
STATE OF TEXAS §

§
COUNTY OF FORT BEND §

AGREEMENT FOR DESIGN/BUILD SERVICES

SOQ 10-050

THIS AGREEMENT is made and entered into by and between Fort Bend County, a body

corporate and politic under the laws of the State of Texas, acting by and through the Fort Bend

County Commissioners Court, hereinafter referred to as the "County" and CRAIN GROUP,

L.L.C., hereinafter referred to as "DESIGN-BUILDER," authorized to conduct business in the

State of Texas.

WITNESSETH:

WHEREAS, County intends to expand the current Office of Emergency Management located at

307 Fourth Street in Richmond Texas, hereinafter referred to as "the Work;" and

WHEREAS, DESIGN-BUILDER shall serve in the capacity of an architect/engineer and

general contractor;

WHEREAS, DESIGN-BUILDER represents that it is qualified and desires to perform

such services pursuant to SOQ 10-050.

NOW, THEREFORE, County and DESIGN-BUILDER, in consideration of the mutual

covenants and agreements herein contained, do mutually agree as follows:

SECTION I

SCOPE OF AGREEMENT

DESIGN-BUILDER agrees to perform professional design and build services in connection with

the Work as stated herein and more particularly described in Exhibit "A" - General Terms;

Exhibit "B" - DESIGN-BUILDER'S proposal dated March 15, 2010; and Exhibit C - Prevailing

Wage Rate, all attached hereto and incorporated by reference as if set forth herein verbatim for

all purposes, and for having rendered such services, the County agrees to pay to DESIGN-

BUILDER compensation as stated herein.

SECTION II

CHARACTER AND EXTENT OF SERVICES

2.01 Upon receipt of the County's Purchase Order, DESIGN-BUILDER shall develop the

drawings and specifications for the Work that shall be dated and initialed by DESIGN-

BUILDER.

2.02 DESIGN-BUILDER shall not commence performance of the construction of the Work

and County shall be under no obligation to pay DESIGN-BUILDER for any construction until
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written approval of a complete set of the drawings and specifications by the County

Representative.

2.03 Upon satisfaction of Section 2.02, the County Representative and the DESIGN-

BUILDER shall execute a written memorandum indicating that the conditions have been

satisfied and the date the conditions were satisfied.

2.04 In performing these services, DESIGN-BUILDER will protect the County against defects

and deficiencies in the Work.

2.05 DESIGN-BUILDER accepts responsibility for the means, methods and workers' safety

related to the Work.

2.06 DESIGN-BUILDER will consult with and advise the County during construction.

2.07 DESIGN-BUILDER will prepare, sign and issue routine changes in the Agreement for

County's approval.

2.08 DESIGN-BUILDER will review shop, laboratory and mill tests of material and

equipment and promptly advise County of any deficiencies noted.

2.09 DESIGN-BUILDER will review submittals and shop drawings requested for compliance

with design concepts and specifications and with information given in the contract documents.

2.10 DESIGN-BUILDER will prepare meeting notes and distribute copies to all attendees at

all meetings related to the Work.

2.11 DESIGN-BUILDER will conduct inspections to determine the date or dates of

Substantial Completion and the date of Final Completion; receive and forward to the County for

County's review and records, written warranties and related documents required by the contract

documents and assembled by DESIGN-BUILDER and issue a final Certificate for Payment upon

compliance with the requirements of the contract documents.

2.12 Upon completion of the Work, DESIGN-BUILDER shall provide an electronic set in

AutoCad (.dfx.) format, reports and specifications concerning the Work after all of the

construction changes have been made ("as built") based upon information concerning field

changes maintained and provided by DESIGN-BUILDER.

SECTION III

ADDITIONAL SERVICES AND CHARGES

3.01 It is expressly understood and agreed that DESIGN-BUILDER shall not furnish any

additional services without prior written authorization of the County Facilities Management &

Planning Director.
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3.02 The County shall have no obligation to pay for such additional services that have been

rendered without the prior written authorization of the County Facilities Management &

Planning Director.

SECTION IV

PERFORMANCE/PAYMENT BOND

4.01 Upon receipt of notification to proceed with the construction phase of the Work,

DESIGN-BUILDER must provide County with a Performance Bond and Payment Bond, each in

the amount of 100% of the total contract sum within ten (10) calendar days. Such bonds shall be

executed by a corporate surety duly authorized and admitted to do business in the State of Texas

and licensed in the State of Texas to issue surety bonds with a Best Rating of "A" or better. Fort

Bend County reserves the right to accept or reject any surety company proposed by DESIGN-

BUILDER. In the event Fort Bend County rejects the proposed surety company, DESIGN-

BUILDER will be afforded five (5) additional days to submit the required bonds issued by a

surety company acceptable to Fort Bend County. Upon County's acceptance of Bonds, DESIGN-

BUILDER will proceed with the performance of the Work called for in the Construction Phase

of this Agreement and shall complete such Work within 182 calendar days after such approval

by the County.

4.02 The foregoing time limits may for good cause be extended by the County Facilities

Management & Planning Director as the Work proceeds. Any such extension must be approved

in writing by County.

SECTION V

COMPENSATION

5.01 For and in consideration of the services rendered by DESIGN-BUILDER, and subject to

the limit of appropriation, the County shall pay to DESIGN-BUILDER an amount not to exceed

$551,563.82. The fee shall be allocated as follows:

A. Phase I - Design: $39,500.00

B. Phase II - Build: $512,063.82

5.02 Payments for services rendered for the Work shall be paid monthly in proportion to the

percentage of the completion of the Work as evidenced by DESIGN-BUILDER's monthly

estimates for payments, less the retainage specified in Exhibit A.

5.03 DESIGN-BUILDER shall submit a sworn statement to the County Facilities Management

& Planning Director, in a form acceptable to the Fort Bend County Auditor, setting forth the

percentage of the Work provided and which was completed during such calendar month and the

compensation which is due plus the amounts payable for any approved additional services which

have not been previously billed or paid. See Section 36, Exhibit A, for more information

regarding invoicing and payments, including a 10% retainage on all invoices.

5.04 In the event the statement includes charges based upon direct labor cost of services or any

other rates based upon the amount of time worked by an individual or individuals in performing

services, whether the charges are being billed directly to the County or whether they are the basis
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of invoices from subcontractors for which DESIGN-BUILDER seeks reimbursement from the

County, the charges shall be accompanied by an affidavit signed by an officer or principal of

DESIGN-BUILDER certifying that the Work was performed, it was authorized in writing by the

County Facilities Management & Planning Director and that all information contained in the

invoice being true and correct. DESIGN-BUILDER shall comply with County's Prevailing

Wage Rates as included in Exhibit C.

5.05 DESIGN-BUILDER agrees to maintain, for a period of seven years, detailed records that

identify each individual performing the services, the date or dates the services were performed,

the applicable hourly rates, the total amount billed for each individual, and provide such other

details as may be requested by the County Auditor for verification purposes.

5.06 The County Facilities Management & Planning Director shall review the statements

within ten (10) days of receipt and approve them in writing with such modifications, if any, as

deemed appropriate. The County shall pay each statement within thirty (30) days after the

County Facilities Management & Planning Director's written approval, provided however, that

the approval or payment of any statement shall not be considered evidence of performance by

DESIGN-BUILDER to the point indicated by such statement or of receipt or acceptance by the

County of the services covered by such statement.

SECTION VI

TERMINATION

6.01 The County may terminate this Agreement at any time by thirty (30) days written notice

to DESIGN-BUILDER. Upon receipt of such notice, DESIGN-BUILDER shall discontinue all

services in connection with the performance of this Agreement and shall proceed to cancel

promptly all existing orders and contracts insofar as such orders or contracts are chargeable to

this Agreement.

6.02 Within thirty (30) days after receipt of notice of termination, DESIGN-BUILDER shall

submit a statement, showing in detail the services performed under this Agreement to the date of

termination.

6.03 The County shall then pay DESIGN-BUILDER that proportion of the prescribed charges

which the services actually performed under this Agreement bear to the total services called for

under this Agreement, less such payments on account of charges as have been previously made.

6.04 Copies of all completed or partially completed designs, drawings, electronic data files

and specifications prepared under this Agreement shall be delivered to the County when and if

this Agreement is terminated in the manner and for the purposes provided in this Agreement.

SECTION VII

NOTICE

7.01 Any notice required to be given under the provisions of this Agreement shall be in

writing and shall be duly served when it shall have been deposited, enclosed in a wrapper with

the proper postage prepaid thereon, and duly registered or certified, return receipt requested, in a
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United States Post Office, addressed to the County or DESIGN-BUILDER at the addresses set

forth below.

7.02 If mailed, any notice or communication shall be deemed received three days after date of

deposit in the United States Mail. Unless otherwise provided in this Agreement, all notices shall

be delivered to the following addresses:

A. If to Design/Builder: Crain Group, L.L.C.

2635 Miller Ranch Road

Pearland, Texas 77584

Attn: Brad Crain, President

B. If to County, notice must: Robert E. Hebert

be sent to both County Fort Bend County Judge

Judge and County Facilities 301 Jackson, Suite 719

Management & Planning Director Richmond, Texas 77469

Don Brady

Facilities Management & Planning Director

301 Jackson Street

Richmond, Texas 77469

with copy to: Gilbert Jalomo

Fort Bend County Purchasing Agent

4520 Reading Road

Rosenberg, Texas 77471

7.03 Any party may designate a different address by giving the other party ten (10) days

written notice.

SECTION VIII

LIMIT OF APPROPRIATION

8.01 Prior to the execution of this Agreement, DESIGN-BUILDER was advised by County,

and DESIGN-BUILDER clearly understands and agrees, such understanding and agreement

being of the absolute essence to this Agreement, that County shall have available the total

maximum sum of $551,563.82 specifically allocated to fully discharge any and all liabilities,

including construction costs, which may be incurred by County in bringing this Work to an

absolute conclusion, and that the total of any and all basic construction costs, costs of providing

the required furnishing and equipment, all fees and compensation of any sort to DESIGN-

BUILDER, and any and all costs for any and all things or purposes enuring under or out of this

Agreement, irrespective of the nature thereof, shall not exceed said specifically allocated sum,

notwithstanding any word, statement or thing contained in or inferred from the preceding

provision of this Agreement which might in any light by any person be interpreted to the

contrary.

Crain Group, LLC.

OEM Expansion - SOQ 10-050

Page 5 of42



8.02 DESIGN-BUILDER does further understand and agree, said understanding and

agreement also being of the absolute essence of this Agreement, that the total maximum

compensation that DESIGN-BUILDER may become entitled to hereunder and the total

maximum sum that County shall become liable to pay DESIGN-BUILDER hereunder shall not

under any conditions, circumstances or interpretations thereof exceed the sum of $551,563.82.

SECTION IX

SUCCESSORS AND ASSIGNS

9.01 The County and DESIGN-BUILDER bind themselves and their successors, executors,

administrators and assigns to the other party of this Agreement and to the successors, executors,

administrators and assigns of such other party, in respect to all covenants of this Agreement.

9.02 Neither the County nor DESIGN-BUILDER shall assign, sublet or transfer its or his

interest in this Agreement without the prior written consent of the other.

9.03 Nothing herein shall be construed as creating any personal liability on the part of any

officer or agent of any public and/or governmental body that may be a party hereto.

SECTION X

PUBLIC CONTACT

Contact with the news media, citizens of Fort Bend County or governmental agencies shall be

the sole responsibility of the County. Under no circumstances, whatsoever, shall DESIGN-

BUILDER release any material or information developed in the performance of its services

hereunder without the express written permission of the County, except where required to do so

by law.

