Master Subcontract Agreement

THIS MASTER SUBCONTRACT AGREEMENT (the “Agreement") entered into effective May 24, 2021, between
Metropolitan Contracting Company, LLC, a Texas limited liability company, 990 Isom Road, San Antonio, TX 78216-4135,
TL (210) 829-5542, FX (210) 829-8515 (the “Contractor’) and the Subcontractor identified below.

Legal name of subcontractor is DRAFT and will be referred to hereinafter as “Subcontractor”.

Subcontractor’'s address for notices is DRAFT,;
its telephone number is DRAFT,;

its fax number is DRAFT and;

its email address is DRAFT.

ARTICLE 1, CONTRACT DOCUMENTS:

1.1 General Conditions: Contractor and Subcontractor agree, subject to the provisions of this Agreement, to
incorporate herein for all purposes and to be bound by the terms, conditions and definitions of that certain document
known as the American Institute of Architect's General Conditions of the Contract for Construction, 2017 Edition ("AlA
Document A201-2017"), as modified by Owner and Contractor.

1.2 Contract Documents: The Contract Documents consist of this Agreement, the Subcontract Agreement
Work Order (issued by Contractor to and accepted by Subcontractor for specific work on a project by project basis, which
will be the only authorization for work under this Agreement), AIA Document A201-2017 (as modified), and those
additional documents defined in AIA Document A201-2017 as Contract Documents.

ARTICLE 2, THE WORK:

2.1 This Agreement does not authorize Subcontractor to provide any labor or material for Contractor until a
fully completed Subcontract Agreement Work Order signed by Subcontractor and Contractor is delivered to Contractor.
Subcontractor must perform the Work as generally described in the Subcontract Agreement Work Order in a good and
workmanlike manner and furnish all labor, materials and equipment as required to complete its portion of the Work as
specified in the Contract Documents. The Work may be changed at any time only by written order of the Contractor in
which case Subcontractor must comply with all such changes without delay. Any change that results in an adjustment to
the Subcontract Sum will be accompanied by a detailed itemization of the actual material costs, actual labor costs,
reasonable labor benefits, reasonable overhead and reasonable profit. If a change is approved without submittal of the
detailed itemization, the payment for that change will be subject to Subcontractor's provision and Contractor's acceptance
of the reasonableness of the component charges. Deviations from the requirements of the Contract Documents indicated
on shop drawings, product data, samples, or other submittals will not be valid, even if such shop drawings, etc., are
approved, unless such deviations are clearly highlighted as such therein.

2.2 Subcontractor must comply in every respect with all laws, codes, ordinances, and regulations of any
organization having legal jurisdiction over the Work. Contractor will provide a building permit for the overall Project work.
Subcontractor must obtain and pay for all other permits, governmental fees, licenses and inspections necessary for proper
execution and completion of the Subcontractor's Work.

2.3 If the quality of any existing work will not allow Subcontractor to complete its Work in a manner that will
result in a finished product that complies in all respects with the Contract Documents, Subcontractor must notify
Contractor in writing before commencing its Work. By commencing Work, Subcontractor accepts the condition of the
existing work as being a fully satisfactory component to be integrated with Subcontractor's Work.

2.4 Project meetings will be held on a scheduled basis for the purpose of reviewing Project issues and
coordinating work schedules. Important information is exchanged in these meetings and Subcontractor must send a
representative who is empowered to act on behalf of the Subcontractor.

2.5 Subcontractor is responsible for the daily clean-up of all debris created by its Work and, if Subcontractor
fails to do so, Contractor may perform such clean-up and withhold the cost of same from any money payable to the
Subcontractor.

ARTICLE 3, THE SUBCONTRACT TIME:
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3.1 The Work to be performed under this Agreement must be executed in accordance with Contractor's
Project Schedule and in cooperation with other subcontractors' work to achieve Substantial Completion of the Project by
the Project Substantial Completion Date. Time is of the essence with respect to Subcontractor's performance pursuant to
this Agreement. Upon request, Subcontractor will supply Contractor with an accurate and complete critical path schedule
indicating Subcontractor's Work schedule. If such schedule indicates Subcontractor's inability to complete the Work within
the required schedule, Subcontractor must undertake all necessary steps, without cost to the Contractor, to meet the
schedule, including over-time hours of operation if required. If the Subcontractor fails to properly staff and execute the
Work, Contractor, upon written notice and at Subcontractor's expense, may: (i) terminate this Agreement without penalty
or (ii) supply additional labor to perform Subcontractor's Work.

3.2 Subcontractor will be liable to Contractor in an amount equal to the Pre-Agreed Schedule Failure
Damages for each day the Work is not completed after the Substantial Completion Date or, in the absence of Pre-Agreed
Schedule Failure Damages, for the Contractor's actual damages suffered as a result of Subcontractor's failure to timely
perform its Work. Within two weeks of the execution of a Subcontract Agreement Work Order, Subcontractor shall submit
to Contractor all required Submittals. Any item of Subcontractor's Work appearing on what is commonly known as a
Punch List must be completed within 48 hours of notice thereof unless the nature of the Work requires additional time in
which case Subcontractor must diligently commence and pursue the Punch List Work to completion. Subcontractor must
provide all close-out documentation required by the Contract Documents within two weeks of the completion of
Subcontractor's Work. Failure to timely provide submittals, complete Punch Lists, or submit close-out documentation adds
additional administrative burden on the Contractor that will be reimbursed to the Contractor by the Subcontractor at the
rate of $50.00 per day.

3.3 If Subcontractor’s performance of the Subcontract Agreement Work Order is delayed for any reason,
including without limitation acts of the Project Owner, Contractor, or other subcontractors, Subcontractor may request an
extension of time for the performance of the Work in writing within 5 days of the event causing such delay, but will not be
entitled to any increase in the Subcontract Sum or to damages or to additional compensation as a consequence of such
delays.

34 Subcontractor warrants that it has an effective Hazardous Communications Program and that its
employees have received training in that program. Subcontractor warrants that, before commencement of the Work, it will
make available at the job site copies of all Material Safety Data Sheets relative to materials to be used by it at the Project
and all required insurance certificates ("Safety and Insurance Submittals").

