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ARTICLE 2 
 

SAFETY 
 
2.1 The Subcontractor is required to perform the Subcontract 
Work in a safe and reasonable manner.  The Subcontractor shall seek 
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4.4 Increased Costs and/or Time  
 
4.4.1 If the Subcontractor fails to perform the reviews and com-
parisons required in Paragraphs 4.2 and 4.3, and as otherwise re-
quired by the Subcontract Documents, to the extent the Contractor is 
held liable to the Owner because of the Subcontractor's failure, the 
Subcontractor shall pay the costs and damages to the Contractor that 
would have been avoided if the Subcontractor had performed those 
obligations. 
 
4.4.2 The Subcontractor may assert a Claim as provided in Article 
6 if the Contractor's clarifications or instructions in response to re-
quests for information are believed to require additional time or 
cost. 
 
4.5 Identification of Sub-subcontractors and Suppliers  Prior 
to commencement of the Subcontract Work, the Subcontractor must 
provide to the Contractor, in writing, the names, addresses, and 
phone numbers of all sub-subcontractors and suppliers that will be 
supplying labor and/or materials in relation to the Subcontract Work 
under this Agreement, including the names of each of their represen-
tatives.  This same information must be provided prior to adding or 
changing any sub-subcontractors or suppliers during the course of the 
Project. Failure of the Subcontractor to provide, in writing, any of 
this information to the Contractor shall be grounds for the Contractor 
to withhold progress payments from the Subcontractor, which funds 
shall be released once Subcontractor has cured the failure.  
 
4.6 Communications  Unless otherwise provided in the Subcon-
tract Documents and except for emergencies, the Subcontractor shall 
direct all communications involving the Owner related to the Project 
to the Contractor. 
4.7 Progress Reports   
 
4.7.1 The Subcontractor shall furnish periodic progress reports of 
the Subcontract Work as requested by the Contractor including the 
progress of delivery of materials or equipment to be provided under 
this Agreement that may be in the course of preparation or manufac-
ture.   
 
4.7.2 Deliveries to the site must be pre-arranged with at least 
twenty-four (24) hours written notice, unless received by the Subcon-
tractor. 
 
4.8 Meetings  At the Contractor's discretion, the Subcontractor 
shall attend all kick-off meetings, Project meetings, emergency 
meetings, close-out meetings and Owner/Architect walk-throughs. 
Failure to provide adequate representation at such meetings as di-
rected by the Contractor shall be a breach of this Agreement.  Reno-
tification of attendance requirements to the Subcontractor by the 
Contractor will not be made for routine meetings.   
 
4.9 Submittals  The Subcontractor shall promptly submit for 
approval to the Contractor all shop drawings, samples, product data, 
manufacturers' literature and similar submittals required by the Sub-
contract Documents.  The Subcontractor shall prepare and deliver its 
submittals to the Contractor in a manner consistent with the Sched-
ule of Work and in such time and sequence so as not to delay the 
Contractor or others in the performance of the Work. When its sub-
mittals are delivered to the Contractor, the Subcontractor shall ad-
vise the Contractor in writing of any deviations in the submittals from 
the requirements of the Subcontract Documents and shall note such 
deviations in its submittals.  In the absence of any such notifications, 

the Subcontractor shall warrant that its submittals are in confor-
mance with the Subcontract Documents.  The Subcontractor shall be 
responsible to the Contractor for the adequacy, accuracy, complete-
ness and conformity of its submittals to the Subcontract Documents.  
The approval of any Subcontractor submittal shall not be deemed to 
authorize deviations, substitutions or changes in the requirements of 
the Subcontract Documents unless express written approval is ob-
tained from the Contractor and the Owner authorizing such devia-
tion, substitution or change.  In the event the Subcontract Docu-
ments do not contain submittal requirements pertaining to the Sub-
contract Work, the Subcontractor agrees, upon request, to submit in 
a timely fashion to the Contractor, for approval, any shop drawings, 
samples, product data, manufacturers' literature or similar submittals 
as may reasonably be required by the Contractor, the Owner or Ar-
chitect/Engineer. 
 