SECTION XI

COMPLIANCE AND STANDARDS

DESIGN-BUILDER shall provide the Work hereunder in accordance with highest standards for

design and construction contractors practicing in Houston/Harris County and Fort Bend County,

Texas, applicable thereto and shall use that highest degree of care and skill commensurate for

buildings similar to the Work to comply with all applicable state, federal and local laws,

ordinances, rules and regulations relating to the Work to be rendered hereunder. DESIGN-

BUILDER shall provide the County with all MSDS sheets related to the Work and a certification

that the material used in the Work is free of asbestos.

SECTION XII

OWNERSHIP OF DOCUMENTS

12.01 The County shall be the absolute and unqualified owner of all drawings, preliminary

layouts, record drawings, sketches and other documents prepared pursuant to this Agreement by

DESIGN-BUILDER and its Consultants (deliverables).

12.02 No reuse fees or royalty payments will be paid to DESIGN-BUILDER in connection with

future reuse or adaptation of designs derived under this Agreement.
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12.03 Copies of all complete or partially completed mylar reproducible, preliminary layouts,

record drawings, digital files, sketches and other documents prepared pursuant to this Agreement

shall be delivered to County when and if this Agreement is terminated or upon completion of this

Agreement, whichever occurs first, as provided in this Agreement.

12.04 DESIGN-BUILDER is expressly prohibited from selling, licensing or otherwise

marketing or donating such documents, or using such documents in the preparation of other work

for any other client, or from duplicating the appearance of the Work depicted in the deliverables

for any without the prior express written permission of the County.

12.05 The documents referenced in this Section are not intended or presented by DESIGN-

BUILDER to be suitable for reuse by the County or others on extensions of this Work or on

other unrelated projects.

12.06 Any adaptation or use by the County of such documents on extension of this Work or

other unrelated projects shall be at the County's sole risk.

SECTION XIII

INDEMNIFICATION

13.01 DESIGN-BUILDER AGREES TO INDEMNIFY, DEFEND AND HOLD THE

COUNTY HARMLESS FROM EACH AND EVERY CLAIM, DEMAND, SUIT, ACTION,

PROCEEDING, LIEN OR JUDGMENT CAUSED BY OR ARISING OUT OF, DIRECTLY

OR INDIRECTLY, OR IN CONNECTION WITH THE ACTS AND OMISSIONS OF

DESIGN-BUILDER PURSUANT TO THIS AGREEMENT.

13.02 DESIGN-BUILDER shall timely report all such matters to the County and shall, upon the

receipt of any such claim, demand, suit, action, proceeding, lien or judgment, not later than the

fifteenth day of each month, provide the County with a written report on each such matter

covered by this paragraph and by Section 13.03 below, setting forth the status of each matter, the

schedule or planned proceedings with respect to each matter and the cooperation or assistance, if

any, of the County required by DESIGN-BUILDER in the defense of each matter.

13.03 The County shall timely forward to DESIGN-BUILDER copies of any and all claims,

demands, suits, actions, proceedings or judgments which it may receive and which it may

contend is covered by this section. Thereafter, the County shall fully cooperate with DESIGN-

BUILDER in its defense of each such matter.

13.04 DESIGN-BUILDER'S DUTY TO DEFEND INDEMNIFY AND HOLD THE COUNTY

HARMLESS SHALL BE ABSOLUTE. IT SHALL NOT ABATE OR END BY REASON OF

THE EXPIRATION OR TERMINATION OF THIS AGREEMENT UNLESS OTHERWISE

AGREED BY THE COUNTY IN WRITING. THE PROVISIONS OF THIS SECTION SHALL

SURVIVE THE TERMINATION OF THE AGREEMENT AND SHALL REMAIN IN FULL

FORCE AND EFFECT WITH RESPECT TO ALL SUCH MATTERS NO MATTER WHEN

THEY ARISE.
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13.05 In the event of any dispute between the parties as to whether a claim, demand, suit,

action, proceeding, lien or judgment appears to have been caused by or appears to have arisen

out of or in connection with acts or omissions of DESIGN-BUILDER, DESIGN-BUILDER shall

never-the-less fully defend such claim, demand, suit, action, proceeding, lien or judgment until

and unless there is a determination by a court of competent jurisdiction that the acts and

omissions of DESIGN-BUILDER are not at issue in the matter. In such event, the County shall

promptly reimburse DESIGN-BUILDER for its costs of defense.

13.06 In the event that any such matter being so defended by DESIGN-BUILDER also involves

any claim of negligence or wrongful action by the County, the County shall have the obligation

to participate in the defense of the matter through separate counsel.

13.07 DESIGN-BUILDER shall have full authority to resolve all matters being defended by it

providing such settlement(s) shall not involve any findings adverse to the County or and shall not

involve or require any payments or contributions by the County.

13.08 In the event of any final judicial determination or award of any matter covered by this

section the County shall be responsible to third parties, pro rata, for any negligence determined

to have been caused by the County.

13.09 DESIGN-BUILDER's indemnification shall cover, and DESIGN-BUILDER agrees to

indemnify the County, in the manner provided for and to the extend described above, in the event

the County is found to have been negligent for having selected DESIGN-BUILDER to perform

the work described in this Agreement.

13.10 The provision by DESIGN-BUILDER of insurance shall not limit the liability of

DESIGN-BUILDER under this Agreement.

13.11 DESIGN-BUILDER shall cause all Trade Contractors and any other Contractor who may

have a contract to perform construction or installation work in the area where work will be

performed under this Agreement, to agree to indemnify the County and to hold it harmless from

all claims for bodily injury and property damage that arise may from said Contractor's

operations. Such provisions shall be in form satisfactory to the County.

13.12 Loss Deduction Clause: The County shall be exempt from, and in no way liable, for, any

sums of money which may represent a deductible in any insurance policy. The payment of

deductibles shall be the sole responsibility of DESIGN-BUILDER and/or Trade Contractor

providing such insurance.

SECTION XIV

FORT BEND COUNTY

INSURANCE REQUIREMENTS

14.01 DESIGN-BUILDER will provide a certificate of insurance indicating coverage in the

amounts stated below.
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14.02 DESIGN-BUILDER shall obtain at its sole expense, and shall submit to the Office of the

County Purchasing Agent, certificates of insurance satisfactory to the County, naming the

County, the DESIGN-BUILDER and its employees as insured:

A. Commercial General Liability Insurance. Commercial general liability insurance

or a comparable policy form, naming DESIGN-BUILDER as the named insured and the

County as additional insureds with the following coverages and limits:

- General Aggregate $ 1,000,000

- Personal & Advertising Injury Limit $1,000,000

- Each Occurrence Limit $ 1,000,000

- Fire Damage Limit $50,000

(any one fire)

- Medical Expense Limit $5,000

(any one person)

B. Such insurance shall contain blanket contractual coverage, shall be written on

Insurance Services Offices approved occurrence form and shall also provide the

following protection:

1. premises operations coverage;

2. broad form property damage liability coverage; and

3. independent contractors and employees as additional insureds.

C. Automobile Liability Insurance. Automobile liability and property damage

insurance covering all owned, non-owned and hired vehicles used in connection with the

Services, naming DESIGN-BUILDER as the named insured, and County as additional

insureds, insuring against liability for bodily injury and death and for property damage in

an amount not less than $500,000 per occurrence.

D. Worker's Compensation Insurance. Worker's compensation insurance providing

statutory Texas state coverage for all persons of entities employed by the DESIGN-

BUILDER in connection with the Project, employer's liability insurance of not less than

$1,000,000.00 per occurrence and in the aggregate.

E. Umbrella Liability Insurance. Umbrella liability insurance naming the DESIGN-

BUILDER as the named insured, and the County as additional insureds, in an amount not

less than $1,000,000 per occurrence and in the aggregate.

5. Professional Liability Insurance. Project Specific Professional Liability Insurance in

the amount of $1,000,000 per occurrence naming the DESIGN-BUILDER as the named

insured. This professional liability coverage should be maintained during the construction

and Defects Period.

6. DESIGN-BUILDER shall be required to obtain and keep in full force and effect until

completion of the Work, Builders Risk Insurance covering all risks, subject to policy

terms and conditions, of direct physical loss or damage to property, materials, equipment

and supplies which are to become an integral part of the Project, whether owned by
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DESIGN-BUILDER or COUNTYor subcontractors of every tier, and in which one or

more of same has an insurable interest, while in transit, while at the construction site

awaiting construction, during construction, and until final completion. Such insurance

shall be maintained to cover, as nearly as practicable, the insurable value of such

property, materials, equipment and supplies at risk, and shall contain a waiver of

subrogation in favor of Design-Builder and County for loss or damage occurring during

the Work and shall name DESIGN-BUILDER as the named insured, and County as

additional insured. All Builder's Risk Insurance proceeds shall be paid directly to the

County for the insureds as their interests may appear.

14.03 DESIGN-BUILDER shall not commence any portion of the work under this Agreement

until it has obtained the insurance required herein and certificates of such insurance have been

filed with and approved by the County.

14.04 No cancellation of or changes to the certificates, or the policies, may be made without

sixty (60) days prior, written notification to the County.

14.05 Approval of the insurance by the County shall not relieve or decrease the liability of the

DESIGN-BUILDER.

14.06 Workers' Compensation Insurance Coverage:

A. Definitions:

1. Certificate of coverage ("certificate")- A copy of a certificate of insurance, a

certificate of authority to self-insure issued by the commission, or a coverage agreement

(TWCC-81, TWCC-82, TWCC-83, or TWCC-84), showing statutory workers' compensation

insurance coverage for the person's or entity's employees providing services on the Work, for the

duration of the Work.

2. Duration of the Work - includes the time from the beginning of services on the

Work until the services on the Work has been completed and accepted by the County.

3. Persons providing services on the Work ("subcontractor" in §406.096) - includes

all persons or entities performing all or part of the services DESIGN-BUILDER has undertaken

to perform on the Work, regardless of whether that person contracted directly with DESIGN-

BUILDER and regardless of whether that person has employees. This includes, without

limitation, independent contractors, subcontractors, leasing companies, motor carriers, owner-

operators, employees of any such entity, or employees of any entity, which furnishes persons to

provide services on the Work. "Services" include, without limitation, providing, hauling, or

delivering equipment or materials, or providing labor, transportation, or other service related to

the Work. "Services" does not include activities unrelated to the Work, such as food/beverage

vendors, office supply deliveries, and delivery of portable toilets.

14.07 DESIGN-BUILDER shall provide coverage, based on proper reporting of classification

codes and payroll amounts and filing of any coverage agreements, which meets the statutory
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requirements of Texas Labor Code, Section 401.011(44) for all employees of DESIGN-

BUILDER providing services on the Work, for the duration of the Work.

14.08 DESIGN-BUILDER must provide a certificate of coverage to the governmental entity

prior to being awarded the contract.

14.09 If the coverage period shown on DESIGN-BUILDER' current certificate of coverage

ends during the duration of the Work, DESIGN-BUILDER must, prior to the end of the coverage

period, file a new certificate of coverage with the governmental entity showing that coverage has

been extended.

14.10 DESIGN-BUILDER shall obtain from each person providing services on the Work, and

provide to the governmental entity:

(A) a certificate of coverage, prior to that person beginning work on the Work, so the

governmental entity will have on file certificates of coverage showing coverage for all

persons providing services on the Work; and

(B) no later than seven days after receipt by DESIGN-BUILDER, 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.

14.11 DESIGN-BUILDER shall retain all required certificates of coverage for the duration of

the Work and for one year thereafter.

14.12 DESIGN-BUILDER shall notify the governmental entity in writing by certified mail or

personal delivery, within 10 days after DESIGN-BUILDER knew or should have known, of any

change that materially affects the provision of coverage of any person providing services on the

Work.

14.13 DESIGN-BUILDER shall post on each Work site a notice, in the text, form and manner

prescribed by the Texas Workers' Compensation Commission, informing all persons providing

services on the Work that they are required to be covered, and stating how a person may verify

coverage and report lack of coverage.