ARTICLE 4, SUBCONTRACTOR’S RESPONSIBILITIES:

4.1 Subcontractor acknowledges that it will be performing the Work as an independent contractor and is
responsible for including any required sales taxes in the Subcontract Sum and remitting same to the collecting authority.
Subcontractor is solely responsible for the acts and omissions of its employees and sub-subcontractors, for directing their
work, and for the payment of all their wages, taxes, and sub-subcontract amounts.

42 To the extent of Work to be performed by Subcontractor pursuant to the Subcontract Agreement Work
Order and this Agreement, Subcontractor agrees to be bound to Contractor by the terms of the Contract Documents, and
to assume toward the Contractor all obligations and responsibilities, including without limitation responsibility for the safety
of Subcontractor's Work, that Contractor, by the Contract Documents, assumes toward the Project Owner and Architect.
Contractor has the benefit of all rights, remedies, and redress against Subcontractor that Project Owner has against
Contractor under the Contract Documents, and Subcontractor has the benefit of all rights, remedies, and redress against
Contractor that Contractor has against Project Owner under the Contract Documents and not inconsistent with the
Subcontract Agreement Work Order and this Agreement. Subcontractor must require that each of its sub-subcontractors
agree to the same rights and obligations set out in this Section.

43 Subcontractor must (a) take all safety precautions necessary with respect to the performance of the Work
under the Subcontract Agreement Work Order and this Agreement, (b) administer an effective, written safety program for
the protection of its employees, (c) comply with all safety measures and substance abuse programs initiated by the
Contractor, and (d) comply with all applicable laws, ordinances, rules, regulations and orders of public authorities for the
safety of persons and property. Subcontractor must not initiate or proceed with any portion of the Work that a prudent
commercial subcontractor would or should have recognized as unsafe. Subcontractor must immediately report to
Contractor any unsafe condition or any injury to an employee or agent of Subcontractor that occurred at the Project site.

4.4 Subcontractor has sufficient financial resources to perform the Work pursuant to the Subcontract
Agreement Work Order and this Agreement. Subcontractor's request of Contractor to enter into contractual credit
guarantees directly with Subcontractor’s suppliers, vendors, or other third-parties, such as "Joint Pay Agreements”, are
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viewed as credit guarantees and represent additional administrative burdens and financial risk to Contractor and
Contractor is under no obligation to provide such credit guarantees. [|f Contractor agrees to provide such credit
guarantees, as Contractor is essentially buying the material direct, Subcontractor shall not be entitled to any mark-up,
including profit or overhead, related to such payments and the Subcontract Sum will be adjusted accordingly.

45 If Subcontractor provides any labor or materials for Contractor without having delivered to Contractor a
fully completed Subcontract Agreement Work Order signed by Subcontractor and Contractor, then, anything in this
Agreement to the contrary notwithstanding, Subcontractor will be liable to Contractor for all obligations imposed on
Subcontractor by this Agreement.

ARTICLE 5, REQUIRED INSURANCE COVERAGE: Subcontractor must maintain in full force and effect, at its own
expense, the minimum insurance coverage outlined in Exhibit “A” to this Agreement, which is incorporated by reference,
unless the specifications, plans, or Project Owner requirements are greater in which case those greater requirements will
supersede those outlined in Exhibit “A”.

ARTICLE 6, WARRANTY

6.1 Subcontractor warrants to Project Owner and Contractor that materials and equipment furnished by or on
behalf of Subcontractor will be of good quality and new unless otherwise required or permitted by the Contract
Documents, that the Work pursuant to the Subcontract Agreement Work Order and this Agreement will be free from
defects not inherent in the quality required or permitted, and that the Work will conform to the requirements of the Contract
Documents. Work not conforming to these requirements, including substitutions not properly authorized, will be
considered defective. Defective Work will be replaced by and at the expense of the Subcontractor during hours
convenient to the Project Owner. All damage caused by defective Work will be restored at the sole expense of
Subcontractor. This warranty is in addition to and not in limitation of any other warranty or remedy required by law or by
the Contract Documents.

6.2 If, within one year after the date of Final Completion of the Project work or designated portion thereof, or
after commencement of warranties by terms of an applicable warranty required by the Contract Documents, whichever is
longer, any of the Work is found to be not in accordance with the requirements of the Contract Documents, Subcontractor
must commence correcting such Work promptly after receipt of written notice from Contractor to do so and thereafter
promptly and diligently complete correcting it. The one (1) year period for correction of Work will not be extended by
corrective work performed by the Subcontractor, but any corrective work will itself be warranted for one year from
completion of the corrective work.

6.3 If a receiver is appointed for Subcontractor or its assets, or if Subcontractor is adjudged a bankrupt, or if
there is a reason to believe that such a condition could reasonably be expected to occur within a 12-month period
following completion of the Work, Contractor may withhold for the 12-month period a portion of the final payment, not to
exceed 5% of the Subcontract Sum, as security for the Subcontractor's warranty obligation.

ARTICLE 7, INDEMNITY:
71 For purposes of this Article 7, the following definitions apply:

“Arising From” means directly or indirectly, in whole or in part, (i) occurring in connection with or as a result of, (ii)
causing or resulting in, or (iii) based upon.

“Beneficiary” means the intended recipient of the benefits of an indemnity.

“Claim” or “Claims” means the assertion of a legal right and must be interpreted in its broadest sense to include
without limitation all claims, requests, accusations, allegations, assertions, complaints, petitions, demands, suits, actions,
proceedings, governmental inquiries and investigations of any and every nature (including but not limited to subpoenas,
expressions of interest, audits, and all other phases of inquiries and investigations), and causes of action of every kind
and description, regardless of whether based on intentional acts, negligence, gross negligence, fraud, misfeasance,
malfeasance, nonfeasance, common law grounds, statutory grounds, breach of contract, or otherwise.

“Defend” means to protect a Person against the occurrence of a Loss, including defending or contesting on behalf
of a Beneficiary a Claim in litigation, arbitration, mediation, or other proceeding with counsel reasonably acceptable to the
Beneficiary and paying all Legal Costs associated with such defense or contest as they become due.

