by
Owner in advance.

8.1.10 The Contractor shall contractually require each person or entity with whom it
contracts to provide services in relation to the Work, to comply with each and every insurance
requirement that Contractor must comply with hereunder. More specifically, each person or
entity with whom Contractor contracts to provide services on the in relation to the Work must
comply with each insurance requirement under this Article 8 just as if such person or entity was
the Contractor. Thus, every reference to Contractor under each insurance requirement of this
Article 8 shall mean and include each person or entity with whom Contractor contracts to
provide services in relation to the Work. If any such person or entity with whom Contractor
contracts to provide services in relation to the Work fails to obtain, maintain or renew any
insurance required by this Agreement, the Owner may, among other remedies available
hereunder or at law, obtain insurance coverage dirgctly and recover the cost of that insurance
from the Contractor or declare this Agreement void if the Contractor does not remedy the
breach within ten (10) days after receipt of notice of breach from the Owner.
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8.2 INDEMNITY.

8.2.1 INDEMNIFICATION - EMPLOYEE PERSONAI
PERMITTED BY LAW, THE CONTRACTOR
OF OWNER’S CHOOSING), AND HOLD HA|
AGENTS, REPRESENTATIVES, PARTNERS,
THE “INDEMNITEES”) AND SHALL ASS

[. INJURY CLAIMS. TO THE FULLEST EXTENT
HALL INDEMNIFY, DEFEND (WITH COUNSEL
ESS OWNER, AND OWNER’S EMPLOYEES,
FFICERS, AND DIRECTORS (COLLECTIVELY,
ENTIRE RESPONSIBILITY AND LIABILITY

(OTHER THAN AS A RESULT OF INDEMNITEES’ GROSS NEGLIGENCE) FOR ANY CLAIM OR
ACTION BASED ON OR ARISING OUT OF THE PERSONAL INJURY, OR DEATH, OF ANY
EMPLOYEE OF THE CONTRACTOR, OR OF ANY SUBCONTRACTOR, OR OF ANY OTHER

ENTITY FOR WHOSE ACTS THEY MAY BE
TO HAVE OCCURRED ON THE WORK SITE
OF THE WORK. CONTRACTOR HEREBY
EXTENT THAT SUCH PERSONAL INJURY
CAUSED BY THE SOLE, COMPARATIVE OR

LIABILITY OF ANY INDEMNIFIED PARTY.

LIMITED TO DAMAGES, COMPENSATION,

ABLE, WHICH OCCURRED OR WAS ALLEGED
R IN CONNECTION WITH THE PERFORMANCE

EMNIFIES THE INDEMNITEES EVEN TO THE

AS CAUSED OR ALLEGED TO HAVE BEEN
CONCURRENT NEGLIGENCE OF THE STRICT
THIS INDEMNIFICATION SHALL NOT BE
OR BENEFITS PAYABLE UNDER INSURANCE

POLICIES, WORKERS COMPENSATION ACTS, DISABILITY BENEFITS ACTS, OR OTHER

EMPLOYEES BENEFIT ACTS.

8.2.2
FULLEST EXTENT PERMITTED BY LAW,
(WITH COUNSEL OF OWNER’S CHOOSI

INDEMNIFICATION - OTHER THAN EMPLOYEE PERSONAL INJURY CLAIMS.

TO THE
CONTRACTOR SHALL INDEMNIFY, DEFEND
NG), AND HOLD HARMLESS OWNER, AND

OWNER’S EMPLOYEES, AGENTS, REPRESENTATIVES, PARTNERS, OFFICERS, AND
DIRECTORS (COLLECTIVELY, THE “INDEMNITEES”) FROM AND AGAINST CLAIMS,
DAMAGES, LOSSES AND EXPENSES, INCLUDING BUT NOT LIMITED TO ATTORNEYS’ FEES,
ARISING OUT OF OR ALLEGED TO BE RESULTING FROM THE PERFORMANCE OF THIS

AGREEMENT OR THE WORK DESCRIBE
NEGLIGENCE, ACTS, ERRORS, OR

SUBCONTRACTORS, ANYONE EMPLOYED q

MAY BE LIABLE, REGARDLESS OF WHETH
EXPENSE IS CAUSED IN WHOLE OR IN PART|

8.3 Except for the obligation of Owner to pay Contrac
this Agreement, and to perform certain other obligations p
set forth herein, Owner shall have no liability to Contra
Contractor by reason of the execution or performance of thi
or liability of Owner to Contractor, no present or future parf
director, or employee of Owner, Williamson County,

Williamson County, or anyone claiming under Owner

Contractor or to anyone claming through or under Contrac
of this Agreement.