14.14 DESIGN-BUILDER shall contractually require each person with whom it contracts to

provide services on the Work to:

(A) provide coverage, based on proper reporting of classification codes and payroll

amounts and filing of any coverage agreements, which meets the statutory requirements

of Texas Labor Code, Section 401.011(44) for all of its employees providing services on

the Work, for the duration of the Work;

(B) provide DESIGN-BUILDER, prior to that person beginning work on the Work, a

certificate of coverage showing that coverage is being provided for all employees of the

person providing services on the Work, for the duration of the Work;
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(C) provide DESIGN-BUILDER, prior to the end of the coverage period, 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;

(D) obtain from each other person with whom it contracts, and provide to DESIGN-

BUILDER:

(i) a certificate of coverage, prior to the other person beginning work on the

Work; and

(ii) a new certificate of coverage showing extension of coverage, prior to the end

of the coverage period, if the coverage period shown on the current certificate of

coverage ends during the duration of the Work;

(E) retain all required certificates of coverage on file for the duration of the Work and for

one year thereafter;

(F) notify the governmental entity in writing by certified mail or personal delivery,

within 10 days after the person knew or should have known, of any change that

materially affects the provision of coverage of any person providing service on the Work;

and

(G) contractually require each person with whom it contracts, to perform as required by

paragraphs (A) - (G), with the certificates of coverage to be provided to the person for

whom they are providing services.

14.15 By signing this Agreement or providing or causing to be provided a certificate of

coverage, DESIGN-BUILDER is representing to the County that all employees of DESIGN-

BUILDER who will provide services on the Work will be covered by workers' compensation

coverage 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 DESIGN-

BUILDER to administrative penalties, criminal penalties, civil penalties, or other civil actions.

14.16 DESIGN-BUILDER'S failure to comply with any of these provisions is a breach of

contract by DESIGN-BUILDER which entitles the governmental entity to declare the contract

void if DESIGN-BUILDER does not remedy the breach within ten days after receipt of notice of

breach from the governmental entity.

SECTION XV

MODIFICATIONS

This instrument contains the entire Agreement between the parties relating to the rights herein

granted and obligations herein assumed. Any oral or written representations or modifications

concerning this instrument shall be of no force and effect excepting a subsequent written

modification signed by both parties hereto.
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SECTION XVI

AUTHORITY OF COUNTY FACILITIES MANAGEMENT & PLANNING DIRECTOR

16.01 The County Facilities Management & Planning Director, hereinafter referred to as

"County Representative," at his sole discretion, shall decide and determine any and all questions

that may arise as to the interpretation of this Agreement and any and all questions as to the

acceptable fulfillment of this Agreement by DESIGN-BUILDER. His decision shall be final.

16.02 It is mutually agreed by both parties that the County Facilities Management & Planning

Director shall act as referee in all questions arising under the terms of this Agreement between

the parties hereto and that the decisions of the County Facilities Management & Planning

Director in such shall be final and binding alike on both parties hereto.

16.03 Nothing contained in this Article shall be construed to authorize the County Facilities

Management & Planning Director to alter, vary or amend any of the terms or provisions of this

Agreement.

SECTION XVII

MISCELLANEOUS

17.01 The Parties agree that this Agreement and Exhibits contain all of the terms and conditions

of the understanding of the parties relating to the subject matter hereof.

17.02 All prior negotiations, discussions, correspondence and preliminary understandings

between the parties and others relating hereto are superseded by this Agreement and Exhibits.

17.03 By entering into this Agreement, the parties do not intend to create any obligations,

express or implied, other than those specifically set out in this Agreement.

17.04 This Agreement shall be construed under and in accord with the laws of the State of

Texas, and all obligations of the parties created hereunder are performable in Fort Bend County,

Texas, and that venue for any litigation arising out of or related to this Agreement shall lie solely

in the court of appropriate jurisdiction located in Fort Bend County, Texas.

17.05 Nothing in this Agreement shall create any rights or obligations in any party who is not a

signatory to this Agreement.

17.06 DESIGN-BUILDER agrees and understands that, by law, the Fort Bend County

Attorney's Office may only advise or approve contracts or legal documents on behalf of its

clients. The Fort Bend County Attorney's Office may not advise or approve a contract or other

legal document on behalf of any other party not its client. The Fort Bend County Attorney's

Offices has reviewed this document solely from the legal perspective of its client. DESIGN-

BUILDER and other parties should not rely on this approval and should seek review and

approval by their own respective legal counsel.

17.07 If there is a conflict between this Agreement and Exhibits A, B & C, the provisions of

this Agreement shall prevail.
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SECTION XVIII

EXECUTION

The County executes this Agreement by and through the County Judge acting pursuant action

approved by the Commissioners' Court of Fort Bend County, Texas.

This Agreement shall become effective upon execution by County.

FORT BEND COUNTY:

Grady Prestage/Commissioner Precinct 2 Date
Presiding Offic^pft^opimissioners Court, March 23, 2010
Attest:

Dianne Wilson, County Clerk

By: J^^X^Il s//7'f/ 0
Don Brady, County Facilitiefe Date '
Management & Planning Director

DESIGN-BUILDER:

CRAIN GROUP, LLC.

3.17. to

dent Date

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $551,563.82 to pay the obligation of

Fort Bend County under this Agreement. /)

id Sturdivant, County Auditor

Exhibit A: County General Terms

Exhibit B: Design-Builder's proposal dated March 15, 2010

Exhibit C: Prevailing Wage Rates

I:MER/Construction/Crain Group/OEM Expansion.DBA.3908
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EXHIBIT A

GENERAL TERMS FOR CONTRACTS

WORK QUALITY STANDARDS

1.0 GUARANTEES

1.1 Contractor guarantees Owner that the Work shall comply strictly with the provisions of

this Agreement and all specifications and drawings referred to in this Agreement or thereafter

furnished by Owner, and that the Work shall be first-class in every particular and free from

defects in materials and workmanship and in any design or engineering furnished by Contractor.

Contractor further guarantees Owner that all materials, equipment and supplies furnished by

Contractor for the Work shall be new, merchantable, of the most suitable grade and fit for their

intended purposes. Without limitation of any other rights or remedies of Owner, if any defect in

the Work in violation of the foregoing guarantees arises within the period set forth below,

Contractor shall upon receipt of written notice of such defect promptly furnish, at no cost to

Owner, design and engineering, labor, equipment and materials necessary to correct such defect

and cause the Work to comply fully with the foregoing guarantees.

1.2 Contractor's guarantees set forth in Section 1.1 shall extend for twelve (12) months after

the start of regular operation or use of the Work by Owner. Any period wherein the Work is not

available for use due to defects in materials, workmanship or engineering furnished by

Contractor shall extend the guarantee period by an equal period of time. NEITHER PARTY

WILL BE LIABLE TO THE OTHER PARTY FOR ANY SPECIAL, PUNITIVE,

INCIDENTAL OR CONSEQUENTIAL DAMAGES.

1.3 Design and engineering, labor, equipment and materials furnished by Contractor pursuant

to Section 1.1 to correct defects shall be guaranteed by Contractor in accordance with the

guarantees set forth in Section 1.1 for a period of twelve (12) months from the date of

completion of the correction, or for the remainder of the guarantee period set forth in Section 1.2

above, whichever is longer.

1.4 In the event Contractor shall have been notified of any defects in the Work in violation of

Contractor's foregoing guarantees and shall fail to promptly and adequately correct such defects,

Owner shall have the right to correct or to have such defects corrected for the account of

Contractor, and Contractor shall promptly pay Owner the costs incurred in correcting such

defects.

2.0 INSPECTION. TESTING AND QUALITY CONTROL

2.1 Contractor shall inspect all materials, supplies and equipment which are to be

incorporated in the Work. In addition, Contractor shall conduct a continuous program of

construction quality control for all Work. Contractor's quality control program and inspection

procedures for the foregoing shall be submitted in writing to Owner for review and approval, in

sufficient detail to delineate those items to be inspected and the manner in which they are to be

inspected, and shall adequately describe all construction quality control activities contemplated,

including provision for adequate documentation of Contractor's performance of such quality

control and inspection.
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2.2 Contractor shall, during the course of performance of the Work hereunder, without

additional compensation, make or cause to be made all tests required by this Contract. Owner

may require additional inspections and tests. Contractor shall furnish Owner with satisfactory

documentation of the results of all inspections and tests. Owner shall be given not less than five

(5) working days notice of any tests to be made by Contractor or Contractor's suppliers in order

that Owner and/or Owner may witness any such tests.

2.3 Owner and their representatives, and others as may be required by applicable laws,

ordinances and regulations, shall have the right at all reasonable times to inspect the Work and

all material, supplies and equipment for the Work at the jobsite and at Contractor's and its

supplier's or subcontractor's shops for conformance with the Contract. Contractor shall provide,

or cause to be provided access and sufficient, safe and proper facilities for such inspections.

Neither the failure to make such inspection nor to discover defective workmanship, materials or

equipment, nor approval of or payment to Contractor for such Work, materials or equipment

shall prejudice the rights of Owner.

2.4 If Contractor covers any portion of the Work prior to any inspection or test provided for

in the specifications, inspection schedule, or as previously requested by Owner, the cost of

uncovering and covering the Work to allow for such inspection or test shall be borne by the

Contractor. Owner may order reexamination of any Work. In the event of such reexamination,

if any material, equipment or any part of the Work is determined by Owner to be defective,

Contractor shall not be reimbursed for uncovering, repair or corrective and restoration costs. If

such Work is found to be in accordance with the Contract requirements upon such

reexamination, Owner shall pay Contractor the cost of uncovering and restoration.

2.5 Rejection by Owner of any or all parts of defective Work for failure to conform to this

Contract shall be final and binding. Such rejected Work shall be promptly corrected or replaced

by Contractor at Contractor's expense. If Contractor fails to commence and diligently continue

correction or replacement of such rejected Work immediately after receipt of written notice from

Owner to correct or replace the rejected Work, Owner may at their option remove and replace

the rejected Work, and Contractor shall promptly reimburse Owner for the costs of such removal

and replacement of defective Work.

2.6 Manufacturer's Field Services

A. When specified in respective Specification sections, Contractor shall require

supplier or manufacturer to provide qualified personnel to observe field

conditions, conditions of surfaces and installation, quality of workmanship,

testing, and to make appropriate recommendations.

B. Manufacturer's representative shall submit written report to the Owner listing

observations and recommendations
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3.0 CONDITIONS AND RISKS OF WORK

Contractor represents that Contractor has carefully examined the drawings and specifications for

the Work and has fully acquainted itself with all conditions apparent under normal

circumstances, relevant to the Work, and its surroundings. Information on the site of the Work

and local conditions at such site furnished by Owner in specifications, drawings or otherwise is

not guaranteed by Owner and is furnished only for the convenience of Contractor.

4.0 APPROVED FOR CONSTRUCTION DRAWINGS AND SPECIFICATIONS

4.1 The Work shall be performed using only drawings and specifications marked "Approved

for Construction" or equivalent by Owner. Such approval shall not relieve Contractor of any

obligations under this Contract, nor constitute Owner's assumption of responsibility for the

accuracy of adequacy of any of Contractor's information or Work incorporated in such

documents.

4.2 Contractor shall perform all Work outside of the areas marked "HOLD" on "Approved

for Construction" specifications and drawings to maintain the schedule of Work, but shall not

perform any Work in the areas or sections marked "HOLD" on "Approved for Construction"

specifications and drawings until revised "Approved for Construction" specifications and

drawings are received with the "HOLD" markings deleted.

4.3 If Contractor's schedule will be delayed by "HOLD" markings on specifications and

drawings, Contractor shall report such delay to Owner in writing not less than five (5) working

days prior to the start of the delay.

4.4 Contractor shall maintain at the work site a complete and current set of "Approved for

Construction" drawings and specifications.