“Indemnify” means to compensate the Beneficiary for a Loss actually incurred.
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“Legal Costs" means all costs and expenses incurred or paid relating to any investigation, administrative service,
travel, housing expense, hourly cost of personnel providing services, consultants, independent contractors, attorneys'
fees, witness fees and expenses, expert withess fees and expenses, filing fees, court costs, arbitration costs and fees,
mediation costs and fees, postage, telephone charges, copying costs, data retrieval, processing and storage costs, exhibit
development and production costs, support personnel costs; payments, funding, and other expenditures in settlement or
compromise; all other costs, fees, expenditures and expenses, of any nature, arising, in any way, from any Claim; and any
fine, debt, penalty, deficiency, obligation, diminution of value, and any incidental or consequential damage.

“Loss” means any actual or alleged liability, cost or expense (including Legal Costs), loss, damage (including
actual, consequential, and punitive), judgment, or penalty of whatever nature or description, incurred by a Person or
property, including, without limitation, (i) harm to or impairment, loss, or diminution in the value of tangible or intangible
property or its use, including, without limitation, loss of business or revenues, (ii) bodily injury, physical harm to, or death
of a natural Person, or (iii) “personal and advertising injury” as such term or terms are defined by the edition of ISO form
CG 00 01 in effect on the date of this Agreement.

“Person” means a natural person, a trust or estate, or a corporation, partnership, limited liability company, or other
form of entity.

7.2 TO THE FULLEST EXTENT PERMITTED BY LAW AND SUBJECT TO Section 7.3, BELOW,
SUBCONTRACTOR MUST INDEMNIFY THE CONTRACTOR, PROJECT OWNER, ARCHITECT, AND ANY THIRD
PARTY UNDER THE CONTROL OR SUPERVISION OF ANY OF THEM, AND ANY OF THEIR OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS, AFFILIATES, SUBSIDIARIES, AND PARTNERS (INDIVIDUALLY, AN
“INDEMNITEE” AND, COLLECTIVELY, “INDEMNITEES”), FROM AND AGAINST ALL CLAIMS ARISING FROM OR
ALLEGED TO ARISE FROM ANY LOSS RELATING DIRECTLY OR INDIRECTLY TO THE (1) PERFORMANCE OF
THE WORK PURSUANT TO THIS AGREEMENT, (2) NEGLIGENCE, (3) FAULT, (4) INTENTIONAL ACTS, (5)
BREACH OF THIS AGREEMENT, OR (6) BREACH OR VIOLATION OF A STATUTE (INCLUDING WITHOUT
LIMITATION ANY OCCUPATIONAL SAFETY AND HEALTH ADMINISTRATION (“OSHA”) LAW, RULE, OR
REGULATION), ORDINANCE, GOVERNMENTAL REGULATION, STANDARD, OR RULE, BY SUBCONTRACTOR OR
ITS AGENT, EMPLOYEE, OR SUB-SUBCONTRACTOR OF ANY TIER, OR ANYONE FOR WHOSE ACTS OR
OMISSIONS THEY MAY BE LIABLE (INDIVIDUALLY, AN “INDEMNITOR” AND, COLLECTIVELY, “INDEMNITORS"),
BUT ONLY FOR THE PERCENTAGE OF RESPONSIBILITY AN INDEMNITOR CAUSED OR CONTRIBUTED TO
CAUSE IN ANY WAY.

7.3 NOTWITHSTANDING THE FOREGOING Section 7.2 AND TO THE FULLEST EXTENT PERMITTED
BY LAW, AND IN REGARD TO ANY CLAIM AGAINST ANY INDEMNITEE BY, THROUGH, OR UNDER ANY
EMPLOYEE OF SUBCONTRACTOR, OR EMPLOYEE OF SUBCONTRACTOR'S AGENT OR SUB-
SUBCONTRACTOR OF ANY TIER, SUBCONTRACTOR MUST INDEMNIFY THE INDEMNITEES FROM AND
AGAINST ANY LOSS FOR BODILY INJURY AND DEATH ARISING FROM OR ALLEGED TO ARISE FROM THE (1)
PERFORMANCE OF THE WORK PURSUANT TO THIS AGREEMENT, (2) NEGLIGENCE, (3) FAULT, (4) BREACH OF
THIS AGREEMENT, OR (5) BREACH OR VIOLATION OF A STATUTE (INCLUDING WITHOUT LIMITATION ANY
OSHA LAW, RULE, OR REGULATION), ORDINANCE, GOVERNMENTAL REGULATION, STANDARD, OR RULE, BY
SUBCONTRACTOR OR ITS AGENT, EMPLOYEE, OR SUB-SUBCONTRACTOR OF ANY TIER, OR ANYONE FOR
WHOSE ACTS OR OMISSIONS THEY MAY BE LIABLE, REGARDLESS OF WHETHER ANY SUCH LOSS ARISES
FROM THE ACTUAL OR ALLEGED SOLE OR CONCURRENT NEGLIGENCE OR OTHER FAULT OF ANY
INDEMNITEE.

7.4 SUBJECT TO THE TERMS OF THIS ARTICLE 7, SUBCONTRACTOR IS OBLIGATED TO PROVIDE A
DEFENSE FOR ANY INDEMNITEE FOR ALL CLAIMS ARISING FROM OR ALLEGED TO ARISE FROM THE (1)
PERFORMANCE OF THE WORK PURSUANT TO THIS AGREEMENT, (2) NEGLIGENCE, (3) FAULT, (4)
INTENTIONAL ACT, (5) BREACH OF THIS AGREEMENT, OR (6) BREACH OR VIOLATION OF A STATUTE
(INCLUDING WITHOUT LIMITATION ANY OSHA LAW, RULE, OR REGULATION), ORDINANCE, GOVERNMENTAL
REGULATION, STANDARD, OR RULE, BY ANY INDEMNITOR, BUT ONLY FOR THE PERCENTAGE OF
RESPONSIBILITY AN INDEMNITOR CAUSED OR CONTRIBUTED TO CAUSE IN ANY WAY UNLESS THE CLAIM IS
BY, THROUGH, OR UNDER ANY EMPLOYEE OF SUBCONTRACTOR, OR EMPLOYEE OF SUBCONTRACTOR’S
AGENT OR SUB-SUBCONTRACTOR OF ANY TIER, IN WHICH CASE A DEFENSE MUST BE PROVIDED BY
SUBCONTRACTOR REGARDLESS OF WHETHER ANY SUCH CLAIM IS ALLEGEDLY CAUSED IN WHOLE OR IN
PART BY THE SOLE OR CONCURRENT NEGLIGENCE OR OTHER FAULT OF ANY INDEMNITEE.