ARTICLEY9 BONDS
9.1 Performance Bond. Upon execution of this Agre

Bond in the amount of 100% of the Contract Price. The
requirements of Texas law.
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HEREIN, TO THE EXTENT CAUSED BY THE
MISSIONS OF CONTRACTOR OR ITS
THEM OR ANYONE FOR WHOSE ACTS THEY
[ER OR NOT SUCH CLAIM, DAMAGE, LOSS OR
BY A PARTY INDEMNIFIED HEREUNDER.

tor the Contract Price pursuant to the terms of
ursuant to the terms and conditions explicitly
ctor or to anyone claiming through or under
s Agreement. Notwithstanding any obligation
tner or affiliate of Owner or any agent, officer,
or of the various departments comprising
has or shall have any personal liability to
tor by reason of the execution or performance

ement, Contractor shall provide a Performance
surety for a Performance Bond shall meet the




9.2 Payment Bond. Upon execution of this Agreement, Contractor shall provide a Payment Bond in
the amount of 100% of the Contract Price, as security fO{ the true and faithful payment in full of all

subcontractors and persons performing labor, services, materials, machinery, and fixtures in connection
with the Work. The surety for a Payment Bond shall meet the requirements of Texas law.

9.3 Warranty Bond. Upon execution of this Agreement, Contractor shall provide a Warranty Bond
in the amount of 20% of the Contract Price, as security |for the true and faithful performance of all
warranties set forth in Bid Documents and this Agreement.

ARTICLE 10 TERMINATION

10.1 Termination for Cause. If either party commits
covenants, terms and/or conditions of this Agreement), the non-breaching party shall deliver written
notice of such Event of Breach to the breaching party. Such notice must specify the nature of the Event
of Breach and inform the breaching party that unless tlg Event of Breach is cured within three (3)

an Event of Breach (a breach of any of the

business days of receipt of the notice, additional steps may]be taken to terminate this Agreement. If the
breaching party begins a good faith attempt to cure the Event of Breach within three (3) business days,
then and in that instance, the three (3) business day period may be extended by the non-breaching party,
so long as the breaching party continues to prosecute a cure diligently to completion and continues to
make a good faith attempt to cure the Event of Breach. If,[in the opinion of the non-breaching party, the
breaching party does not cure the breach within three (3) business days or otherwise fails to make any
diligent attempt to correct the Event of Breach, the breaching party shall be deemed to be in breach and
the non-breaching party may, in addition to seeking the remedies available hereunder and under the law,
terminate this Agreement.

10.2  Termination for Convenience. The Owner may terminate this Agreement for convenience and
without cause or further liability upon thirty (30) days written notice to Contractor. In the event of such
termination, it is understood and agreed that only the amounts due to Contractor for goods, commodities
and/or services provided and expenses incurred to and including the date of termination, will be due and
payable. No penalty will be assessed for Owner’s termination of this Agreement for convenience.

ARTICLE 11 MISCELLANEOUS PROVISIONS

11.1  Interest and Late Payments. Except as otherwise specifically set forth herein, Owner’s payment
for goods and services shall be governed by Chapter 2251 of the Texas Government Code. Interest
charges for any overdue payments shall be paid by Owner in accordance with Texas Government Code
Section 2251.025. More specifically, the rate of interest that shall accrue on a late payment is the rate in

effect on September 1 of Owner’s fiscal year in which the
on September 1 shall be equal to the sum of one percent

payment becomes due. The said rate in effect
1%); and (2) the prime rate published in the

Wall Street Journal on the first day of July of the preceding fiscal year that does not fall on a Saturday or

Sunday.

In the event that an error appears in an invoice/application
shall notify Contractor of the error not later than the twent;
the invoice/application for payment. If the error is resolv
entitled to receive interest on the unpaid balance of the
Contractor beginning on the date that the payment for
overdue. If the error is resolved in favor of the
invoice/application for payment that must be paid in ac
unpaid balance accrues interest as provided by Chapter
corrected invoice/application for payment is not paid by the
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for payment submitted by Contractor, Owner
y first (21%) day after the date Owner receives
ed in favor of Contractor, Contractor shall be
nvoice/application for payment submitted by
the invoice/application for payment became
wner, Contractor shall submit a corrected
rdance within the time set forth above. The
2251 of the Texas Government Code if the
appropriate date.