5.0 INTENT OF SPECIFICATIONS AND DRAWINGS

5.1 The specifications and drawings may not be complete in every detail. Contractor shall

comply with their manifest intent and general purpose, taken as a whole, and shall not make use

of any errors or omissions therein to the detriment of the Work. Should any conflict, error,

omission, or discrepancy appear in the drawings, specifications, instructions, in work done by

others, or in site conditions, Contractor shall notify Owner in writing at once, and Owner will

issue written instructions to be followed. If Contractor proceeds with any of the Work in

question prior to receiving such instructions, then required corrections shall be at Contractor's

expense.

5.2 Contractor shall not deviate from the specifications and drawings without prior written

approval from Owner. Anything shown in the specifications referred to in this Contract or

thereafter furnished by Owner and not shown in the drawings referred to in this Contract or

thereafter furnished by Owner, or shown in such drawings and not shown in such specifications,

shall be of like effect as if shown or mentioned in both and shall not be considered to be a

conflict.

5.3 Materials shall not be substituted for those specified, nor shall "or equal" items be

furnished pursuant to the specifications without Owner prior written approval.
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6.0 SAFETY

6.1 Contractor shall take necessary safety and other precautions to protect property and

persons from damage, injury or illness arising out of the performance of the Work. Contractor

shall comply strictly with local, municipal, provincial, state and national laws, orders, and

regulations pertaining to health or safety which are applicable to Contractor or to the Work,

including without limitation the Occupational Safety and Health Act of 1970 (84 U.S. Statutes

1590), as amended and any state plans approved thereunder, and regulations thereunder, to the

extent applicable, and Contractor warrants the materials, equipment and facilities, whether

temporary or permanent, furnished by Contractor in connection with the performance of the

Work shall comply therewith. At all times while any of Contractor's employees, agents or

subcontractors are on Owner's premises, Contractor shall be solely responsible for providing

them with a safe place of employment, and Contractor shall inspect the places where its

employees, agents or subcontractors are or may be present on Owner's premises and shall

promptly take action to correct conditions which are or may become an unsafe place of

employment for them. Contractor shall indemnify and save harmless Owner, and their officers,

employees and agents, from and against any and all claims, loss or liability in any manner arising

out of Contractor's failure to comply with this Article.

6.2 Accidents, injuries and illnesses requiring medical attention other than first aid, damage

to property of Owner, Owner and Contractor, and fires shall be orally reported to Owner at the

time of the incident. Written reports, satisfactory in form and content to Owner, shall be

submitted by Contractor promptly after each incident.

6.3 Contractor shall maintain in form and content approved by Owner, jobsite accident,

injury and illness statistics which shall be available for inspection by, and submitted to, Owner

upon its written request.

7.0 CLEAN-UP

7.1 Contractor shall at all times keep its work area in a neat, clean and safe condition and

remove from the Owner's premises and the vicinity thereof and property dispose of all debris and

rubbish caused by Contractor's operations. Upon completion of the Work, Contractor shall

promptly return unused materials furnished by Owner and remove from Owner's premises all of

Contractor's equipment, material, scaffolding and like items, leaving Owner's premises and the

vicinity clean, safe and ready for use.

7.2 In the event Contractor shall fail to maintain its work area as described above and in a

manner satisfactory to Owner, or to effect such cleanup or removal immediately after receipt of

written notice to do so, Owner shall have the right without further notice to Contractor to

perform such cleanup and remove such items on behalf of, at the risk of and at the expense of

Contractor. Owner may store items removed at a place of its choosing on behalf of Contractor

and at Contractor's risk and expense. Owner shall promptly notify Contractor of such place of

storage.

8.0 SUBCONTRACTS AND PURCHASE ORDERS

8.1 Contractor shall not subcontract performance of all or any portion of the Work under this

Contract without first notifying Owner of the intended subcontracting and obtaining Owner

Notice of Non-Objection in writing of the subcontracting and the subcontractor. If requested by
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Owner, Contractor shall furnish Owner a copy of the proposed subcontract (with price deleted if

the subcontracted work is part of fixed price Work of Contractor under this Contract) for Owner

review of the terms and conditions thereof and shall not execute such subcontract until Owner

has given notice of Non-Objection to such terms. Failure of Contractor to comply with this

Section may be deemed by Owner to be a material breach of this Contract.

8.2 Contractor guarantees that its subcontractors will comply fully with the terms of this

Contract applicable to the portion of the Work performed by them. If any portion of the Work

which has been subcontracted by Contractor is not prosecuted in accordance with this Contract,

on request of Owner the subcontractor shall be replaced at no additional cost to Owner and shall

not be employed again on the Work.

8.3 Owner shall have the right from time to time to contact Contractor's subcontractors to

discuss their progress.

8.4 As used in this Article, the term "subcontract" shall include purchase orders of the

general types designated from time to time by Owner in advance for materials or equipment for

the Work, and the term "subcontractor" shall include vendors of such material or equipment.

9.0 TERMINATION FOR DEFAULT

9.1 In the event that Contractor shall default in the performance of any express obligation to

be performed by Contractor under this Contract and shall fail to begin correction of such default

within five (5) working days following written notice thereof from Owner, or if the Contractor

does not exercise due diligence to complete the correction in an expeditious manner, Owner may,

without prejudice to any other rights or remedies Owner may have, hold in abeyance further

payments to Contractor and/or terminate Contractor's right to continue performance of this

Contract by written notice to Contractor specifying the date of termination. In the event of such

termination, Owner may take possession of the Work at the jobsite and any or all materials and

plant equipment (whether delivered to the jobsite or on order therefor by Contractor), tools and

construction equipment that has been paid for by owner at jobsite and finish the Work by

whatever method Owner may deem expedient.

9.2 In the event of termination by Owner under Section 9.1, Contractor shall, upon request by

Owner, promptly advise it of all outstanding subcontracts, rental agreements and purchase orders

which Contractor has with others pertaining to performance of the Work and furnish Owner with

complete copies thereof. Upon request by Owner, Contractor shall assign to Owner, in form and

content satisfactory to Owner, Contractor's title to materials and plant equipment that has been

paid for by Owner for the Work and those subcontracts.

9.3 In the event of termination by Owner under Section 9.1, Contractor shall not be entitled

to receive any further payment until the Work is completed. Upon completion and final

acceptance of the Work, Owner will determine the total cost incurred in completing the Work

including, without limitation, additional overhead, legal and other costs incurred by Owner to

effect such termination and to complete the Work, plus a markup for profit in the amount of 10

percent of the total cost of the Work performed by Owner force. If the total costs noted above

exceed the balance of the Contract price unpaid at the time of the termination, Contractor shall,

promptly after a receipt of an invoice, pay to Owner the amount of such excess. Owner shall
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have the right and are authorized to setoff against and deduct from any excess payable to

Contractor any other damages suffered by Owner due to said default or event giving rise to the

termination or due to other defaults of Contractor in complying with the terms of this Contract.

Contractor shall continue to be fully liable for all such other damages to Owner. A waiver by

Owner of one default by Contractor shall not be considered to be a waiver of any subsequent

default by Contractor, nor be deemed to amend or modify the terms of this Contract. Contractor

expressly waives any formal notice by Owner of Contractor's failure to perform, or passive

breach of, Contractor's express obligations under this Contract.

9.4 Upon commencement of a case by or against Contractor under applicable bankruptcy

law, or any general assignment by Contractor for the benefit of its creditors, or the appointment

of a receiver to take charge of Contractor's assets, and provided the same renders Contractor

unable to perform its obligations, Owner may treat Contractor as in default under Section 9.1 and

may exercise any of the remedies of this Article.

9.5 In the event Contractor is unable to fully perform its obligations due to labor disputes,

labor or material shortages, fire, forces of nature, or other circumstances which by the exercise of

reasonable diligence Contractor is unable to prevent or provide against, Contractor shall be

relieved of its obligation only to the extent it is unable to perform, provided that Contractor shall

give written notice to the Owner within three (3) days after the occurrence of such event. The

notice shall include an estimate of the impact on the required performance hereunder. If the

Contractor is unable to cure this Force Majeure within thirty (30) days then Owner shall have the

right, but not the obligation, to terminate this Contract.

10.0 STOP WORK ORDERS

Upon failure of Contractor or its subcontractor(s) to comply with any of the requirements of this

Contract, Owner shall have the authority to stop any operations of Contractor or its

subcontractors affected by such failure until such failure is remedied or to terminate this Contract

in accordance with Article 9.0. No part of the time lost due to any such stop orders shall be

made the subject of a claim for extension of time or for increased costs or damages by

Contractor.

TIMING OF WORK

11.0 SCHEDULING. REPORTING AND COORDINATION

11.1 Contractor agrees to adhere to the schedule approved by Owner and attend and

participate in scheduled progress and coordination meetings called by Owner.

11.2 Contractor recognizes that Owner and/or other contractors and subcontractors may be

working concurrently at the jobsite. Contractor agrees to cooperate with Owner and other

contractors so that the project as a whole will progress with a minimum of delays. Owner

reserves the right to direct Contractor to schedule the order of performance of its Work in such

manner as not to interfere with the performance of others.

12.0 OVERTIME

12.1 Unless expressly stated elsewhere in this Contract, Work at the jobsite shall be

compatible with Owner starting and quitting times, or other times approved by Owner.
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12.2 Scheduled overtime work by Contractor must be approved in advance and in writing by

Owner. Overtime work, whether scheduled or incidental, shall be to Contractor's account unless

the compensation therefore is specifically authorized in writing by Owner. In the event Owner

approves compensation of Contractor's overtime in advance, such compensations separately

authorized shall be limited to the actual cost to Contractor of the premium portion only of all

applicable wages, craft fringe benefits, and payroll burdens imposed by any governmental

authority and measured by the compensation payable to employees. To establish the amount of

payment, Contractor shall submit supporting documents satisfactory in form and content to

Owner for its verification and approval.

13.0 DELAYS

In the event Contractor or Owner is delayed in performing any of their respective obligations in

this Subcontract and such delay is caused by acts of God, war, riots, civil insurrection, acts of the

public enemy, accidents, acts of civil or military authority, fires, floods, or earthquakes, beyond

the reasonable control of the party delayed, such delay shall be excused and the period of such

delay shall be added to the time for performance of the obligation delayed, unless the date,

schedule or time period for performance of the obligations expressly stated in the Contract to be

guaranteed. In the event any such delay due to the foregoing causes or events occurs or is

anticipated, the party delayed or anticipating delay shall promptly notify the other party in

writing of such delay or expected delay and the cause and estimated duration of such delay. In

the event of a delay due to the foregoing causes or events, whether such delay is excused or not,

the party delayed shall, at no cost to the other party, exercise due diligence to shorten and avoid

the delay and shall keep the other party advised as to the continuance of the delay and steps taken

to shorten or terminate the delay. Contractor shall, within five (5) working days of the

commencement of any such delay, give to Owner written notice thereof and of the anticipated

results thereof. Within two (2) working days of the termination of any such delay, Contractor

shall file a written notice with Owner specifying the actual duration of the delay. If Owner

determines that the delay was beyond the control and without the fault or negligence of

Contractor and not foreseeable by Contractor at the effective date of this Contract, Owner shall

determine the duration of the delay and shall extend the time of performance of this Contract

thereby.

14.0 POSSESSION PRIOR TO COMPLETION

Owner shall have the right to move into Contractor's working and storage areas and the right to

take possession of or use any completed or partially completed part of Contractor's Work as

Owner deem necessary for their operations. In the event Owner desire's to exercise the

foregoing right, Owner will so notify Contractor in writing. Such possession or use shall not

constitute acceptance of Contractor's Work.