7.5 SUBCONTRACTOR AGREES THAT SUBCONTRACTOR MUST FURNISH ALL EQUIPMENT
NECESSARY TO PERFORM SUBCONTRACTOR’S WORK UNDER THIS AGREEMENT AND A SUBCONTRACT
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WORK ORDER. NOTWITHSTANDING THE FOREGOING, CONTRACTOR OR SUBCONTRACTOR, EACH IN ITS
SOLE DISCRETION, MAY ALLOW THE OTHER TO RENT ITS EQUIPMENT FOR USE ON THE PROJECT FOR SUCH
CONSIDERATION AS THE PARTIES AGREE. THE PARTY PROVIDING THE EQUIPMENT WILL BE CALLED THE
“LESSOR” AND THE PARTY USING THE EQUIPMENT WILL BE CALLED THE “LESSEE” FOR PURPOSES OF
THIS SECTION 7.5. LESSEE AGREES TO RETURN THE EQUIPMENT TO LESSOR IN THE SAME CONDITION THAT
IT WAS IN ON THE DAY PROVIDED TO LESSEE, NORMAL WEAR AND TEAR EXCEPTED. IF THE EQUIPMENT IS
LOST OR DESTROYED DURING THE RENTAL PERIOD, LESSEE AGREES TO REPLACE THE EQUIPMENT AT
LESSEE’'S OWN EXPENSE. IF THE EQUIPMENT IS DAMAGED DURING THE RENTAL PERIOD, LESSEE AGREES
TO HAVE THE EQUIPMENT REPAIRED OR REPLACED. CONTRACTOR AND SUBCONTRACTOR UNDERSTAND
THAT LESSOR IS NOT WARRANTING THAT THE EQUIPMENT IS FIT FOR ANY SPECIFIC USE OR FOR ANY
PARTICULAR PURPOSE AND THAT LESSEE IS SOLELY RESPONSIBLE FOR THE SELECTION OF THE
EQUIPMENT. LESSEE RELEASES FROM LIABILITY AND AGREES TO DEFEND, INDEMNIFY AND HOLD
HARMLESS LESSOR, AND ANY OF LESSOR’S EMPLOYEES, AGENTS OR VOLUNTEERS REPRESENTING OR
RELATED TO LESSOR, FOR ANY LOSS IN CONNECTION WITH THE USE OR POSSESSION OF THE EQUIPMENT
AS PROVIDED IN SECTIONS 7.2, 7.3, AND 7.4. THIS RELEASE AND INDEMNITY IS FOR ANY AND ALL LOSS
ARISING FROM THE POSSESSION OR USE OF THE EQUIPMENT BY LESSEE. LESSEE WILL NOT USE OR
ALLOW ANYONE TO USE THE EQUIPMENT: (A) FOR ANY ILLEGAL PURPOSE OR IN AN ILLEGAL MANNER, (B)
WITHOUT A LICENSE, IF REQUIRED UNDER ANY APPLICABLE LAW, OR (C) WHO IS NOT QUALIFIED TO
OPERATE IT. LESSEE AGREES, AT LESSEE'S SOLE EXPENSE, TO COMPLY WITH ALL APPLICABLE
MUNICIPAL, STATE, AND FEDERAL LAWS, ORDINANCES AND REGULATIONS (INCLUDING OSHA
REQUIREMENTS) THAT MAY APPLY TO THE USE OF THE EQUIPMENT. LESSEE ACKNOWLEDGES AND
ASSUMES ALL RISKS INHERENT IN THE OPERATION AND USE OF THE EQUIPMENT BY LESSEE AND WILL
TAKE ALL NECESSARY PRECAUTION TO PROTECT ALL PERSONS AND PROPERTY FROM INJURY OR
DAMAGE WHILE IN POSSESSION OF THE EQUIPMENT. LESSOR WILL NOT BE RESPONSIBLE TO LESSEE OR
TO ANY OTHER PARTY FOR ANY LOSS, DAMAGE OR INJURY (INCLUDING ANY LOSS OF PROFITS, BUSINESS
INTERRUPTION OR OTHER SPECIAL OR CONSEQUENTIAL DAMAGES) CAUSED BY, RESULTING FROM,
ARISING FROM, OR IN ANY WAY CONNECTED WITH THE EQUIPMENT, ITS OPERATION OR USE, OR ANY
DEFECT WITH RESPECT THERETO. LESSOR DOES NOT WARRANT, EITHER EXPRESSLY OR IMPLIEDLY, AS
TO THE MERCHANTABILITY OF THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR PURPOSE. THERE
IS NO WARRANTY THAT THE EQUIPMENT IS SUITED FOR LESSEE’S INTENDED USE, OR THAT IT IS FREE
FROM DEFECTS. LESSOR DISCLAIMS ALL WARRANTIES, EITHER EXPRESS OR IMPLIED, IN CONNECTION
WITH SUCH A RENTAL TRANSACTION.

76 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, ITS INDEMNITY
OBLIGATIONS ARE INTENDED TO COMPLY WITH CHAPTER 151 OF THE TEXAS INSURANCE CODE AND MUST
BE INTERPRETED AS BROADLY AS PERMISSIBLE TO SATISFY THAT INTENT. IT IS AGREED THAT WITH
RESPECT TO ANY LEGAL LIMITATION NOW OR HEREAFTER IN EFFECT AND AFFECTING THE VALIDITY OR
ENFORCEABILITY OF THE INDEMNITY OBLIGATIONS OF THIS AGREEMENT, SUCH LEGAL LIMITATIONS ARE
MADE A PART OF THESE INDEMNITY OBLIGATIONS TO THE MINIMUM EXTENT NECESSARY TO BRING THOSE
INDEMNITY OBLIGATIONS INTO CONFORMITY WITH CHAPTER 151 OF THE TEXAS INSURANCE CODE AND, AS
SO MODIFIED, CONTINUE IN FULL FORCE AND EFFECT.