11.2  Assignment; Successors and Assigns. This Agreement is a personal service contract for the
services of Contractor, and Contractor’s interest in this Agreement, duties hereunder and/or fees due
hereunder may not be assigned or delegated to a third party; This Agreement shall be binding upon and
inure to the benefit of parties hereto and their respective successors and assigns.

11.3  Captions. The captions of paragraphs in this Agreement are for convenience only and shall not
be considered or referred to in resolving questions of interpretation or construction.

114  Governing Law and Venue. This Agreement and all of the rights and obligations of the parties
and all of the terms and conditions shall be construed, inferpreted and applied in accordance with and
governed by and enforced under the laws of the State of Texas without reference to its conflicts of law
provisions. Williamson County where the Work site is logated shall be the sole place of venue for any

legal action arising from or related to this Agreement or the

11.5  Waivers. No delay or omission by either party
non-compliance or failure of performance by the other p
shall impair or constitute a waiver of any such right or po
or condition of this Agreement shall not be construed as a
any other covenant or condition of the Agreement.

11.6  Interpretation. In the event of any dispute over
the Contract Documents, the Contract Documents shall be
more strongly for or against any party, regardless of the ac

11.7  Binding Effect. This Agreement shall be binding t
their respective permitted assigns and successors.

11.8  Appointment. Owner hereby expressly reserves
notice to Contractor a representative(s) to act partially ¢
performance of Owner's obligations. Contractor shall ac
representative(s) unless otherwise specifically notified to th

11.9  Audits. Contractor agrees that Owner or its dy
expiration of three (3) years after final payment under thi
examine and photocopy any and all books, documents,
directly pertinent to the services to be performed under this
examinations, excerpts, and transcriptions. Contractor agr
working hours to all necessary Contractor facilities and sh
space in order to conduct audits in compliance with the
Contractor reasonable advance notice of intended audits.

11.10 Severability. Should any term or provision of this
any respect, the remaining terms and provisions shall not be
as if the invalid or unenforceable term or provision had never

11.11 No Waiver of Immunities. Nothing in this Agr
amend any legal defense available at law or in equity to Ov
agents, nor to create any legal rights or claim on behalf

project in which the Owner is a party.

in exercising any right or power arising from

with any of the provisions of this Agreement
er. A waiver by either party of any covenant
aiver of any subsequent breach of that or of

e meaning or application of any provision of
interpreted fairly and reasonably, and neither
1al drafter of the Contract Documents.

ipon and inure to the benefit of the parties and

the right from time to time to designate by
yr wholly for Owner in connection with the
t only upon instructions from the designated
e contrary.

ly authorized representatives shall, until the
s Agreement, have access to and the right to
papers and records of Contractor which are
Agreement for the purposes of making audits,
es that Owner shall have access during normal
Il be provided adequate and appropriate work
provisions of this section. Owner shall give

Agreement be held invalid or unenforceable in
affected and this Agreement shall be construed
been included.

eement shall be deemed to waive, modify or
vner, its past or present officers, employees, or
of any third party. Owner does not waive,

modify, or alter to any extent whatsoever the availability of the defense of governmental immunity under

the laws of the State of Texas and of the United States.
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11.12 Current Revenues. Under Texas law, a contract w

ith a governmental entity that contains a claim

against future revenues is void; therefore, each party paying for the performance of governmental

functions or services must make those payments from currel

11.13 Compliance with Laws. Contractor shall comply
ordinances, rules and regulations, and the orders and decr
tribunals in any matter affecting the performance of thj
Worker’s Compensation laws, minimum and maximum
licensing laws and regulations. When required, Contractor

nt revenues available to the paying party.

with all federal, state, and local laws, statutes,
ees of any courts or administrative bodies or
s Agreement, including, without limitation,
salary and wage statutes and regulations,
shall furnish the County with certification of

compliance with said laws, statutes, ordinances, rules, regulations, orders, and decrees above specified.

11.14 Sales and Use Tax Exemption. Owner is a body c¢

yrporate and politic under the laws of the State

of Texas and claims exemption from sales and use taxes under Texas Tax Code Ann. § 151.309, as

amended.