4.10 Design Delegation 
 
4.10.1 If the Subcontract Documents (1) specifically require the 
Subcontractor to provide design services and (2) specify all design 
and performance criteria, the Subcontractor shall provide the design 
services necessary to satisfactorily complete the Subcontract Work.  
Design services provided by the Subcontractor shall be procured from 
licensed, design professionals (the “Designer”) retained by the Sub-
contractor as permitted by the law of the place where the Project is 
located. The Designer's signature and seal shall appear on all draw-
ings, calculations, specifications, certifications, Shop Drawings and 
other submittals prepared by the Designer.  Shop Drawings and other 
submittals related to the Subcontract Work designed or certified by 
the Designer, if prepared by others, shall bear the Subcontractor's 
and the Designer's written approvals when submitted to the Contrac-
tor.  The Contractor shall be entitled to rely upon the adequacy, 
accuracy and completeness of the services, certifications or approv-
als performed by the Designer. 
 
4.10.2 If the Designer is an independent professional, the design 
services shall be procured pursuant to a separate agreement between 
the Subcontractor and the Designer.  The Subcontractor-Designer 
agreement shall not provide for any limitation of liability or exclusion 
from participation in the multiparty proceedings requirement of 
Paragraph 11.3.  If applicable, the Designer(s) is (are)  
 
 
 
The Subcontractor shall notify the Contractor in writing if it intends 
to change the Designer.  The Subcontractor warrants the design fur-
nished by the Designer will be in conformance with the information 
given and the design concept expressed in the Subcontract Docu-
ments.  The Subcontractor shall not be responsible for the adequacy 
of the performance or design criteria required by the Subcontract 
Documents furnished by the Owner, Architect/Engineer or Contrac-
tor. 
 
4.10.3 The Subcontractor shall not be required to provide design 
services in violation of any applicable law. 
 
4.11 Coordination  The Subcontractor shall: cooperate with the 
Contractor and other subcontractors whose work may affect the Sub-
contract Work; participate in the preparation of coordinated draw-
ings and Subcontract Work schedules in areas of congestion; and spe-
cifically note and promptly advise the Contractor in writing of any 
such interference by other contractors or subcontractors. 
 
4.12 Tests and Inspections  
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appropriate times so as not to delay the progress of the Work.  The 
Subcontractor shall give proper written notice to all required parties 
of such tests, approvals and inspections.  The Subcontractor shall 
bear all expenses associated with tests, inspections and approvals 
required of the Subcontractor by the Subcontract Documents which, 
unless otherwise agreed to, shall be conducted by an independent 
testing laboratory or entity approved by the Contractor and the 
Owner.  Certificates of testing, approval or inspection required by 
the Subcontract Documents or the law shall be secured by the Sub-
contractor and promptly delivered to the Contractor. 
 
4.13 Cleanup  The Subcontractor shall follow the Contractor's 
cleanup directions, and: 
 

.1 at all times keep the building and premises 
free from debris and unsafe conditions resulting 
from the Subcontract Work; and  
 
.2 broom clean each work area prior to discon-
tinuing Subcontract Work in the area. 

 
The Contractor shall furnish waste/rubbish container service and 
designate containers for the Subcontractor’s use.  The Subcontractor 
shall deposit only waste/rubbish from this Project that is non-toxic, 
non-hazardous and legally permissible for such waste/rubbish con-
tainers. The Subcontractor will dispose of all of the Subcontractor’s 
toxic and hazardous waste, including all containers, by removing the 
same from the Project site immediately in the manner required by 
law and regulations. 
 
Upon completion of the Subcontract Work, the Subcontractor shall 
remove from the Project and legally dispose of all temporary struc-
tures, debris and waste and clean all surfaces, fixtures, equipment 
and materials pertaining to or affected by the Subcontract Work.  If 
the Subcontractor fails to commence compliance with cleanup duties 
within twenty-four (24) hours after written notification from the 
Contractor of non-compliance, the Contractor may implement such 
cleanup measures as it deems necessary without further notice and 
deduct the cost from any amounts due or to become due the Subcon-
tractor.  
 