7.7 THE OBLIGATIONS OF SUBCONTRACTOR UNDER THIS ARTICLE 7 MUST NOT BE LIMITED IN
ANY WAY BY ANY LIMITATION ON THE AMOUNT OR TYPE OF DAMAGES, COMPENSATION, OR BENEFITS
PAYABLE BY OR FOR THE SUBCONTRACTOR UNDER WORKER'S OR WORKMAN'S COMPENSATION ACTS,
DISABILITY BENEFIT ACTS, OR OTHER EMPLOYEE BENEFIT ACTS.

7.8 THE SUBCONTRACTOR'S OBLIGATIONS SET OUT IN THIS ARTICLE 7 SURVIVE THE
PERFORMANCE OF WORK UNDER THIS AGREEMENT FOR THAT PERIOD OF TIME NECESSARY FOR THE
INDEMNITEES TO RECEIVE THE BENEFITS OF THIS ARTICLE 7.

ARTICLE 8, THE SUBCONTRACT SUM & PROGRESS PAYMENTS:

8.1 For the performance of the Subcontractor's Work, Contractor will pay Subcontractor, subject to additions
and deductions by Change Order and subject to payment by Project Owner to Contractor, the Subcontract Sum. Attached
as Exhibit “Y” is the form of evidence that will be provided with each Subcontract Agreement Work Order concerning the
financial viability of Project Owner.

8.2 Subcontractor must invoice Contractor by the 25th day of the month (no faxes accepted) for all material
and labor incorporated in the Work that month, providing written, substantiating backup if required. To be processed for
payment, Subcontractor's invoices must be submitted using the form of Payment Request attached to this Agreement as
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Exhibit “C” and must be fully completed and be accompanied by an executed and notarized copy of the appropriate
Waiver and Release form, which are attached to this Agreement as Exhibits “D-1", “D-2", and “D-3"”. Contractor may
apply any payment due pursuant to a Subcontract Agreement Work Order to any other indebtedness owed by
Subcontractor to Contractor.

8.3 Subcontractor is not entitled to payment for any labor or material until a fully completed Subcontract
Agreement Work Order signed by Subcontractor and Contractor is delivered to Contractor. Payments due to
Subcontractor will be withheld if Subcontractor has failed to (a) provide the required Safety and Insurance Submittals, (b)
to correct defective Work, (c) failed to update Contractor’s “As-Built" plans and specifications kept at the project site, or (d)
to satisfy any claim or lien (existing or, on the basis of reasonable evidence, expected to exist in the next 45 days) relative
to the Work. Contractor will not be obligated whatsoever to pay for any Work not invoiced within 60 days following the
month of its installation. Contractor will pay Subcontractor 90% of all material and labor incorporated in the Work within 5
days of Contractor's receipt from Project Owner of payment for same, but subject to Contractor's receipt of such payment.
The remaining 10% will be withheld by Contractor and will be payable to Subcontractor within 5 days of Contractor's
receipt from Project Owner of payment for same, but subject to Contractor's receipt of such payment.

8.4 If the condition precedent to payment (that is, Contractor's obligation to pay Subcontractor is contingent
upon payment from the Owner) is not enforceable against Subcontractor, then Subcontractor and Contractor agree that
Contractor will pay Subcontractor on its application for progress payment within a reasonable period of time after all other
conditions to payment have been satisfied by Subcontractor. Subcontractor agrees that a reasonable period of time for
payment is the time it takes the Contractor to fully and finally resolve through settlement, arbitration, litigation, or
otherwise, the disputes with the Owner that have resulted in non-payment to the Contractor.

ARTICLE 9, LIENS:

9.1 Except for Contractor’s failure to pay Subcontractor in accordance with the terms of this Agreement,
Subcontractor will save and keep the Project free from all liens by reason of its Work or of any materials or other things
used by it in the Work, and shall indemnify and hold the Contractor harmless against all loss, damage, expense, or claim
arising out of Subcontractor's failure to do so. If Subcontractor fails to remove any lien by bonding it or otherwise,
Contractor may, but shall not be obligated to, retain sufficient funds to pay the same out of any money due or thereafter to
become due to Subcontractor. In addition, Contractor may remove the lien by bonding it, the cost of which shall be paid by
the Subcontractor, but in no event will such cost be less than $1,000.

9.2 Prior to commencing the Work pursuant to any Subcontractor Agreement Work Order, Subcontractor
must deliver to Contractor a completed Affidavit of Sub-Subcontractors and Suppliers the form of which is attached to this
Agreement as Exhibit “E”.

9.3 Subcontractor recognizes that the Project Owner may finance a portion or all of the Project in which case
Subcontractor subordinates its lien priority, in full, to any such first lien note. Subcontractor agrees to execute any further
documentation necessary to effect such subordination.

ARTICLE 10, DEFAULT:

If Subcontractor at any time fails to supply adequate and complete supervision or a sufficient number of properly skilled
workmen or materials of the proper quality, fails in any respect to perform the Work with promptness and diligence, fails in
the performance of any agreement for the benefit of its creditors, fails to pay promptly its obligations, fails in the
performance of any of the agreements on its part contained in this Agreement or the Subcontract Agreement Work Order,
or if a receiver is appointed for Subcontractor or its assets, or if Subcontractor is adjudged a bankrupt, or if any workmen
performing work covered by this Subcontract engage in a strike or other work stoppage, or cease to work due to picketing
or other activity, then Contractor may, in any such event, at its option after twenty-four (24) hours written notice to
Subcontractor, provide any such labor and materials required to maintain necessary job progress, and charge the cost
thereof to Subcontractor.

ARTICLE 11, ARBITRATION:

Any dispute, controversy, or claim arising out of or related to the Subcontract Agreement Work Order and this Agreement
or the breach thereof, may in the sole discretion of Contractor be resolved by binding arbitration in accordance with the
Construction Industry’s Arbitration Rules of the American Arbitration Association, and judgment upon the award rendered
by the arbitrator or arbitrators may be entered in any court having jurisdiction thereof; provided, however, if Project Owner
and Contractor are parties to a court proceeding and, if Subcontractor can be joined as a party, then Subcontractor
agrees it may be joined as a party to the proceeding.