11.15 Texas Public Information Act. To the extent, if any, that any provision in this Agreement is in

conflict with Tex. Gov’t Code 552.001 et seq., as amended
be of no force or effect. Furthermore, it is expressly undey
employees may request advice, decisions and opinions of
regard to the application of the Public Information Act to
whether or not the same are available to the public. It is f]
employees shall have the right to rely on the advice, decisig
that Owner, its officers and employees shall have no liabilit)
to the public, or to any person or persons, of any softw
furnished to Owner by Contractor in reliance of any advice
of the State of Texas.

(the “Public Information Act™), the same shall
stood and agreed that Owner, its officers and
he Attorney General of the State of Texas in
any information or data furnished to Owner
urther understood that Owner, its officers and
pns and opinions of the Attorney General, and
y or obligation to Contractor for the disclosure
are or a part thereof, or other items or data
, decision or opinion of the Attorney General

11.16 Force Majeure. If the party obligated to perform
war, order of legal authority, act of God, or other unav
negligence of said party, the other party shall grant su

is prevented from performance by an act of
idable cause not attributable to the fault or
party relief from the performance of this

Agreement. The burden of proof for the need of such relief{shall rest upon the party obligated to perform.

To obtain release based on force majeure, the party obliga
the other party.

11.17 Equal Opportunity in Employment. The part
performance of the services under this Agreement they w
applicant for employment because of race, color, religion
Agreement will take affirmative action to ensure that app
treated during employment, without regard to their race,
action shall include, but not be limited to the following: ej

d to perform shall file a written request with

es to this Agreement agree that during the
ill not discriminate against any employee or
, Sex, or national origin. The parties to this
icants are employed, and that employees are
color, religion, sex or national origin. Such
mployment, upgrading, demotion, or transfer;

termination; rates of pay or other forms of compensation, and selection for training, including

apprenticeship.
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11.18 Reports of Accidents. Within 24 hours after Contt
accident or other event which results in, or might result inl
person (other than an employee of the Contractor), whether
failure to act by the Contractor or any employee or ager
manner from the performance of this Agreement, the C
accident or other event to the County, setting forth a full
thereto. The Contractor shall also immediately send the
notice, or other documents served upon the Contractor,

received by it or them, in connection with any matter bef
Contractor’s performance of work under this Agreement.

11.19 Relationship of the Parties. Each party to t
Agreement, shall act in an individual capacity and not as

associates of one another. The employees or agents of one
the employees or agents of the other party for any purposes

11.20 Appropriation of Funds by Owner. Owner beli
and authorized for expenditure to finance the costs of this

$

actor becomes aware of the occurrence of any

injury to the person or property of any third
or not it results from or involves any action or
it of the Contractor and which arises in any
ntractor shall send a written report of such
and concise statement of the facts pertaining
County a copy of any summons, subpoena,
its agents, employees, or representatives, or
ore any court arising in any manner from the

his Agreement, in the performance of this
agents, employees, partners, joint ventures or
party shall not be deemed or construed to be
whatsoever.

ves it has sufficient funds currently available
greement. Contractor understands and agrees

that the Owner’s payment of amounts under this Agreement is contingent on the Owner receiving

appropriations or other expenditure authority sufficient to
administrative discretion, to continue to make payments ung

11.21 Execution in Counterparts. This Agreement may
when executed and delivered, shall be deemed to be an orig
one and the same document.

11.22 Entire Agreement. This Agreement represents th
parties hereto and supersedes all prior negotiations, represe

llow the Owner, in the exercise of reasonable
er this Agreement.

' be executed in counterparts, each of which,

sinal and all of which together shall constitute

e entire and integrated agreement between the
ntations, or agreements, either oral or written.

This Agreement may be amended only by written instrument signed by each party to this Agreement. NO

OFFICIAL, EMPLOYEE, AGENT, OR REPRESEN]
AUTHORITY, EITHER EXPRESS OR IMPLIED, TO
PURSUANT TO SUCH EXPRESS AUTHORITY AS MA
COUNTY COMMISSIONERS COURT.

BY SIGNING BELOW, the Parties have executed and bound
of the date of the last party’s execution hereof (Effective Date
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[ATIVE OF THE OWNER HAS ANY
AMEND THIS AGREEMENT, EXCEPT
\Y BE GRANTED BY THE WILLIAMSON

themselves to this Agreement to be effective as
).




OWNER:

WILLIAMSON COUNTY, TEXAS,
a political subdivision of the state of Texas

By:

Printed Name:

Title:

Date:

Party Representatives

Owner’s Designated Representative (“ODR”):

Phone

CON

By:
Printe
Title:

Date: |

ConnJctor’s Designated Representative:

R WAY

TR
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