4.14 Hazardous Materials  To the extent the Contractor has 
rights or obligations under the Owner-Contractor Agreement or by 
law regarding hazardous materials as defined by the Subcontract 
Documents within the scope of the Subcontract Work, the Subcon-
tractor shall have the same rights or obligations. 
 
4.15 Protection of Subcontract Work  The Subcontractor shall 
take necessary precautions to properly protect the Subcontract Work 
and the work of others from damage caused by the Subcontractor's 
operations.  Should the Subcontractor, its agents, servants or em-
ployees cause damage to the Work or property of the Owner, the 
Contractor or others, the Subcontractor shall promptly remedy such 
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ciently complete in accordance with the Subcontract Documents so 
the Owner can occupy or utilize the Project, or a designated portion, 
for the use for which it is intended. 
 
4.18.2.3 The Subcontractor's correction of Subcontract Work pur-
suant to this Paragraph 4.18.2 shall not extend the correction period 
required by the Subcontract Documents, but if any Subcontract Work 
is first performed after Substantial Completion, such correction pe-



Page 7 of 16 

design, process or product required by the Subcontract Documents is 
an infringement of a patent or copyright, the Subcontractor shall 
promptly furnish such information to the Contractor or be responsible 
to the Contractor and the Owner for any loss sustained as a result. 
 
4.27 Labor Harmony and Relations 
 
4.27.1  The Subcontractor shall be responsible for any and all losses 
and/or damages as a result of delay or extra work resulting from any 
labor difficulties caused by the Subcontractor’s workforce, including 
but not limited to strikes, picketing or other union or labor-related 
activity impacting upon Subcontract Work or the work of others.  This 
provision shall not apply (1) to a strike or labor action caused as a 
result of the Subcontractor being a member of a collective bargaining 
group, and (2) to a work stoppage caused by a jurisdictional dispute 
where prior notice was given by the Subcontractor to the Contractor 
but the Contractor did not resolve the dispute. 
 
4.27.2  If the Subcontractor becomes involved in any labor difficul-
ties which materially impede or delay Subcontract Work, the Con-
tractor may, without prejudice to any other right or remedy, termi-
nate this Agreement with the Subcontractor, giving the Subcontractor 
twenty four (24) hours written notice of its intention to do so, and 
may thereupon take control of the Subcontract Work covered by this 
Agreement and may take possession of all materials and equipment 
thereon, and complete the Subcontract Work, in which case the Sub-
contractor shall not be entitled to receive any further payments until 
the Subcontract Work is completed.  In such event, no sum shall be 
deemed due or to become due except as is provided in Subparagraph 
10.5.1.  10.5.1.  
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for the same period and submit it to the Owner in a timely fashion. 
The Contractor shall immediately notify the Subcontractor of any 
changes in the amount requested on behalf of the Subcontractor. 
 
7.3.2 Retainage  The rate of retainage shall be equal to the per-
centage retained from the Contractor's payment by the Owner for the 
Subcontract Work. 
 
7.3.3 Time of Application  Unless otherwise provided for in the 
Subcontract Documents or as mutually agreed between the Contractor 
and the Subcontractor, the Subcontractor shall submit progress pay-
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hold any payments from Subcontractor. 
 
7.3.9 Proper Application of Progress Payments  Payment re-
ceived by the Subcontractor shall be used to satisfy the indebtedness 
owed by the Subcontractor to its subcontractors, suppliers, laborers 
or materialmen furnishing labor or materials for use in performing 
the Subcontract Work on this Project before it is used in any other 
manner.  As a prerequisite for payment, the Subcontractor shall pro-
vide, in a form satisfactory to the Owner and the Contractor, partial 
lien and claim waivers and affidavits from the Subcontractor and its 
sub-subcontractors and suppliers for the completed Subcontract 
Work.  Such waivers and affidavits may be made conditional upon 
payment. 
 
7.3.10 Payment Utilization  In the event it appears to the Con-
tractor that the labor, material and other bills incurred in the per-
formance of Subcontract Work are not being currently paid, the Con-
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.2 costs of materials, supplies and equipment, whether 
incorporated in the Subcontract Work or consumed, includ-
ing transportation costs; 
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Contractor as necessary, and shall deduct the cost, including without 
restriction all claims, charges, expenses, losses, costs, damages, and 
attorneys’ fees, incurred as a result of the Subcontractor's failure to 
perform, from any money then due or thereafter to become due to 
the Subcontractor under this Agreement. 
 
10.5.1 If the Contractor so terminates the employment of the Sub-
contractor, the Subcontractor shall not be entitled to any further 
payments under this Agreement and no sum shall be deemed due or 
to become due to the Subcontractor until Subcontract Work has been 
completed and accepted by the Owner, all Subcontract requirements 
have been fulfilled, and payment has been received by the Contrac-
tor from the Owner.  In the event the unpaid subcontract earnings 
exceed the Contractor's cost of completion and any and all incidental 
costs, including administrative, legal and other professional fees, the 
difference shall be paid to the Subcontractor, but if such expenses 
exceed the subcontract earnings, the Subcontractor agrees to pay 
the difference to the Contractor promptly.  
 
10.5.2 Wrongful Exercise  If it is determined or agreed that the 
Contractor wrongfully exercised any option under this Article, the 
Contractor shall be liable to the Subcontractor solely for the reason-
able value of Subcontract Work performed by the Subcontractor prior 
to such action, including reasonable overhead and profit on the Sub-
contract Work performed, less prior payments made.  Under no cir-
cumstances shall the Subcontractor be entitled to recovery of 
claimed lost future profits. 
 
10.6 Termination by Owner  Should the Owner terminate its 
contract with the Contractor or any part which includes the Subcon-
tract Work, the Contractor shall notify the Subcontractor in writing 
and upon written d or Tontrc1 0 00.5f0369 Tw 8.46001 0 0 86.Bgs, the Subc14 >>BDC 
BT
/TT632ibthat the 
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the proceedings between Owner and Contractor, shall be submitted 
again to mediation pursuant to Paragraph 11.1. Any disputes not re-
solved by mediation shall be decided by litigation in the Circuit Court 
of St. Louis County, Missouri. 
 
11.5 Cost of Dispute Resolution  The cost of any mediation pro-
ceeding shall be shared equally by the parties participating.  The 
prevailing party in any dispute arising out of or relating to this 
Agreement or its breach that is resolved by a dispute resolution pro-
cedure designated in the Subcontract Documents shall be entitled to 
recover from the other party those reasonable attorneys’ fees, costs 
and expenses incurred by the prevailing party in connection with 
such dispute resolution process after direct discussions and media-
tion. 
 

ARTICLE 12 
 

MISCELLANEOUS PROVISIONS 
 
12.1 Severability  The partial or complete invalidity of any one 
or more provisions of this Agreement shall not affect the validity or 
continuing force and effect of any other provision.  The failure of 
either party to insist, in any one or more instances, upon the per-

formance of any of the terms, covenants or conditions of this Agree-
ment, or to exercise any right, shall not be construed as a waiver or 
relinquishment of such term, covenant, condition or right as respects 
further performance. 
 
12.2 Titles  The titles given to the Articles of this Agreement are 
for ease of reference only and shall not be relied upon or cited for 
any other purpose. 
 
12.3 Governing Law  All matters relating to the validity, per-
formance, interpretation or construction of this Agreement, or the 
breach of this Agreement, shall be governed by the law in effect at 
the location of the Project. 
 
12.4 Joint Drafting  The parties expressly agree this Agreement 
was subject to negotiation and Subcontractor had the opportunity to 
obtain the assistance of counsel in reviewing its terms prior to execu-
tion and this Agreement shall be construed neither against nor in 
favor of either party, but shall be construed in a neutral manner. 
 
12.5 Other Provisions and Documents  If there are other provi-
sions and documents applicable to the Subcontract Work they are set 
forth in Exhibit H. 
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