15.0 NOTICE OF COMPLETION AND FINAL ACCEPTANCE

15.1 When Contractor deems the Work fully completed, including satisfactory completion of

such inspections, tests and documentation as are specified in this Contract, Contractor shall,

within ten (10) working days thereafter, give a written Notice of Completion and the date it was

completed. Within thirty (30) calendar days after receipt of said Notice of Completion, Owner

may inspect the Work and shall either reject the Notice of Acceptance of the Work either for the

purpose of final payment only, or for the purposes of final payment and final acceptance.
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15.2 In the event Owner rejects the Notice of Completion and specifies defective or

uncompleted portions of the Work, Contractor shall within five (5) working days, provide for

Owner review and approval, a schedule detailing when all defects will be corrected and/or the

work will be completed and shall proceed to remedy such defective and uncompleted portions of

the Work. Thereafter, Contractor shall again give Owner a written Notice of Completion of the

Work, specifying a new date for the completion of the Work based upon the date such defective

and uncompleted portions of the Work. Thereafter, Contractor shall again give Owner a written

Notice of Completion of the Work, specifying a new date for the completion of the Work based

upon the date such defective or uncompleted portions of the Work were corrected. The

foregoing procedure shall apply again and successively there after until Owner has given

Contractor written Notice of Acceptance for purposes of final payment and final acceptance.

15.3 Any failure by Owner to inspect or to reject the Work or to reject Contractor's Notice of

Completion as set forth above, shall not be deemed to be acceptance of the Work for any purpose

by Owner nor imply acceptance of, or agreement with, said Notice of Completion.

WORK CHANGES

16.0 CHANGES

16.1 The Scope of Work shall be subject to change by additions, deletions or revisions thereto

by Owner. Contractor will be notified of such changes by receipt of additional and/or revised

drawings, specifications, exhibits or written orders.

16.2 Contractor shall submit to Owner within ten (10) working days after receipt of notice of a

change, a detailed takeoff with supporting calculations and pricing for the change together with

any adjustments in the schedule required for the performance of Work as changed. The pricing

shall be itemized as required by Owner and shall be in sufficient detail to permit an analysis of

all labor, material and equipment and shall cover all work involved in the change, whether such

work was deleted, added or modified. Amounts related to subcontracts shall be supported in

similar detail. In addition, if the proposal includes a time extension, a justification therefore shall

also be furnished.

16.3 Contractor shall not perform changes in the Work in accordance with Sections 16.1 and

16.2 until Owner have approved in writing the pricing for the change and any adjustment in the

schedule for performance of the Work, except as set forth in Section 16.4. Upon receiving such

written approval from Owner, Contractor shall diligently perform the change in strict accordance

with this Contract.

16.4 Notwithstanding Section 16.3 Owner may expressly authorize Contractor in writing to

perform the change prior to such approval by Owner. Contractor shall not suspend performance

of this Contract during the review and negotiation of any change.

16.5 Contractor shall not comply with oral changes in the Work. If Contractor believes that

any oral notice or instruction received from Owner will involve a change in the cost, time to

perform or integrity of the work, it shall require that the notice or instruction be given in writing

and shall comply with the provisions of Sections 16.2, 16.3, and 16.4. Any costs incurred by

Contractor to perform oral changes shall be for Contractor's account, and Contractor waives any
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and all rights to claim for such costs or additional time to perform the Work as a result of

compliance by Contractor with such oral changes.

17.0 TERMINATION AT OWNER'S OPTION

17.1 Owner shall have the right at any time, with or without cause, to terminate further

performance of all or part of the Work by written or telegraphic notice to Contractor specifying

the date of termination. On the date of such termination stated in said notice, Contractor shall

discontinue performance of the Work and shall preserve and protect tools, construction

equipment and facilities on jobsite, materials and plant equipment purchased for or committed to

the Work (whether delivered to the jobsite or on order), Work in progress and completed Work

(whether at jobsite or other locations) pending Owner's instructions and, if requested by it, shall

turn over the same to Owner that has been paid for by Owner, including title to said materials

and plant equipment, or dispose of same in accordance with Owner's instructions.

17.2 Upon receipt of said notice, Contractor shall advise Owner of its outstanding orders and

subcontracts pertaining to performance of the terminated work and, upon request, furnish Owner

with complete copies. Contractor shall place no further orders or subcontracts for materials,

equipment, services, or facilities, except as may be necessary for completion of such portion of

the Work as is not terminated; Contractor shall promptly make every reasonable effort to procure

cancellation, upon terms satisfactory to Owner, of all orders and subcontracts to the extent they

relate to the performance of Work terminated; or, as directed by Owner, shall assign to it or

Owner in form satisfactory to Owner such of its subcontracts and orders as are designated by

Owner, or shall take such other action relative to such subcontracts or orders as may be directed

by Owner.

17.3 If Contractor has fully and completely performed all obligations under this Contract up to

the date of termination, Contractor shall recover from Owner as complete and full settlement for

such termination for Work to be performed under this Contract, the actual costs of all such Work

satisfactorily executed to the date of termination, plus an allowance for reasonable overhead and

profit on such costs (but not to exceed a pro rata portion of such Contract Price for such Work

based on the percentage of Work property completed to the date of termination), together with

reasonable costs occasioned by such termination and not previously paid for, less such sums as

Contractor has already received on account of the Work performed. In no event shall total

payment to Contractor exceed the Contract Price.

17.4 All requests for compensation under any of the foregoing provisions of Section 17.3 shall

be submitted to Owner in accordance with the provisions of Article 16.0, CHANGES. In no

event shall Contractor be entitled to any prospective profits or any damages.

17.5 The provisions of this Contract, which by their nature survive final acceptance of the

Work, shall remain in full force and effect after such termination.

MATERIALS AND EQUIPMENT

18.0 PROTECTION OF MATERIALS. EQUIPMENT. AND WORK

18.1 Contractor shall at all times in accordance with the best practices and at no additional

cost to Owner, preserve and protect material and equipment used by Contractor in the execution

Crain Group, LLC.

OEM Expansion - SOQ 10-050

Page 23 of 42



of the work from damage or loss due to weather, fire, theft, unexplained disappearance or other

similar casualty.

18.2 Contractor shall at all times in accordance with the best practices and at no additional

cost to Owner, protect from damage due to Contractor's operations, equipment and materials

(whether stored or installed), paving, structures, and any and all other items on jobsite belonging

to Owner, Owner or others.

18.3 Owner shall not be responsible for any loss suffered by Contractor, or damage to the

Work, or to materials, tools and equipment of Contractor or of any other contractor, and

Contractor assumes responsibility for any such loss or damage and for any cost of repairing,

making good, or replacing any such loss or damage unless caused by Owner.

19.0 CARE. CUSTODY. CONTROL. AND TITLE TO MATERIALS AND EQUIPMENT

19.1 Good and clear title to all materials and equipment furnished by Contractor under this

Contract for the Work shall, except as expressly provided otherwise, elsewhere in this Contract,

pass to Owner upon incorporation into the permanent plant. Contractor shall ensure that vendors

and suppliers from whom Contractor obtains materials and equipment do not retain, encumber or

reserve title to such items.

19.2 Notwithstanding the provisions of Section 19.1, the care, custody and control of

Contractor's Work incorporated into the permanent plant shall remain with Contractor until such

Work has been accepted in writing by Owner and shall thereupon pass to Owner unless Owner

notify Contractor in writing that such care, custody, and control is assumed by Owner at an

earlier date. The taking of possession of such Work pursuant to Article 14.0, POSSESSION

PRIOR TO COMPLETION, shall not constitute the assumption of care, custody and control of

such Work until such time as such Work has either been accepted in writing by Owner, Owner or

Contractor has been notified as set forth herein.

LABOR AND WORK RULES

20.0 CONTRACTOR'S PERSONNEL

20.1 Contractor shall provide an adequate number of qualified and competent supervisory

staff, craftpersons and other personnel to perform the Work. At all times during the course of the

Work, Contractor shall provide at the jobsite a qualified, competent and responsible supervisor

who shall be satisfactory to Owner. The supervisor shall have authority to represent Contractor

and directions given to him shall be binding on Contractor. Upon Owner written request,

Contractor shall give the supervisor, in writing, complete authority to act on behalf of, and to

bind Contractor is all matters pertaining to the Work and this Contract. Contractor shall furnish

Owner a copy of the authorization. Contractor shall not transfer or remove any of its supervisory

or key personnel from performance of Work without the prior written approval of Owner.

20.2 Any employee of Contractor deemed by Owner, in their sole judgment, to be

objectionable shall be removed from the jobsite immediately upon Owner request and shall be

promptly replaced by Contractor at no extra expense to Owner.
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20.3 If requested by Owner, Contractor shall furnish it with the names and addresses of

Contractor's subcontractors, field employees of Contractor and its subcontractors, and others who

have performed or are performing the Work hereunder.

21.0 EMPLOYMENT CERTIFICATIONS AND PRACTICES

21.1 Contractor certifies that it has an affirmative action policy ensuring equal employment

opportunity without regard to race, color, national origin, sex, religion or handicap, that it

maintains no employee facilities segregated on the basis of race, color, religion or national origin

and that it is not debarred or suspended from being awarded Federal or Federally assisted

contracts.

21.2 If applicable to this Contract, the following laws, orders and regulations, as amended, are

hereby incorporated by reference: Executive Order - 11246 (Equal Employment Opportunity);

Vietnam Era Veterans Readjustment Act; Rehabilitation Act of 1973; Veterans Compensation,

Education and Employment Act; 41 CFR 601.7 (EEO1 Reports); 41 CFR 601.40 (Affirmative

Action Plans); 41 CFR 61650 (Veterans Employment Reports).

21.3 Upon request of Owner, Contractor will furnish it with a certificate satisfactory in form to

Owner that goods furnished by Contractor in performance of this Contract were produced in full

compliance with the requirements of Sections 6, 7, and 12 of the Fair Labor Standards Act of

1938, as amended, and the regulations and orders of the U.S. Department of Labor issued under

Section 14 thereof.

22.0 WORK RULES

Contractor shall comply strictly with Owner's rules governing the conduct of Contractor and

Contractor's employees, agents and subcontractors at and about the jobsite. Contractor agrees

that it shall ensure that its supervisory personnel, employees, agents and subcontractors at the

jobsite comply strictly with such rules. Owner reserve the right to, from time to time, revise any

such rules, and Contractor shall comply fully with such rules as revised in accordance with the

foregoing provisions.

23.0 USE OF PREMISES

23.1 Contractor shall confine his apparatus the storage of materials, and the operations of his

employees to limits indicated by law, ordinances, permits, and the direction of Owner and shall

not unreasonably encumber the premises with his materials. The Contractor shall not load or

permit any part of the structure to be loaded with a weight that will endanger its safety. The

Contractor shall enforce Owner's instructions regarding fires and smoking.

23.2 The premises shall be maintained free from Contractor's signboards of every kind, except

for one sign which must be approved by Owner. Contractor shall see that no unauthorized sign

or other advertising is exposed on any part of the premises over which he has jurisdiction.
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23.3 Storage of construction material and equipment required for this contract shall not block

any entrances, driveways or railroad siding to or on the property and shall be in an area

designated by Owner.

23.4 Contractor shall, prior to start of construction, consult with Owner in reference to

operations and required plant shutdowns.

23.5 Contractor shall give Owner at least 48 hours notice of a required plant shutdown. No

shutdown shall be made without permission of Owner.

24.0 PROTECTION OF WORK AND PROPERTY

24.1 The Contractor shall continuously maintain adequate protection from damage for all

work and shall protect Owner and the Owner's property from injury or damage arising in

connection with this contract. Immediately, upon execution of the contract, the Contractor, as

required by applicable law, ordinance, or regulation, shall send written notice to all owners of

property in the vicinity of the proposed building operation, whose property may in any way be

affected by the work of demolition, excavation or construction, notifying such property owners

as to the extent of the proposed work, and the manner in which it may affect their property.

Copies of such notices, with a detailed description of the nature of the adjoining premises, shall

be simultaneously forwarded to Owner.

24.2 The Contractor shall take all necessary precautions to protect all adjacent property from

any and all damage which may be caused to such property by reason of any of the work of

demolition, excavation or construction about or upon the Owner's premises and shall, at his own

cost and expense, repair and restore to its original conditions, any property of any adjacent

property owner which has been damaged by reason of said demolition, excavation or

construction work.