ARTICLE 12, CANCELLATION FOR CONVENIENCE:
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Contractor may, without cause, cancel this Agreement or a Subcontract Agreement Work Order upon written notice to
Subcontractor. In such case, the Subcontractor must cease operations as directed, take such steps to protect the Work
as directed, deliver as directed all materials for which payment has been or will be made and terminate all existing sub-
subcontracts and purchase commitments (all of which shall include these same cancellation provisions). Subcontractor
will be paid for its reasonable expenses in connection with any such cancellation, as well as the pro-rata value of its
Subcontract profit for Work completed to date.

ARTICLE 13, MISCELLANEOUS:
13.1  Contractor is an Equal Opportunity Employer and may be subject to Executive Order 11246. The
provisions of Articles 1 through 7 of such Executive Order are incorporated herein by reference.

13.2  Subcontractor will not assign this Agreement or any Subcontract Agreement Work Order, or subcontract
any portion of the Subcontract Work, without prior written notice to and authorization by Contractor. Contractor may
assign this Agreement and a Subcontract Agreement Work Order to the Project Owner.

13.3  This Agreement and a Subcontract Agreement Work Order will be governed by the laws of the State of
Texas and all obligations arising from them are performable in Bexar County, Texas.

13.4  All materials attached to this Agreement as exhibits are incorporated by reference as part of this
Agreement for all purposes as if set forth verbatim in the text of this Agreement.

13.5 This Agreement and all Contract Documents constitute the entire agreement of Contractor and
Subcontractor and supersede all prior agreements, written or oral, between the parties hereto and no amendment or
modification of this Agreement or a Subcontract Agreement Work Order will be binding unless executed in writing by the
parties hereto.

13.6  The individual signing this Agreement on behalf of Subcontractor represents and warrants that he or she
is authorized to bind Subcontractor to this Agreement and Subcontractor represents and warrants that the individual
signing any Subcontract Agreement Work Order on behalf of Subcontractor is authorized to bind Subcontractor to such
Work Order.

13.7  This Agreement, entered into as of the day and year first written above, will become binding and of full
force and effect upon receipt by Contractor of a fully completed copy executed by both parties, which copy may be sent by
electronic means.

13.8  Contractor and Subcontractor agree to conduct transactions by electronic means pursuant to the Uniform
Electronic Transactions Act (Title 10, Subtitle B, Chapter 322, of the Texas Business and Commerce Code). Either party
may withdraw its consent and agreement to continue to conduct this transaction or future transactions by electronic
means by delivering electronic notice to the other party.

CONTRACTOR: SUBCONTRACTOR:
By: By:
Title: Authorized Officer Title:

FRREkAAAR kAR kA2 ei* To be completed by SUBCONTRACTOR ****** iy ek b icks
Current Insurance Certificate with required coverage and language attached (See Exhibit A)? 'Yes [1No









VIL.
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If Subcontractor fails or neglects to obtain or renew the insurance required by this Agreement and furnish Contractor
an executed Certificate of Insurance form as evidence thereof, Subcontractor must pay Contractor an amount equal to
.04889 times the Subcontract Sum (adjusted for increases or decreases by change order), which Contractor may
deduct from amounts due Subcontractor.

Subcontractor must fill in appropriate blanks and sign the Texas Department of Insurance, Division of Workers'
Compensation DWC Form-85 and deliver it to Contractor unless Subcontractor does not have employees in which
case Subcontractor must check and sign the Joint Agreement portion of DWC Form-83 and deliver it to Contractor. In
the alternative, Contractor may in its sole discretion deem such failure or neglect on the part of Subcontractor as a
material breach of this Agreement.

Subcontractor must incorporate all provisions of this Exhibit “A" into its subcontracts so all sub-subcontractors have
the same coverage and provisions as required above.

Coverage for Subcontractor’s Tools and Equipment. Subcontractor is responsible for insuring its own tools and
equipment that Subcontractor uses in connection with its Work. A Waiver of Subrogation must apply in favor of
Contractor and Project Owner (and others, if required by the Contract Documents).

Waiver of Subrogation. Contractor and Subcontractor waive all rights against each other, against the Project Owner,
and against all other subcontractors for damages caused by fire or other perils to the extent covered by applicable
builders risk or similar property insurance, except such rights as they may have to the proceeds of such insurance.
Subcontractor must require the same waiver from its suppliers and sub-subcontractors.

Notwithstanding anything to the contrary in this Agreement, its insurance provisions, including but not limited to the
additional insured requirements, are intended to comply with Chapter 151 of the Texas Insurance Code and must be
interpreted as broadly as permissible to satisfy that intent. It is agreed that with respect to any legal limitation now or
hereafter in effect and affecting the validity or enforceability of the additional insured obligations of this Agreement,
such legal limitations are made a part of the additional insured obligations to the minimum extent necessary to bring
those insurance provisions into conformity with Chapter 151 of the Texas Insurance Code and, as so modified, the
additional insured obligations will continue in full force and effect.

See following page for examples of acceptable certificate language.
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Exhibit “A” Continued
SUBCONTRACTOR INSURANCE REQUIREMENTS

. Y . 0 SRR
| ACORD CERTIFICATE OF LIABILITY INSURANCE CURRENT DATE
PR THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY
AGENT’S NAME AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
S ﬂlfﬂ%ﬁ' NOT A?n. EXTEND OR ALTER THE COVERAGE
PHONE:  FAX: -
INSURER S AFFORDING COVERAGE NAIC #
™ [ nmmsns  COMPANY
SUBCONTRACTOR'S NAME e YENY
ms INSUISR T COMPANY
PHONE: FAX: et
s S
| COVERAGES
THE FOUCIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUICY PERIOD INDICATED. NOTWITHETANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESFECT TO WHICKH THI2 CERTIFICATE MAY BE I28UED OR MAY
PERTAIN, THE INEURANCE AFFORDED BY THE POLICIES DESCRIBED MEREIN 18 BUBJECT TO ALL THE TERME, EXCLUSIONE AND CONDITIONE OF BUCH POLICIER
AGGREGATE LIMITE SHOWN MAY HAVE EEEN REDUCED BY PAID CLAIME.
ey =t 1Y% OF INSGHANGE [ETeEpT— A et N
ilm ;mun-.nv EXAMPLE 10°01/%% 10001/ SacH OToURENCE $1,000,000
En canswos ] ccoum e —— $3,000
— | PERSONAL & ADY MULEY $1.000.000
GENL AGGREGATE LANT APPLES PER SRR AmEEEATE $2,000,000
£ souer B sroscr [ woc FRODUTTS - Sovece Ass $1.000.000
3
ElR a':"w‘“"""" m 1001/XX | 1001XK | Sussassnssuer $1,000,000
B ez auros F——
NON-OWNGD AUTTS Sar szmoer) 3
E_ [s20ssary casazs 5
g S v AUTO DMLY - BA ACEIZENT 3
u AT AUTD E saacc | §
oTHEa TN
— | awTo ooy oy I
:lm [T 1113 EXAMPLE 100155X 1000135 SacH ocCuaRENCE $1,000,000
llon [l comwes 123456789 ~33ma3aTE $1,000,000
ceoucTEs b
sxrewmon 310,000 UMBRELLA FORM 3
3
WUNRESES CUMIENTA TWE STATL: pmer | OFF
C| |Snome EXAMPLE worxx | 100100x B iresvises (0 e
ANY PROPRETDRPAITNE R EXECL- 123456789 SL BADw ACDIDENT SI,OOO,W
TIVE OFFICERAMENEER EXCLLOE0T
oty — £L DISZASE . A ENPLOVES $1,000,000
SFROAL PROVSIONS Seiow 54 DSSASE - POUCY LT $1,000,000
n Qinem
DESCION 1ION OF OFENATIONS ( LOCA 11ONS | VERICLES | EXCLUSIONS ADOED EY SNDUICEEMEN | | SIECIAL ITICVISIONS
"CERTIFICATE HOLDER " CANCELLATION ¥
METROPOLITAN CONTRACTING COMPANY, LLC e A = g e ey
990 ISOM ROAD VI N MO ICE 10 1M CRI01HCA T MULUEI NARED 10 1ME L |, U1 PAILUNE 10 00
SAN ANTONIO, TX 78216-4135 SO SHALL IS WO USILIGA |0% O LIASILITY OF ANY KGN0 UION 1HE INSUNES 15
AGEN| % LN HEIUESEN | AT VES.
MEIMEESEN A VE

l As might be allowed by law, either indicate in the Certificate, or attach endorsements indicating that your policy(s) provide: !

§ SAME COVERAGE FOR ALL JOBS IN POLICY YEAR AS PER WRITTEN CONTRACT(S). CERTIFICATE HOLDER & PROJECT OWNER ARE |
NAMED AS AN ADDT'L INSURED ON ALL POLICIES EXCEPT WORKER'S COMP (as written on contract). GENERAL LIABILITY INCLUDES 1
ADD’L ENDORSEMENT THAT APPLIES TO ONGOING WORK & PRODUCTS/COMPLETED OPERATIONS. GENERAL LIABILITY IS

! PRIMARY AND NON-CONTRIBUTORY. WAIVER OF SUBROGATION ENDORSEMENT IN FAVOR OF HOLDER IS ATTACHED TO THE

| WORKER'S COMP & GENERAL LIABILITY. UMBRELLA TO FOLLOW FORM.
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Exhibit “D-1"
SUBCONTRACTOR’S CONDITIONAL WAIVER AND RELEASE
To be included with each Progress Payment Application
Project Project Owner:
Subcontractor: Subcontract Number:
Paid to Date: $ Current Pay Request: |$
For all work, materials, equipment or services provided for or to the Project through the last day of , 20___ ("Release Date")

On receipt by Subcontractor of a check from Metropolitan Contracting Company, LLC (“Contractor”) in the sum of the
amount of the Current Pay Request payable to Subcontractor and when the check has been properly endorsed and has
been paid by the bank on which it is drawn, this document becomes effective to release any mechanic's lien right, any
right arising from a payment bond that complies with a state or federal statute, any common law payment bond right, any
claim for payment, and all rights under any similar ordinance, rule, or statute related to claim or payment rights for persons
in the Subcontractor's position that the Subcontractor has on the property of Project Owner located at the Project Location
to the extent of the Work as defined in the agreement referenced by the Subcontract Number.

This release covers a progress payment in the amount of the Current Pay Request for all labor, services, equipment, or
materials furnished to the Project or to Contractor or in the attached statement(s) or progress payment request(s), except
for unpaid retainage, and pending modifications and changes. Before any recipient of this document relies on this
document, the recipient should verify evidence of payment to Subcontractor. Subcontractor warrants that Subcontractor
has already paid or will use the funds of the Current Pay Request to promptly pay in full all of Subcontractor's laborers,
subcontractors, materialmen, and suppliers for all work, materials, equipment, or services provided for or to the Project
through the Release Date.

Subcontractor warrants and guarantees to Contractor that if a lien is filed against the Project arising from labor performed
or material, equipment and/or tools furnished in connection with the work under the Subcontract for which Subcontractor
has been paid, Subcontractor shall immediately obtain a settlement and furnish Contractor and Project Owner a release.
Subcontractor additionally will indemnify Contractor and Project Owner against all costs and expenses, including
attorney's fees, which may be incurred with respect to such lien.

The undersigned hereby represents and warrants that he or she is the duly authorized agent of Subcontractor and is fully
authorized to sign this Lien Waiver and Release.

It is the intent of this waiver and release to comply with the provisions of Subchapter L of Chapter 53 of the Property Code
of the State of Texas.