24.3 Contractor shall construct and maintain substantial fences and/or barricades around all

potentially hazardous operations and situations during the time of construction, not only on

public property, but also on the building site, and provide warning lights and take other safety

precautions as required by ordinances and safety regulations or commonly accepted safety

practices, or as required by Owner.

INDEMNIFICATION AND INSURANCE

25.0 INDEMNITY

Deleted - see Design-Build Agreement

26.0 INSURANCE

Deleted - see Design-Build Agreement
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27.0 BONDS

Deleted - see Design-Build Agreement

WORK CONDITIONS

28.0 CONTRACTUAL RELATIONSHIP

Contractor represents that it is fully experienced and properly qualified to perform the class of

Work provided for herein, and that it is properly equipped, organized and financed to perform

such Work. Contractor represents that at the time of submission of its quotation for performance

of the Work, it was properly licensed and qualified to do business in all governmental

jurisdictions in which the Work is to be performed. Upon written request by Owner, Contractor

shall furnish to it such evidence as Owner may require relating to the Contractor's ability to fully

perform this Contract. Nothing contained in this Contract or any subcontract awarded by

Contractor shall create any contractual relationship between any subcontractor and Owner.

Contractor agrees that Contractor is an independent contractor and an employer subject to all

applicable unemployment compensation, occupational safety and health, or similar statutes so as

to relieve Owner of any responsibility or liability for treating Contractor's employees as

employees of Owner for the purpose of their safety or of keeping records, making reports or

paying any payroll taxes or contribution; and Contractor agrees to indemnify and hold Owner

harmless and reimburse them for any expense or liability incurred under said statutes in

connection with employees of Contractor, including a sum equal to any unemployment benefits

paid to those who were Contractor's employees, where such benefit payments are charge to

Owner under any merit plan or to Owner of Owner's reserve account pursuant to any statute.

The Contractor further agrees, as regards the items set forth below and for Work under this

Contract, that it will keep and have available all necessary records and make all payments,

reports, collections, and deductions and otherwise do any and all things so as to fully comply

with all federal, state and local laws, ordinances and regulations as they affect performance of

this Contract, so as to fully relieve and protect Owner from any and all responsibility or liability

therefore or in regard thereto: (1) the production, purchase and sale, furnishing and delivering,

pricing, and use or consumption of materials, supplies and equipment; (2) the hire, tenure or

conditions of employment of employees and their hours of work and rates of the payment of their

work, and (3) the keeping of records, making of reports, and the payment, collection and/or

deduction of federal, state, commonwealth and local taxes, contributions, pension funds, welfare

funds, or similar assessments.

29.0 PERMITS AND LICENSES

Contractor shall promptly apply for and procure without additional compensation all permits

(except for such permits as may be specifically set forth as Owner's responsibility elsewhere in

the Contract), certificates and licenses required by governmental authorities having jurisdiction

over the Work, Contractor or the location of the Work.

30.0 INDEPENDENT CONTRACTOR

Nothing in this Contract shall be deemed to represent that Contractor, or any of Contractor's

employees or agents, are the agents, representatives or employees of Owner. Contractor shall be

an independent contractor and shall have responsibility for and control over the details and

means for performing the Work, provided that Contractor is in compliance with the terms of this
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Contract. Anything in this Contract which may appear to give Owner the right to direct

Contractor as to the details of the performance of the Work or to exercise a measure of control

over Contractor, shall mean that Contractor shall follow the desires of Owner only as to the

intended results of the Work.

31.0 CONFIDENTIAL INFORMATION

Drawings, specifications, and other information obtained by Contractor from Owner in

connection with the Work shall be held in confidence by Contractor and shall not be used by

Contractor for any purpose other than for the performance of Work or as authorized in writing by

Owner and/or Owner. All such documents furnished by Owner to Contractor shall remain their

property, and upon completion of the Work Contractor shall, as requested by Owner and/or

Owner, either destroy or return such documents including any copies thereof.

32.0 PUBLICITY

Contractor shall not make news releases, publicize or issue advertising pertaining to the Work or

this Contract without first obtaining the written approval of Owner.

33.0 OWNERSHIP AND USE OF DRAWINGS

Drawings, technical documents and data prepared or developed by Contractor and furnished to

Owner in performance of the Work shall be the property of Owner and may be used by Owner

without restriction. The Owner shall have no right to own or further use any internal shop

drawings prepared by Contractor.

34.0 ASSIGNMENTS

Contractor shall not assign this Contract wholly or in part, voluntarily, by operation of law, or

otherwise without first obtaining the written consent of Owner. Any assignment of this Contract

in violation of the foregoing shall be void at the option of Owner. Subject to the foregoing, the

provisions of this Contract shall extend to the benefit of and be binding upon the successors and

assigns of the parties hereto.

35.0 LAWS AND REGULATIONS

35.1 Contractor shall comply strictly with local, municipal, state, federal and governmental

laws, orders, codes and regulations applicable to Contractor's operations in the performance of

the Work hereunder.

35.2 Contractor shall not, under any circumstances apply to or enter into negotiations with any

governmental authority or agency for acceptance of variations from or revisions to safety or

health, or air, water or noise pollution laws or regulations relating to this Contract or to the

performance thereof, without Owner's prior written approval.

35.3 Contractor shall not, under any circumstances, cause or permit, in connection with the

Work to be performed hereunder, the discharge, emission or release of any hazardous substance

and/or waste, pollutant, contaminant or other substance in violation of any applicable laws, rules

or regulations which are now or hereafter promulgated by any governmental authorities having

jurisdiction over the Work. Contractor shall comply with all legal regulatory requirements

applicable to the Work performed under this Contract and shall be responsible for compliance

with all hazardous waste, health and safety, notice, training, and environmental protection laws,
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rules, regulations and requirements, including, but not limited to, the Resource Conservation and

Recovery Act. "Hazardous waste" includes all substances which are or may be identified as such

in 40 C.F.R. Part 261 or other applicable laws or regulations. Contractor shall submit material

safety data sheets, OSHA Form 20, as required. As an inducement to award of this Contract,

Contractor warrants full compliance and that it will adhere to all applicable project hazardous

waste procedures and if necessary, obtain or arrange for at its expense all identification numbers,

permits, applications, and other things required in connection with the activities under this

Contract. Contractor agrees that it will not store any hazardous wastes at the jobsite for periods

in excess of ninety (90) days or in violation of the applicable site storage limitations imposed by

law, the Owner or Owner, which shall be more restrictive. Contractor further agrees that it will

not permit any accumulation in excess of the small quantity generator exclusion of 40 C.F.R.

Part 261 or other applicable law, as amended. Contractor agrees to take, at its expense all actions

necessary to protect third parties, including without limitation, employees and agents of Owner

and Owner from any exposure to, or hazards of hazardous and/or toxic wastes or substances

generated or utilized in Contractor's operations. Contractor agrees to report to the appropriate

governmental agencies all discharges, releases and spills of hazardous substances and/or toxic

wastes required to be reported by law and to immediately notify Owner and Owner of same.

35.4 This Contract shall be subject to the law and jurisdiction of the State of Texas, unless

expressly designated otherwise within this Contract.

PAYMENT TERMS

36.0 INVOICING AND PAYMENT

36.1 Except to the extent expressly stated otherwise elsewhere in this Contract, the Contract

Price shall be payable by Owner in monthly progress payments, payable thirty (30) calendar days

after receipt and approval by Owner of a proper invoice. Each progress payment shall be for

ninety percent (90%) of the value of Work completed by Contractor, as determined by

Contractor in accordance with the terms of this Contract and approved by Owner, as of the

working day nearest the mutually agreed cutoff date.

36.2 Contractor shall submit separate invoices to Owner monthly within five (5) calendar days

after the cutoff date as follows:

36.2.1 Progress invoices, for progress payments for Work (including additional

Work authorized by Owner and added by a formal change to this Contract)

completed by Contractor during each progress billing period. Cutoff date for

Contractor's progress invoice shall be consistent from month to month as mutually

agreed. Payment shall not be construed to be an acceptance of Work. Such

invoices are subject to ten percent (10%) retention.

36.2.2 Additional Work invoices as separate invoices, to cover additional Work

authorized by Owner and completed by Contractor, but not added to this Contract

by a formal change at the time of invoicing. Such invoices are subject to ten

percent (10%) retention.

36.2.3 The Final and/or Retention invoice shall be submitted for final payment

after completion and acceptance of Work by Owner and compliance by

Contractor with all terms of this Contract. This invoice shall contain complete

itemized listing of Progress and Additional Work invoices by number, date, gross
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amount, retention amount, and the total amount of sums retained and due. It shall

also contain, or be supported by a written acceptance of the Work signed by

Owner and a certification and release in accordance with Article 40.0, FINAL

PAYMENT CERTIFICATION AND RELEASE. Unless otherwise required by

applicable law, final payment shall be made after completion and acceptance of

all Work and in any event, shall not be sooner than 30 calendar days after receipt

of a proper invoice and supporting documents satisfactory to Owner. Final

payment shall not relieve Contractor of any obligation under Contract guarantees.

36.3 Contractor shall prepare all invoices in a form satisfactory to and approved by Owner. In

the event an invoice is submitted, in accordance with Contract terms, for Work accomplished on

a reimbursable or unit price/unit rate basis, it shall be accompanied by documentation supporting

each element of measurement and/or cost. Any invoice submitted, which fails to comply with

the terms of this Contract, including the requirements of form and documentation, may be

returned to Contractor. Any costs associated with the resubmission of a proper invoice shall be

to Contractor's account.

36.4 At Owner request, Contractor shall furnish evidence, satisfactory to Owner, that all labor

and materials furnished and equipment used during the period covered by any Progress invoice

or Additional Work invoice have been paid for in full and that the Work is not subject to liens or

claims on account thereof. Owner may withhold approval of payment of invoices until

Contractor furnishes such evidence.

36.5 Contractor shall furnish to Owner "partial waivers of lien" to cover payments on account

during the progress of the Work.

37.0 TAXES. DUTIES. AND FEES

Contractor shall pay when due, and the compensation set forth in this Contract shall be inclusive

of, all taxes, duties, fees and other assessments of whatever nature imposed by governmental

authorities and applicable to the performance of the Work and this Contract.

38.0 DOCUMENTATION AND RIGHT OF AUDIT

38.1 Where Contractor's invoice includes compensation for Work performed at a unit price,

Contractor shall submit its determination of units of Work performed, determined in accordance

with the provisions of this Contract, and substantiated by documents satisfactory in form and

content to Owner. Upon verification by Owner of said documents, Owner will advise Contractor

in writing of either acceptance of Contractor's determination of units or of Owner determination

of such units.

38.2 Where Contractor's invoice includes compensation for Work performed for a

reimbursable Contract Price, all costs, expenses and other amounts so invoiced shall be

substantiated and supported by equipment time slips, paid invoices, time sheets, receipts and

other documents satisfactory to and verified by Owner.

38.3 Contractor shall maintain for a period of three (3) years after final payment under this

Contract, all records and accounts pertaining to Work performed by Contractor under this

Contract for a unit price, a reimbursable price, or otherwise authorized in writing by Owner for

performance on a reimbursable basis. Owner and/or Owner shall have the right to audit, copy
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and inspect said records and accounts at all reasonable times during the course of such Work and

for the above three (3) year period for the purpose of verifying units furnished and/or costs

incurred, as applicable.

39.0 LIENS

39.1 To the full extent permitted by applicable law, Contractor hereby waives and releases any

and all rights of mechanic's lien and similar rights for payment for services, labor, equipment, or

materials furnished by Contractor in performance of the Work and granted by law to persons

supplying materials, equipment, services and other things of value to approve or modify land or

structures hereon, which Contractor may have against Owner's premises, property belonging to

Owner, or to either of them, or funds payable by Owner to Owner.

39.2 Contractor shall at all times promptly pay for all services, materials, equipment and labor

used or furnished by Contractor in the performance of the Work under this contract and shall at

its expense keep Owner's premises and all property belonging to Owner, or to either of them,

free and clear of any and all of the above mentioned liens and rights of lien arising out of

services, labor, equipment or materials furnished by Contractor or its employees, materialmen or

subcontractors in the performance of the Work. If Contractor fails to release and discharge any

such claim of lien against Owner's premises or the property of Owner, or of either of them,

arising out of performance of the Work within five (5) working days after receipt of written

notice from Owner to remove such claim of lien, Owner may, at their option, discharge or

release the claim of lien or otherwise deal with the lien claimant, and Contractor shall pay Owner

any and all costs and expenses of Owner in so doing, including reasonable attorneys' fees

incurred by Owner.

40.0 FINAL PAYMENT CERTIFICATION AND RELEASE

Owner shall not be obligated to make final payment to Contractor until Contractor has delivered

to Owner a certificate and release satisfactory to Owner that Contractor has fully performed

under this Contract and that all claims of Contractor for the Work are satisfied upon the making

of such final payment, that no property of Owner or property used in connection with the Work

is subject to any unsatisfied lien or claim as a result of the performance of the Work, that all

rights of lien against Owner's property in connection with the Work are released (including

without limitation, if Owner requests, releases of lien satisfactory in form to Owner executed by

all persons who by reason of furnishing material, labor or other services to Contractor for the

Work or potential lienors against Owner's property), and that Contractor has paid in full all

outstanding obligations against the Work.

GENERAL

41.0 INTERPRETATION OF PLANS AND SPECIFICATIONS

In case of misunderstanding of disagreement arising between any of the interested parties as to

the intent or meaning of the plans, drawings, or specifications covering the Work, or should a

question arise as to whether or not the Work is being or has been performed in accordance with

the plans, drawings, and specifications, the decision of Owner shall be final and binding.
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42.0 VALIDITY OF PROVISIONS

In the event any section, or any part or portion of any section of this Contract shall be held to be

invalid, void or otherwise unenforceable, such holding shall not affect the remaining part or

portions of that section, or any other section hereof.

43.0 WAIVER

Owner's failure to insist on performance of any term, condition, or instruction, or to exercise any

right of privilege included in this Contract, or its waiver of any breach, shall not thereafter waive

any such term, condition, instruction, and/or any right or privilege.

44.0 NOTICES

Any and all notices to be provided herein or provided by law shall be sufficient and in full

compliance with the contract if deposited in the United States Post Office, by registered mail,

postage prepaid and delivered to the address as contained in the attached Professional Services

Agreement.

All notices to Contractor shall be sent to the address appearing on Design Build Agreement,

attached to this document. Such addresses may be changed at any time by the giving of notice as

above provided.

45.0 PROJECT RECORD DOCUMENTS

Contractor will document as-built drawings, specifications, addenda, field work orders, change

orders, written clarification and interpretations, shop drawings and samples, and operation and

maintenance manuals. Project record documents will be transferred to Owner on request prior to

final payment.
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EXHIBIT B

DESIGN-BUILDER'S PROPOSAL TO SOQ 10-050

March 15,2010

RAIN

March 15,2010

Via Hand Delivery

Mr. Don Brady

Director of Facilities Management & Planning

Fort Bend County

1517 Ransom Road

Richmond, Texas 77469

Re: Design/Build Office of Emergency Management Kxpansion, Fort Bend County, iHX) 10-050;

Design Proposal

Dear Mr. Brady:

Pursuant to the County's authorization for contract negotiations with Crain Group for the captioned

project on March 2, 2010, we are very pleased to present this design proposal. As staled in our Statement

of Qualifications dated February 18, 2010, this project provides us with an outstanding opportunity to

demonstrate the strength of our experience and resources in providing desigu/build services.

We have studied the concept drawings, requested scope of phased work, and visited the site; in so doing,

we've taken the knowledge obtained and have calculated our proposed design fees, and prepared a

preliminary draft construction estimate and schedule. As such, we hereby propose our design phase

services, including reimbursables, to not exceed Thirty-Five Thousand Nine Hundred Dollars ($15,900).

The following is a breakdown of the design proposal:

$8,900.00 - Civil i-jigineer

S9.5OO.OO - Architect (included MRP Bngineering)

$10,000.00 - Structural Engineer

$7.500.00 Crain Ciroun

$35,900.00-Total Kee

The proposed design services include both the ofTice expansion (Phase I) and the future sitework (Phase

II). The proposed design services does not account for geotcchnical investigations and site surveying, as

those services arc scheduled to be provided by Fort Bend County. The final Guaranteed Maximum Price

construction estimate and schedule will be detailed and submitted for approval once the design phase is

completed and accepted.

We thank you fur the opportunity to he of service for this project, and arc ready to start immediately upon

authorization. We're confident we can provide the depth of services and quality of management you

expect.

If we can provide additional information or answer any questions you may have, please call.

Sincerely,

John Cireen

Project Manager

2635 Miller Ranch Road Pearland, Texas 77584 713.4.16.8727 (o) 713.436.8730 (f) www.craingroiip.com
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tCRAIN

DESIGN/BUILD CONTROL ESTIMATE

PROJECT:

FBC Office of Emergency Management

307 Fourth Street

RMimond. Texas 77468

DESCRIPTION DIVISION TOTAL

General Condition*

Supervision

Project Management Q 50%

Safety S. First Aid

Temporary Protection

Temporary Water

Temporary Electricity

General Labor

Punch 1st

Postage » Dekvery

Office Supplies

Temporary Toilet

Construction Trailer

Erosion Control

Travel Expense

Job Signs

Job Photographs

Blue Prints

Permit Allowance

Meter and Tap Fees

Construction Dumpster

Final Cleanup

Sawcut and Demo far New Foundation

Sawcut Exterior Walls far New Doors

Flooring Demo (carpet/lie)

Drywai Demo

Ceiling Tile/Grid Demo

Site Work

Reid Engineering

Parking Lot Stripping

Storm Sewer

Landscaping Allowance

Prep BuiMng Subgrade

Prep and Stabrtze Site Paving Area

Vehicle Barriers / Planters Allowance

Site Caulking

Concrete

Concrete SOG (approx. 1215*1)

Building Walks and Ramps (approx 140sf)

Site Paving (approx. 25.0OOs()

Public: Sidewalk (approx DOW)

Masonry

Brick Veneer

CMU Dumpster Enclosure

Steel Fabrication for New Addition

Steel Erection

Structural Canopy (30x40)

Security Fencing

SW and Rail Handrals

Wood and Plastics

Rough Carpentry

Moisture Protection

Roofing System

Roof Insulation (included in Root)

3

3

1

1

0

0

3

1

3

0

3

0

1

3

t

1

1

1

0

5

1

mos

mos

Is

Is

TOS

mob

b

mos

ht

mos

mos

Is

mos

Is

h

Is

b

Is

*:*

Is

1 Is

1

1

1

1

1

1

1

1

1

1

M

1

t

1

1

1

i
i

i

1

1

i

i

Is

Is

Is

Is

Is

Is

Is

Is

Is

fes

hi

Is

Is

Is

Is

Is

hi

Is

Is

Is

Is

Is

Is

1

M

Is

M

8.250.00

4.200.00

260.00

2.600.00

0.00

0.00

1.000.00

1.000.00

50.00

0.00

350.00

0.00

1.500.00

750.00

360 00

250.00

750.00

2.500.00

0 00

460.00

1.350.00

8.450.00

1.000.00

1.350.00

500.00

1.170.00

2.000.00

1.500.00

15.000.00

20.000.00

5.575.00

31.250.00

1.250.00

1.225.00

4.252.50

630 00

81,250.00

B.400.00

11.040.00

5.250.00

6.075.00

2,500.00

10.800.00

45.375.00

1.500.00

3300.00

18.750.00

12.800 00

250.00

2.500 00

0.00

0 00

3.000.00

1,000 00

160 00

0.00

1,050.00

0.00

1.500 00

2.250.00

890.00

250.00

750.00

2.500 00

0.00

2.260 00

1.350 00

8.450 00

1.000.00

1.350.00

500.00

1.170 00

2.000 00

1.500 00

15.000 00

20.000.00

5.575.00

31.250 00

17.500 00

1.225 00

4,262 50

630 00

81,250 00

a.400.00

11,040.00

5.250 00

8.075 00

2.500 00

10.B00 00

45.37500

1.500 00

1.500.00

3.300 00

J510OOO0

$12,470.00

S94.06O.0O

S94 532 50

S1S.290.00

SSC,250.M

$1,500 00

J3.80O0O
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Wall Initiation (Included m Drywal)

Building Moisture Barrier

DoorsrFfamesJHardware

Door Installation

Glass and Glazing

Fteatroom Mirrors

md

1

hd

500.00

450 00

75.0D

25000

Exterior Building Framno/Sheathng

Interior Dryvral Partitions

Acoustical Ceiling

Interior Painting

Pooring - Restroom Tile (md S4* material)

Flooring -RRWU Tie find S4fsf material)

Flooring - Carpet (nd $18Ary instated)

Flooring - V.C.T. (kid $1 SOJsf material)

Rubber Cove Base

Floor Float

Specialties

Grab Bars

Soap Dispensers

Toiet Tissue Dispenser

Paper Towel / Waste Receptacle

Tolet Partitions

Plumbing

Rre Spnnkler System

HVAC

Electric*!

Interior Electrical

Site Lighting

Fre Alarm System

t Is

1 Is

t Is

1 Is

1 Is

1 Is

1 Is

1 Is

1 Is

1 Is

S b

6 Is

S a.

4 Is

3 Is

1 Is

0 Is

S tan

1 Is

1 Is

1 Is

10,920.00

12,950.00

5,359.50

3,42225

4,93500

1,365 00

2,070.00

2,992.50

845 00

4,500 00

85.00

5000

45.00

10000

750 00

26,250.00

0.00

1,800.00

16,500.00

11.800 00

5.0O0.OD

ncl

500.00

3,600.00

600 00

500.00

10.92000

12,950.00

5,359.50

3,422-25

4,935.00

1,365.00

2,070.00

2,932.50

845.00

4,500.00

680 00

300.00

225.00

400 DO

2,250.00

26,250.00

0.00

9,000.00

16,500.00

n,8oaoo

5,000.00

S4.20a.00

$500.00

$49,359.25

*3,«S5.00

$35,250.00

$33300.00

Subtotal &"%^ ^sV

Contractor's Fee

General Liability and Buildets Risk

Design Fee

Civil Engineer

ArcMecUU.E.P. Engineer

Structural Engineer

Crain Group

Performance and Payment Bond

Owner Contingency

Remodel Tax

Grand Total

466,356.75

8.00%

V466.356.75

$37,308.54

$1,798.53

$8,900.00

$9,500.00

$10,000.00

$7,500.00

$10,?00.00

$0.00

EXEMPT

$551,563.82

QUALIFICATIONS:

1 Estimate considers using on site water and electricity for construction.

2 Estimate does not account for fire sprinkler systems.

3 Estimate does not account for window treatments, ap^Mrces, furniture, access controls, security aysterra, voice and data caUmg, televisions, projectors,

aurjorvisual equipment and cabling, and telephone systems and cabling.

4 Esfimate considers a 3 montti construction period lor both phases as noted In trie provided schedule.

5 Estmate does not account for geotechnical investigations, material testing, meter and tap fees, and site surveys

6 Estmate considers ceramic He in restrcoms, carpet in trairtng/rnedia room and ha«way, vet rv remainder of renovated space

7 Estimate dees not consider demolition of existing stmcijres on Phase I site

Crain Group. LLC.
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EXHIBIT C

PREVAILING WAGE RATES

General Decision Number: TX100115 03/12/2010 TX115

Superseded General Decision Number: TX20080115

State: Texas

Construction Type: Building

County: Fort Bend County in Texas.

BUILDING CONSTRUCTION PROJECTS (does not include residential

construction consisting of single family homes and apartments

up to and including 4 stories)

Modification Number Publication Date

0 03/12/2010

ASBE0022-002 06/01/2009

Rates Fringes

ASBESTOS WORKER/INSULATOR

(Including application of all

insulating materials,

protective coverings,

coatings and finishing to all

type of mechanical systems) $ 20.63 8.30

* BOIL0074-002 08/08/2009

Rates Fringes

BOILERMAKER $ 24.70 16.88

CARP0551-003 04/01/2008

Rates Fringes

Carpenter (Acoustical Ceiling

Work Only) $ 21.00 6.43

ELEC0716-004 09/01/2008

Crain Group, LLC.
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Rates Fringes

ELECTRICIAN (Including

Pulling Wire, and Low Voltage

Wiring and Installation of

Fire Alarms, Security

Systems, Telephones, and

Computers) $ 24.85 7.61

ELEV0031-001 01/01/2010

Rates Fringes

ELEVATOR MECHANIC $ 34.955 20.235

FOOTNOTES: a.- Employer contributes 8% of basic hourly rate

for over 5 years' service and 6% of basic hourly rate for 6

months to 5 years' service as Vacation Pay Credit. Paid

Holidays: New Year's Day; Memorial Day; Independence Day;

Labor Day; Thanksgiving Day; Friday after Thanksgiving Day;

Christmas Day

PLAS0681-002 04/01/2005

Rates Fringes

PLASTERER

Galveston County $ 20.15 3.20

PLUM0068-005 10/01/2009

Rates Fringes

Plumbers (Excluding HVAC Pipe)...$ 28.54 8.78

PLUM0211-007 11/09/2009

Rates Fringes

Pipefitters (Excluding HVAC

Pipe) $28.07 9.31

6

SFTX0669-001 01/01/2010

Crain Group, LLC.
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Rates Fringes

SPRINKLER FITTER (Fire

Sprinklers) $ 25.90 15.35

SHEE0054-005 07/01/2009

Rates Fringes

Sheet Metal Worker (Includes

HVAC System Installation and

Excludes HVAC Duct) $ 25.74 10.17

SUTX2005-014 04/28/2005

Rates Fringes

Asbestos Abatement Worker

(Ceilings, Floors, & Walls) $ 14.00 0.00

BRICKLAYER $ 18.00 0.00

Carpenter (excluding

Acoustical Ceiling Work) $ 15.94 0.00

CEMENT MASON/CONCRETE FINISHER...$ 12.75 0.00

DRYWALL FINISHER/TAPER $ 12.21 0.92

Drywall Hanger (Including

Metal Stud Install) $ 12.49 1.38

Formbuilder/Formsetter $ 11.03 0.00

GLAZIER $ 14.01 2.72

INSULATOR -BATT AND FOAM $ 11.00 0.00

IRONWORKER, REINFORCING $ 12.01 0.00

IRONWORKER, STRUCTURAL $ 16.15 0.00

Laborers:

Common $ 9.60 0.00

Mason Tender (Brick) $ 10.27 0.00

Mason Tender (Cement) $ 9.88 0.00

Pipelayer $ 12.34 0.00

Crain Group, LLC.
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Plaster Tender $ 12.90 2.51

LATHER $ 16.90 3.61

Painter - Brush, Roller &

Spray $ 11.14 0.00

Pipefitter (HVAC Pipe Only) $ 18.11 4.65

POWER EQUIPMENT OPERATOR:

Asphalt Paver $ 13.50 0.25

Backhoe $ 12.48 0.00

Crane $ 18.75 3.07

Forklift $ 14.53 0.00

Slab & Wall Saw $ 15.54 3.83

ROOFER $ 11.38 0.00

Sheetmetal Worker (HVAC Duct

Only) $ 15.68 1.73

TILE FINISHER $ 11.86 0.53

TILE SETTER $ 15.71 1.01

TRUCK DRIVER $ 10.75 1.47

WELDERS - Receive rate prescribed for craft performing operation to which welding is

incidental.

Unlisted classifications needed for work not included within the scope of the classifications

listed may be added after award only as provided in the labor standards contract clauses

(29CFR5.5(a)(l)(ii)).

In the listing above, the "SU" designation means that rates listed under the identifier do not

reflect collectively bargained wage and fringe benefit rates. Other designations

indicate unions whose rates have been determined to be prevailing.

Crain Group, LLC.
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WAGE DETERMINATION APPEALS PROCESS

1.) Has there been an initial decision in the matter? This can be:

* an existing published wage determination

* a survey underlying a wage determination

* a Wage and Hour Division letter setting forth a position on

a wage determination matter

* a conformance (additional classification and rate) ruling

On survey related matters, initial contact, including requests for summaries of surveys, should be

with the Wage and Hour Regional Office for the area in which the survey was conducted because

those Regional Offices have responsibility for the Davis-Bacon survey program. If the response

from this initial contact is not satisfactory, then the process described in 2.)

and 3.) should be followed.

With regard to any other matter not yet ripe for the formal process described here, initial contact

should be with the Branch of Construction Wage Determinations. Write to:

Branch of Construction Wage Determinations

Wage and Hour Division

U.S. Department of Labor

200 Constitution Avenue, N.W.

Washington, DC 20210

2.) If the answer to the question in 1.) is yes, then an interested party (those affected by the

action) can request review and reconsideration from the Wage and Hour Administrator

(See 29 CFR Part 1.8 and 29 CFR Part 7). Write to:

Wage and Hour Administrator

U.S. Department of Labor

200 Constitution Avenue, N.W.

Washington, DC 20210

The request should be accompanied by a full statement of the interested party's position and by

any information (wage payment data, project description, area practice material, etc.) that the

requestor considers relevant to the issue.

3.) If the decision of the Administrator is not favorable, an interested party may appeal directly to

the Administrative Review Board (formerly the Wage Appeals Board). Write to:

Administrative Review Board

U.S. Department of Labor

200 Constitution Avenue, N.W.

Washington, DC 20210

4.) All decisions by the Administrative Review Board are final.

END OF GENERAL DECISION
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ACORCi CERTIFICATE OF LIABILITY INSURANCE
DATE (IUM/DD/YYYY)

03/17/2010
producer (281)890-9294 FAX (281)890-2229

Southern American Insurance Agency, Inc.

8203 Willow Place South, Suite 500

Houston, TX 77070

insured Crain Zamora, LLC

2635 Miller Ranch Road

Pearl and, TX 77584

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC#

insurer a: American Casualty Co of Reading I'A 20427

insurers: Continental Casualty Co 20443

insurerc: Underwriters at Lloyd's London

INSURER D:

INSURER E:

COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

iNSRlAbtfLI
LTR NSRC TYPE OF INSURANCE POLICY NUMBER

POLICY EFFECTIVE
DATE IMWDD/YYYY)

POLICY EXPIRATION
DATE (MM/DD/YYYY) LIMITS

GENERAL LIABILITY

COMMERCIAL GENERAL LIABILITY

2088860450 03/07/2010 03/07/2011 EACH OCCURRENCE

DAMAGE TO RENTED

PREMISES (Ea occurrence)

CLAIMS MADE

Contractual

OCCUR MED EXP (Any one person)

PERSONAL & ADV INJURY

X | Mobile Equipment

GENTAGGREGATE LIMIT APPLIES PER:

~| POLICY rXijECT [ I LOC

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

1,000,000

500,000

5,000

$ 1,000,000

2,000,000

2,000,000

AUTOMOBILE LIABILITY 2088860402

B

03/07/2010 03/07/2011

ANY AUTO

ALL OWNED AUTOS

SCHEDULED AUTOS

HIRED AUTOS

NON-OWNED AUTOS

Coll Ded $1,000

COMBINED SINGLE LIMIT
(Ea accident)

1,000,000

BODILY INJURY
(Per person).

BODILY INJURY
(Per accident)

X Comp Ded $1,000
PROPERTY DAMAGE
(Per accident)

GARAGE LIABILITY

ANY AUTO

AUTO ONLY-EA ACCIDENT

OTHER THAN
AUTO ONLY:

EAACC

AGG

EXCESS / UMBRELLA LIABILITY

X~| OCCUR QJ CLAIMS MADE

DEDUCTIBLE

X| RETENTION $ 10,000

2088860352 03/07/2010 03/07/2011 EACH OCCURRENCE $ 5,000,000

AGGREGATE 5,000,000

WORKERS COMPENSATION

AND EMPLOYERS' LIABILITY y . N

ANY PROPRIETOR/PARTNER/EXECUTIVEr^n
OFFICER/MEMBER EXCLUDED?
(Mandatory In NH) ' '
If yes, describe under
SPECIAL PROVISIONS below

TOTFT
I ER

E.L. EACH ACCIDENT

E.L DISEASE - EA EMPLOYEE

E.L. DISEASE - POLICY LIMIT

OTHER

'rofessional Liability
B0895FG700125I002 04/04/2009 04/04/2010 Each Claim: $1,000,000

Aggregate: $1,000,000

DESCRIPTION OF OPERATIONS ( LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

ie: Fort Bend County OEM Expansion - 10-050

Fort Bend County is Additional Insured on general liability, auto liability & umbrella liability when
"equired by written contract.

iertificates are Subject to Policy Terms. Conditions & Exclusions
^km V^ ■!■*■■■■ ^b A ^^^^ ■ • ^Ki * ^b ■«^

CERTIFICATE HOLDER CANCELLATION

Fort Bend County

301 Jackson Street

Richmond, TX 77469

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL 60 DAYS WRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

Southern American Ins. Agcy.
ACORD 25 (2009/01) FAX: 281.341.8645 © 1988-2009 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



IMPORTANT

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement

on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may

require an endorsement. A statement on this certificate does not confer rights to the certificate

holder in lieu of such endorsement(s).

DISCLAIMER

This Certificate of Insurance does not constitute a contract between the issuing insurers), authorized

representative or producer, and the certificate holder, nor does it affirmatively or negatively amend,

extend or alter the coverage afforded by the policies listed thereon.

ACORD 25 (2009/01)



producer 281.890.9294 FAX 281.890.2229

Southern American Insurance Agency, Inc.

8203 Willow Place South

Suite 500

Houston, TX 77070

Attn Ext

DATE (MM/DD/YY)

03/17/2010

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURED

Crain Zamora, LLC

2635 Miller Ranch Road

Pearl and, TX 77584

COMPANY

A

COMPANY

B

| COMPANY

I c

I COMPANY
I D

COMfAJ^IESAFFOJpjNG COVERAGE

"American Gas Co of ReadThcf PA / 20427

INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

CO
LTR

TYPE OF INSURANCE POLICY NUMBER
POLICY EFFECTIVE

DATE (MM/DD/YY)

POLICY EXPIRATION

DATE (MM/DD/YY)
COVERED PROPERTY LIMITS

PROPERTY

CAUSES OF LOSS

BASIC

BROAD

SPECIAL

EARTHQUAKE

FLOOD

BUILDING

PERSONAL PROPERTY

BUSINESS INCOME

EXTRA EXPENSE

BLANKET BUILDING

BLANKET PERS PROP

BLANKET BLDG & PP

X INLAND MARINE

TYPE OF POLICY

Builders Risk
CAUSES OF LOSS

NAMED PERILS

OTHER

2088860450 03/07/2009 03/07/2010 Per Occurr %_ 2..,.000,0og

lit.
1.1
$

$

CRIME

TYPE OF POLICY

BOILER & MACHINERY

1$

OTHER

LOCATION OF PREMISES/DESCRIPTION OF PROPERTY

SPECIAL CONDITIONS/OTHER COVERAGES

Fort Bend County

OEM Expansion 10-050

301 Jackson Street

Richmond, TX 77469

ACORD,24 (1/95)' .rp
M

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE

EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL

60 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,

BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY

OF ANY KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

Southern American Ins. Agcy.