Executed on behalf of Subcontractor this day of , 20

By:

Printed Name:

Title:

SUBSCRIBED & SWORN TO before me this day of , 20

Notary Public Signature:

Notary Public Seal: Notary Public, State of
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Exhibit “D-2”
SUBCONTRACTOR’S CONDITIONAL WAIVER AND RELEASE
To be included with Final Payment Application if you have not received your Final Payment

Project: Project Owner:
Subcontractor: Subcontract Number:
Paid to Date: $ Final Pay Request: $

On receipt by Subcontractor of a check from Metropolitan Contracting Company, LLC (“Contractor”) in the sum of the
amount of the Final Pay Request payable to Subcontractor and when the check has been properly endorsed and has
been paid by the bank on which it is drawn, this document becomes effective to release any mechanic's lien right, any
right arising from a payment bond that complies with a state or federal statute, any common law payment bond right, any
claim for payment, and all rights under any similar ordinance, rule, or statute related to claim or payment rights for persons
in the Subcontractor's position that the Subcontractor has on the property of Project Owner located at the Project Location
to the extent of the entire scope of Work as defined in the Agreement referenced by the Subcontract Number.

This waiver and release covers the final payment to the Subcontractor for all labor, services, equipment, or materials
furnished to the Project or to Contractor. Before any recipient of this document relies on this document, the recipient
should verify evidence of payment to Subcontractor. Subcontractor warrants that Subcontractor has already paid or will
use the funds of the Final Pay Request to promptly pay in full all of Subcontractor's laborers, subcontractors, materialmen,
and suppliers for all work, materials, equipment, or services provided for or to the Project that were required to fully
complete the entire scope of Work as defined in the agreement referenced by the Subcontract Number.

Subcontractor warrants and guarantees to Contractor and Project Owner that if a lien is filed against the Project arising
from labor performed or material, equipment and/or tools furnished in connection with the work under the Subcontract for
which Subcontractor has been paid, Subcontractor shall immediately obtain a settlement and furnish Contractor and
Project Owner a release. Subcontractor additionally will indemnify Contractor and Project Owner against all costs and
expenses, including attorney's fees, which may be incurred with respect to such lien.

The undersigned hereby represents and warrants that he or she is the duly authorized agent of Subcontractor and is fully
authorized to sign this Lien Waiver and Release.

It is the intent of this waiver and release to comply with the provisions of Subchapter L of Chapter 53 of the Property Code
of the State of Texas.

Executed on behalf of Subcontractor this day of ., 20

By:

Printed Name:

Title:

SUBSCRIBED & SWORN TO before me this day of , 20

Notary Public Signature:

Notary Public Seal: Notary Public, State of
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Exhibit “D-3”
SUBCONTRACTOR’S UNCONDITIONAL WAIVER AND RELEASE
To be provided if you have received your Final Payment

THIS DOCUMENT WAIVES RIGHTS UNCONDITIONALLY AND STATES THAT YOU HAVE BEEN PAID FOR GIVING
UP THOSE RIGHTS. IT IS PROHIBITED FOR A PERSON TO REQUIRE YOU TO SIGN THIS DOCUMENT IF YOU
HAVE NOT BEEN PAID THE PAYMENT AMOUNT SET FORTH BELOW. IF YOU HAVE NOT BEEN PAID, USE A
CONDITIONAL RELEASE FORM.

Project: Project Owner:
Subcontractor: Subcontract Number:
Paid to Date: $ Final Pay Request: $

Subcontractor has been paid in full for all labor, services, equipment, or materials furnished to the Project, Metropolitan
Contracting Company LLC (“Contractor"), or Project Owner on the property of Project Owner located at the Project
Location described above to the extent of the Work as defined in the agreement referenced by the Subcontract Number.
Subcontractor therefore waives and releases any mechanic's lien right, any right arising from a payment bond that
complies with a state or federal statute, any common law payment bond right, any claim for payment, and any rights under
any similar ordinance, rule or statute related to claim or payment rights for persons in the Subcontractor's position.

Subcontractor warrants that Subcontractor has already paid or will use the funds received from the Final Pay Request to
promptly pay in full all of the Subcontractor's laborers, sub-subcontractors, materialmen, and suppliers for all work,
materials, equipment, or services provided for or to the Project up to the date of this waiver and release.

Subcontractor warrants and guarantees to Contractor and Project Owner that if a lien is filed against the Project arising
from labor performed or material, equipment and/or tools furnished in connection with the Work as defined in the
agreement referenced by the Subcontract Number for which Subcontractor has been paid, Subcontractor shall
immediately obtain a settlement and furnish Contractor and Project Owner a release. Subcontractor additionally will
indemnify Contractor and Project Owner against all costs and expenses, including attorney's fees, that may be incurred
with respect to such lien.

The undersigned hereby represents and warrants that he or she is the duly authorized agent of Subcontractor and is fully
authorized to sign this Lien Waiver and Release.

It is the intent of this waiver and release to comply with the provisions of Subchapter L of Chapter 53 of the Property Code
of the State of Texas.

Executed on behalf of Subcontractor this day of , 20

By:

Printed Name:

Title:

SUBSCRIBED & SWORN TO before me this day of .20

Notary Public Signature:

Notary Public Seal: Notary Public, State of
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AFFIDAVIT OF SUB-SUBCONTRACTORS AND SUPPLIERS

Project:

Project Owner:

Subcontractor:

Subcontract #:

I, the authorized undersigned representative of the Subcontractor, known to the undersigned Notary Public to be the
person whose signature is affixed hereto, appeared and, being first duly sworn according to law, on his oath deposed and
said: "I am legally authorized to make this sworn statement on behalf of the Subcontractor. Pursuant to the Subcontract
described above, Subcontractor has or will furnish certain labor and/or materials in the construction of the Project. Except
as listed below, in the performance of the Subcontract no entity whatsoever shall provide goods or services in total value
greater than $500 (five hundred dollars) that will be incorporated in the work of the Subcontract and that now have, or may
hereafter be entitled to, any liens or claims against the Project. Subcontractor agrees to immediately notify Contractor of
any change to this list. Any breach of this agreement is a material default under the Subcontract.

Material Supplier or Sub-Subcontractor

Description of Goods or Services

Value of Goods or Services

Name:

Address:

Telephone:

Email:

Name:

Address:

Telephone:

Email:

Name:

Address:

Telephone:

Email:

Name:

Address:

Telephone:

Email:

ATTACH ADDITIONAL PAGES IF NECESSARY

SUBCONTRACTOR SIGNATURE:

TITLE:

SUBSCRIBED & SWORN TO before me this

day of

. 20

NOTARY PUBLIC SIGNATURE:

NOTARY PUBLIC, STATE OF:












