1-595 Corridor Roadway Improvements Project
Subcontract Agrecment
U.S. Dept, of Transportation Federal Highway Administration (FHWA) - Contract Provisions Form 1273

THIS AGREEMENT, 15 made and entered into this o day of , by and between
DRAGADOS USA, INC., whose address is 500 Fifth Avenue, 38th Floor, New York, NY 10110 (hereinafter called "Contractor”)
and , whose address is

( hereinafter called "Subcontracior” ).

For and in consideration of the covenants hereinafter described, to be performed by Contractor and Subcontractor, each in
favor of the other, Contractor and Subcontractor represent, warrant and agree as follows:

ARTICLE 1: DESCRIPTION OF WORK,

1.1 The work to be performed by Subcontractor is as {ollows:

-as more particularly deseribed in the attached EXHIBIT “A” Scope of Work- pp. ( Mihe “Work™ for: the 1-595
Corridor Roadway Improvements Project, loealéthin Broward County, Florida (the “Project™.

‘chngist of this Agreement and any exhibits attached hereto, the
ENGINEERING, PROCUREMENT AND STRUCTION CONTRACT for the Project (“EPC Contract”) between 1 595
EXPRESS, LLC, as Concessionaire, and Ackonsncluding all exhibits thereto, terms and conditions thereof, general,
supplementary and other conditions, drawings, specificaliogs, all addenda issued prior Lo execution of the EPC Agreement,
and all modifications issued subsequent thereto () L‘;] ter
incorporated by reference and identified on the : )
Administration (FHWA) - Conlract Provisions Ko Macgrporated by reference and indentified on the attached
EXHIBIT “B”. These documents form the Subcontragt : b a parhof this Agreement as if set forth herein, With respect o
its Work, Subcontractor agrees (o be bound (o ' all items of agreement between Contractor and the
! Contractor all obligations and responsibilities that
Contractor by those instruments assumes toward the Coptessipaaiye.) Subcontractor acknowledges it has reviewed and
(@l on of the Agreement between Concessionaire and

1.2 The Contract documents for this Subconizac

1.4 The term “Owner” as used in this Agreement shall refer 1o Florida Departm portation (FDOT), as identified in the

Contract Documents.
1.5 The term “Engineer” as used in this Agreement shall refer 1o the Engineer and/oryh€r design professional(s) identified in the
Contract Documents and the Engineer (or other applicable design professional) of Record for this Project and the Engineer’s
consultant(s) charged with the responsibility for the design of the Work hereunder.
1.6 The erms and provision of this Agreement regarding the Work 1o be performed by Subcontractor shall be in addition to and

not in substitution for any of the terms and provisions of the Contract Documents and any Subcentract documents.

ARTICLE H: TIME QF COMPLETION,

2.1 Subcontractor shalt complete the Work in sequence as directed and required by Contractor and as required to maintain
Contractor's progress schedule and any modifications thercof made from time to time by Contractor. Time is of the essence of
this Agreeiment.

22 Should Subcontractor in any way cause delay (o the progress of the Work so as 1o cause any damage to Contractor or any
damages for which Contractor shall become liable, Subcontractor shall compensate Contractor for any and all such damages.



2.4
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Contractor, if it deems necessary, may direct Subcontractlor o work overtime and il se instructed, Subcontractor will work
said overlime and, provided that Subcontractor is not in default in any of the provisions herein, Contractor shalt pay
Subcontractor for the actual additional wages paid at rates which have been approved by Contractlor, plus taxes imposed by
law on such additional wages, plus worker's compensation, levies and liabifity insurance on such additional wages when
required to be paid by Subcontractor, If, however, Subcontracior delays the progress of the Work, Subcontractor shall, at its
own cost and expense, work such overtime as may be necessary to avoid delay in the completion of the improvements,
without any charge or fee for overtime to Contractor. Contractor shalt only be liable for overtime when the same is erdered
by it in writing, and not otherwise. Subcontractor will be required to make up work days lost due to rain on weekends, on a
for day basis, at no additional charge 1o Contractor.

It is understood that the time to compiete the Work may be reasonably adjusted {from time to time as Contractor determines (o
be appropriate.

ARTICLE [II: CONTRACT CONSIDERATION (CONTRACT SUM).

pes)

32

ARTICLE 1V: MONTHLY ESTIMATE.

The sum to be paid by Contractor to Subcontractor for the Work included in this Contract shall be
in current funds, subject to additions or deductions as herein provided; which sum shall include
all permits, fees, inspection costs and/or ta egired by any division of the Federal, State or tocal government. The
Contract Consideration is payable ai Contra pal office. Receipt of payment by Contractor from the Concessionaire
is a condition precedent o the right of Subc receive payments under this Contract and theretore no funds will be
owed to Subcontractor unless and untit Con ¢ paid by the Concessionaire for Subcontractor’s Work. Receiptl of

furnished or services rendered, including, but not lirg
assessed against Contractor or Subcontractlor arising out

xes, use laxes and personal properly laxes levied or
isition by Contractor for the furnishing or instailing

furnishing of labor and/or services in connection with the
charged separately, the total of all items included within
Consideration stated herein.

1 the added tax shall not exceed the Contract

4.1

42

4.4

On or before the 20th day of cach month Subcontractor shall submit to §
written requisition for payment showing the proportionate value of the Work
month, from which shall be deducted: (i) a reserve of seven perceat (79%);
charges for materials, equipment or services furnished by Contractor to Subc
Contractor, shall be processed for payment. Payment shall be made to Subco
Contractor from the Concessionaire as provided hercin, at Coniractor's principal office.

p the form required by Contractor a
orecast through the 25th day of that
vious payments; and (iii) all other
The tequisition, as approved by
upon receipt of payment by the

Subcontractor specifically agrees that a major consideration in the award of this Subcontract o it by Contractor is
Subcontractor's agreement to look to Coniractor for payment only afier the Concessionaire has paid Ceniractor for the Work
performed by Subcontractor and that receipt of payment by Contractor [rom the Concessionaire is and shall be a condition
precedent to the right of Subcontractor 1 receive payment under this Agreement. Subcontractor further agrees that this, its
agreement concerning payment, shall relieve any Surety of Contractor from its obligation, if any, o Subcontractor to the
extent that the Concessionaire has failed 1o pay Contractor. Contractor shall pay Subcontractor within XXX working days
after payment is received from the Concessionaire.

Subcontractor shall submit, prior 1o its first requisilion {or payment, a detailed and complete schedule of vatues, broken down
by items of wark, acceptable to Contractor showing the subdivisions of its Contract Consideration into its various parts 1o be
used only as a basis of checking Subcontractor's monthly requisitions.

At the time of each payment, Subcoatractor shall submit to Contractor Partial Waivers and Releascs of Lien, executed in a
form acceptable o Contractor, by cach of Subcontractors’ sub-subcontractors and materiat suppliers (including all “lienors”
as defined in Chapter 713, Florida Statutes) evidencing payment for all fabor, services and materials furnished through the

2



ARTICEE V: FINAL PAYMENT.
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date of the requisition for such payment.  Besides of thal, The Subcontractor shall submit o Contractor certified payroll
reports, executed in a lorm acceptable to Contractor, by each of Subconiractors’ sub-subcontractors and material suppliers
Submission of required Waivers, Releases of Lien and certified payroll report shall be a condition precedent (o
Subcontractor’s right lo receive any interim or final payment under this Agreement.

Contractor reserves Lhe right to advance the dates of any payment {including the linal payment) under this Agreement, if; in
its sole judgment, it becomes desirable to do so. Contractor shall only be required to recognize monies for materials stored on
site included within any monthly requisition when such amount is approved by Contractor, Concessionaire and
Concessionaire’s Lender, which approval of any or all such partics may be conditioned upon their sole discretion and
determination as to amount and manner of security and protection of such materials. Payment for stockpiled materials shall
only be coasidered by Contractor if the Subcontractor has obtained Conlractor’s written approval prior to stockpiling such
materials. Moreover, any such materials must be stored and identified for the Project, in a tocation and manner acceptable 1o
Contractor, in close proximity to the Project o allow for inspection and verification of the malerials al least 10 days in
advance of the wrilten request for said payment. The Subconteactor shall provide the Contractor copies of the original
invoices from the supplier for the actual cost of such materials as a condition precedent to consideration by Contractor for
advance payment of any stockpiled materials. Should advance payment(s) for stockpiled material be made 10 the
Subcontractors for stockpiled materials, the materials shall immediately become the sole property of the Contractor, but the
risk of loss [or such materials shall remain with the Subcontractor until they are incorporated inlo the Project and accepted by
Contractor.

5.1

5.2

33

ARTICLE VI PAYMENTS WITHHEED.

Final payment shail be made within 60 days afleg
condifions lo payment, including, without limitalion,
acceptance of the Work by Contractor, Concessionaire
returned to Contracior by Subcontractor and also provig
Releases of Lien, executed in a form acceptable to Cond
suppliers (inciuding all lienors as delined in Chapter 712
satisfactory evidence that the premises are free from all lic

priipletion of the Work covered by this Agreement, satisfaction of afl
ipt of payment by Contractor from the Concessionaire, and
gineer, provided ali Plans and Specifications have been
rftactor has furnished Contractor with Final Waivers and
of Subconiractors’ sub-subcontractors and material
ds) and has given to Concessionaire and Contracior

Prior 1o {inal payment, Subcontractor shall execute and deliver m ire and Contractor a Consent of Surety and a
cedsiOpdive and Contractor free and harmless from all

will be owed o Subcontractor, by
Contractor or Contractor's surety, if any, unless and until Contractor is paid by “esSjonaire [or Subcontractor’'s Work.

As an addilional condition to final payment, Subcontractor shall provide the Coffrag material certifications, certified
payroll reports and test reports as required by the Contract Documents.

6.1

If at any time there shall be evidence of any len or ¢claim for which Concessionaire or Contractor might become liable, and
which is chargeable 1o Subcomtractor and/or when damage shall be caused by Subcontractor to other work, Comtractor shall
have the right 1o retain out of any payment then due or thereafler to become due, an amount sufficient in Contractor's
reasonable judgment to completely indemnify the Concessionaire and itself for any loss or damage, including legal fees and
disbursements, which either may sustain in discharging such lien or claim or in repairing such damaged work. Should there
prove 1o be any such claim after payments are made, Subcontractor and Subcontractor’s surely, jointy and severally shall
refund to Concessionaire and/or Contractor all monies that Concessionaire or Contractor, as the case may be, shall pay in
discharging such fien on or claim against such premises and alt expeases incurred in connection therewith, including attorney
{ees.

ARTICLE VIT; PAYMENTS NON-ACCEPTANCE,
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7.1 No payment made under this Agreement shall be conclusive evidence of the performance of this Agreement, either wholly or
in part, and no payment inciuding final payment shali be construed to be an acceplance of defective work or improper
materials, nor shall entrance and use by the Concessionaire or Conlractor constilule acceptance of the Work hereunder or any
part thereofl.

ARTICLE VL EXTENSION OF TIME.

8.1 Subcontractor shail not be entitled to any claim for damages on account of hindrances or defays from any cause whatsoever,
but should Subcontractor be delayed in the prosecution or completion of the Work by, among other things, the act, neglect or
default of Contractor or of any person employed by Contractor upon the Work, or sile conditions, subsurface conditions,
permitting conditions, or by any damage caused by fire or other casualty in no way caused by or resulting from default or
collusion on the part of Subcontractor, then the time herein fixed for the completion of the Work shall be extended, provided
Contracior also receives a corresponding time extension from Concessionaire, for a period equivalent to the time lost by
reason of any or all such occurrence, which extended period shall be determined and fixed by Contractor, but no such
allowance shall be made unless: a) Subcontractor notifies Contractlor, in writing, immediately upon becoming aware of the
events which may lead 1o such delay, and b) & claim therefore (which shall include a detailed explanation, satisfactory o
Contractor, setting [orth, in detail, the basis for the claim and the calculation of the requested extension) is presented in
writing o Contractor within forty-cight hours of the commencement of such delay. Such exiensions of time shall be
Subcontractor’s sole and exclusive remedy for any such occurrence and Contractor shall be released and discharged of and
from any claims which Subcontractor may have o t of any cause of delay, whether or not specifically stated herein.
The foregoing limitations of liability to lime exte ypply where delay s caused by the Concessionaire, the Owner,
the Engineer or other consultants and/or Lender. " any of the above occurs shall Subcontractor be entitled 10 any
additional compensation for delays atributable 10

the like against Contractor, Should Subcontractor ever be an?d _

provisions of this Agreement or operation of law, any recovery § Eontractor shall be timited 1o a proportionate share of
Contractor's recovery against the Concessionaire and Subdofracior L bear ils share of any costs and fees incurred in
making the recovery. In the event Contractor has provided 4 all terms of this paragraph shall apply 1o claims
made against the bond and/or Surcty.

8.2 Subcontractor shall inform the Contractor in writing of any errc

ARTICLE IX: CONTRACT DOCUMENTS: SCOPE OF OBLIGATIONS,

§ incident thereto in the Contract
geuments are available at all

9.1 Subcontractor assumes [or the portion of the Work covered by this Agreement, all ob
Documents made a part hereof including all warrantics, statutory and otherwise!
reasonable times at the office of Contractor for examination by Subcontracior,

ARTICLE X: DIMENSIONS.

10.1 Subcontractor shall verily alf dimensions given on the Plans and in the Specifications for accuracy and shall 1ake such
measurements as will insure the proper matching and fitting of the Work covered by this Agreement with contiguous work,

10.2 Subcontractor shall not take advantage of any error or omission discovered in the Contract Documents, but immediately
notify the Contractor in writing of such discovery.

ARTICLE XI: SHOP DRAWINGS.

11.1 Subconiractor shall prepare and submit to Contractor such shop drawings as may be necessary to completely describe the
details and construction of the Work. Approval of shop drawings by Coentractor will not relieve Subcontractor ol its
obligation (o perform the Work in strict accordance with the Plans andfor Specifications or for the proper malching aad
fitting of the Work with contiguous work. The time requirements for shop drawing submittals shall be coordinated by

4
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Subcontractors with Contractor so that sufficient time is allowed for review and comment without delay to the
commencement or progress of the Work, All differences aned discrepancies between Subcontractor’s shop drawing and (he
Contract Documents shall be clearly highlighted, noted in wriling and catled to Contraclor’s atlention.

ARTICLE XII: CONTIGUOUS WORK - SUBSTRATE,

12.1.1

12.1.2

Should the proper and accurate performance of the Work included in this Agreement depend upon the proper and accurale
performance of other work not included in this Agreement, Subcontractor shall use all necessary means to discover any
defects in such other work, including substrate and contiguous work, and shalt report any such defects in writing to
Contractor before proceeding with the Work, and shall allow Contractor a reasonable time to remedy such delects. Shouid
Subcontractor proceed with its Work under this Agreement and fail to notify Contractor of any defects as required hereunder,
Subeontractor shall be considered to have accepled the substrate and/or contiguous work as being fit and proper,

Subcontractor’s Work hereunder shall include ali cutting and patching of substrate or contiguous work necessary for the
proper performance of Subcontractor’s Work.

ARTICLE XIIT: INTERPRETATION OF PLANS AND SPECIFICATIONS,

13.1

The Work included in this Agreement is to be done under the direction and to the satisfaction of Contractor and the Engineer
and the decision of the Engincer as o the true consiy and meaning of the Plans and Specifications shall be final and
i information and Plans as may be prepared by the Engincer
d Subcontractor shall conform to and abide by same insofar

to further describe the Work (o be performed by Suba
as they are consistent with the purpose and intent of the P

14,1

14.2

14.3

14.4

Contractor reserves the right, from time 1o tirne, whether the Wi hereof shaif or shall not have been completed,
to make changes, additions and/or omissions in the Work as it m y, upon writlen order 1o Subconiracior, No

such changes, however, shall be made in the Work, except upon
issued, the value of the Work to be added or omitted shall be stated
the Contract Consideration. Should the partics hereto be unable o agr
Subcontractor shall proceed under the written order of Contractor, from
omitted, and the determination of the value of the Work shall be referred
upon both parties hereto.

order of Contractor, When a change order is

e d the amount added 1o or deducted {rom

! value of such work to be added or omitted,
hich”

ork unless Contractor issues
a written change order for such work Lo Subcontractor, as no claims shall be recogni2 n any verbal orders.

If Subcontractor intends o make a claim for an increase in the Contract Conside contractor shall give the
Contractor written notice thereof within the time specified for such claims in the Contrag h, but in no event later
than 48 hours afler (he beginning of the oceurrence of the event giving rise to such claim. factor’s failure to provide
timely notice as specified herein shall constitute a waiver of Subcontractor’s claim.

No change order will be issued for additional work of any kind unless approved by the Concessionaire prior (o its issuance.
In the event a comtroversy aceurs between the Concessionaire and Contractor concerning Change Orders, no compensalion
for these items shall be due Subcontractor from Contractor until payment for them is received by Contractor, it being
understood that receipt of payment by Contractor from the Concessionaire is a condition precedent to the right of
Subcontractor Lo receive payment {rom Contractor for the Change Order.

ARTICLE XV: INSPECTION.

15.1

Subcontractor shall provide sufficient, sale, and proper facilities at all times for the inspection of the Wark by Contractor, in
the field, at shops, or at any other place where materials required thereunder are in the course of preparation, manufacture,
(reatment, or storage. Subcontractor shall, immediately upon receiving notice from Contractor to that effect, proceed to take
down all portions of the Work, and remove from the premises all material, whether werked or unworked, which Contractor

3
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shall condemn as unsound or improper, or as in any way failing to conform to the Plans and Specilications and Subcontractor
at its own cost and expense shall make good all Work damaged or destroyed thereby and repiace all materials removed with
proper materials. The Engineer’s determination that Work fails to conform to the Plans and Specifications or otherwise fails
to meel the requirements of the Contract Documents shall be binding and {inal.

ARTICLE XVI: FAILURE TO PROSECUTE.

16.1 Should Subcontracior at any time: (i) refuse or neglect o suppty a sufliciency of skilled workers or materials of the proper
quality and quantity, or (ii) fail in any respect to prosecute the Work with promptness and diligence, or (iii) cause by any
action or omission the stoppage or delay of or interference with the work of Contractor or of any other subcontractors on the
improvements or (iv} fail to make prompt payment for all labor, materials, equipment or supplies furnished by or through
Subcontractor, or {(v) fail in the performance of any of the agreements to be performed by Subcontractor, or (vi) become
bankrupt or insolvent or go into liquidation either voluntarily or under an order of a court of competent jurisdiction, or (vii)
make a general assignment for the benefit of creditors or otherwise acknowledge insolvency, Contracior shall be at liberty,
alter 24 hours wrilten notice to Subcontractor, to provide through itsell or others, any such labor or materials, and to deduct
the cost thereof [rom any money due or thereafter (o become due to Subcontractor under this Agreememt. Contractor shall
also be at liberty 1o terminate the employment of Subcontractor for the said Work and to enter on the premises and take
possession, for the purpose of completing the Work included in this Agreement, of all materials, (ools, equipment,
scaffolding and appliances thereon, and to employ any other person or persons to finish the Work, and to provide materials
therefore. Subcontractor hereby assigns, transfers and sets over to Contracior all and every of the said materials, lools and
appliances.

ubcontractor shall not be entitled to receive any further
ed, al which time, if the unpaid balance of the amount to
y Contractor in finishing the Work, such excess shall be
] yrtQ Subcontractor; but if such expense shall exceed such
unpaid balance, then Subcontractor shall pay the difference to Cpn

o

16.2 In case of such termination of the employment of Sub
payment under this Agreement until the Work shall be
be paid under this Agreement shali exceed the expense

reasonable attorney's fee 1o counsed for Contractor; and court cpst cutred by Contractor, The right to employ
persons to complete the Work of Subcontractor includes the right {o s Lo and/or employ all sub- subcontractors
and material suppliers with whem Subcontractor has agreements fi wding payments which may be necessary
in order to release materials previously manufactured and/or fabricatey pordlion in the Work and not yet delivered o
the Job, all at Contractor's efection, Whenever Subcontractor shall have nder, Contractor shall have the rights
and benelits of Subcontractor under any sub-subcontracts and/or material ascoydels issued by Subcontractor hereunder,

and the forgoing extends to all warranties and guarantecs of sub-subcontraetdysimd material suppliers to Subcontractor.
Contractor's right to deal with sub-subcoatractors and material suppliers to Stpegpiractor is with impunity. A termination
under this Article that is delermined 1o be unjustified shall be considered a termigation for convenience under Article XXIV
of this Agreement,

ARTICLE XVII: LOSS OR DAMAGE TO WORK.

final acceplance of
Subcontractor used or

17.1 Contractor shall not be responsible lor loss or damage to the Work included in this Agreemey
the Work, nor shalf it be responsible for loss or damage 10 equipment, materials, tools, or applia
Lo he used in its construction however caused.

ARTICLE XVIII: CLEANING.

18.1 Subcontractor shall, on a daily basis or as otherwise directed by Contractor, clean and remove from its own Work, contiguous
work and adjoining property any diri, droppings, spillage, debris, garbage and/or overspray, which was caused by the
execution of the Work included in this Agreement; and Subcontractor shall clean up and remove (rom the premises all debris
caused by the execution of the Work inciuded in this Agreement. Should Subcontractor fail to remove its debris, Contractor
may remove it and charge the cost to Subcontractor.

6
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ARTICLE XIX: COMPLIANCE WITH THE LAW AND PERMITS.

19.1 Subcontractor shall obtain and pay for all necessary perimits and licenses pertaining to the Work and shail comply with all
federal, state, municipal and local laws, ordinances, codes, rules, regulations, standards, orders, notices and requirements,
including but not Hmited 1o those relating to safety, discrimination in employment, fair employment practices or equal
employment opportunily, environmental regulation and whether or not provided for by the Plans, Specifications, General
Conditions, or othet Contract Documents, without additional charge or expense o Contractor and shall also be responsible
for and correct, at its own cost and expense, any violations thereof resulling from or in connection with the performance of its
Work. Subcontractor shall at any time upon demand (urnish such proof as Contractor may reguire showing such compliance
and the correction of such violations, Subcontractor agrees 10 save harmless and indemnify Conlractor from and against any
and all loss, injury, claims, actions, proceedings, liability, damages, fines, penaltics, costs and expenses, including legal fees
and disbursements, caused or occasioned directly or indirectly by Subconiractor's failure to comply with any of said laws,
ordinances, rules, reguiations, standards, orders, notices or requirements or 1o cortect such vielations resulting from or in
connection with the performance of the Work.

ARTICLE XX: LABOR TO BE EMPLOYED.

20.1 Subcontractor shall not employ workers or means which may cause strikes, work stoppage or any disturbances by workers
employed by Contractor, Concessionaire, or Subcontractors in any Work which is the subject of this Agreement or related 10
ot in connection with the Project. Subcontractor agrees that all disputes as to jurisdiction of trades arising on the Job shall be
adjusted in accordance with any plan for the settlement of jurisdictional disputes which may be in eflect either nationally or
in the locality in which the Work is being done, provided that this Agreement shall not be in violation or conflict with any
provisions of law applicable to the settlement of such dis houtd Subcontractor fail to carry out these provisions,
Contractor shall be at liberty, after three days' written neti s dedivered o the last known address of Subcontractor,
10 terminate this Agreement or any part thercof and Conur r the purpose of completing the Work, enter upon the
premises and take possession, in the same manner and upon (i

20.2 Subcontractor shall assign a fulltime en-site supervisor to the Proje
communicate with Contractor’s personnel and the supervisory perso

20.3 Subcontractor shall not assign o or retain at the Project any supervist
by Contractor. Subcontractor shall remove and replace any supery
promptly upon Conlractor’s request.

leemed objectionable by Contractor

ARTICLE XXI: PATENTS.

21.1 Subcontractor hereby agrees to indemnify, protect and hold harmless Contractot\from loss or damage and 1o reimburse
Contractor {or any expenses, including legal fees and disbursements which Contractor incur on account of infringement
or alleged infringerment of any patents or patent rights by reason of the Work or materialduskd by Suhcontractor,

ARTICLE XXII: MECHANICS LIENS OR CLAIMS.

22.1 Should anyone claiming by, through or under Subcontractor, file any mechanics, malterialmen or 1en, Subcontractor,
at its expense, shall within five (5) days from the date of recording thereof, cause such claim of liehAD be transferred to cash
or surety bond or be released and discharged of record. Should anyone claiming by, through or under Subcontractor, file or
make any claim against any payment bond furnished by Contractor, Subcontractor, at its expense, shall within five (5} days
from the date it receives notice of such claim, deliver te Contractor a cash or surety bond in an amount calculated following
the provisions of Fla, Stat, § 713.24, as securily pending release or discharge of the claim against the Contractor’s bon.
While any such lien is of record, or claim against Contraclor’s payment bond pending, Contractor, at ity discretion, may
withhold payment of any monics owing (o Subcontractor.  Subcontractor hereby agrees o defend, indemnify and hoeld
Contractor and Concessionaire harmless of and from all claims, actions and liens of Subcontractor’s, sub-subcontractors and
material supplicrs (including all licnors as defined in Chapter 713, Florida Statutes) in any matter arising out of or pertaining
to the Work under this Agreement.  Subcontractor’s indemnification shall extend to all costs and fees (including attorneys
fees) incurred by Contractor as a resull of any claim of lien or any claim asserted against Contractor’s payment bond.
Concessionaire
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ARTICLE XXHI: ASSIGNMENT OR TRANSFER,

23.1

232

This Agreement, and the right to receive payments hercunder, is only assignable by Subcontractor with the prier written
consent of Contractor, which consent Contractor may arbitrarily withhold in its sole discretion. Any approved assignment
shall be subject 1o all rights of Contractor reserved kereunder, which rights of Contractor shall always have first priority, This
Agreement is not assignable by Contractor without the prior wrilten consent of Subcontractor, excepl for any assignments
made by Contractor to Concessionaire or Concessionaire's Lender, which latter assignments arc hereby consented 1o and
approved by Subcontractor, who shall perform all Work hereunder for such successor to Coniractor upon being furnished
with a signed copy of any instrument of assignment. This provision does not supersede any prior provisions herein granting
any rights to Concessionaire which are operative without necessity for specific assignment.

Any assignment made by a party in violation of the terms thereof shall be a default by the assigning party.

ARTICLE XXIV: TERMINATION FOR CONVENIENCE.

24.1

ARTICLE XXV: GUARANTEES AND WARRANTIES

Contractor shall have the right at any time by writlen notice o Subcontractor, to terminate this Agreement without cause and
require Subcontractor to cease work hereunder, in which case, provided Subcontractor is not then in default, Contractor shall
indemnify Subcontractor against any damage directly resulting {from such termination. In the evenl of such a termination for
convenience, Subcontractor shall be entitled to payment pursuant to the terms of this Subcontract for all Work performed as
of the date of termination, together with reasonable costs of demobilization and such other reasonable costs as may be
encountered by Subcontractor and directly attibutable to such termination. However, Subcontractor shall only be entitled to
profit on that portion of the Work actually performed and approved for payment to the date of termination 1ogether with
relainages held upon payments made prior thereto, Subcontractor waives any claim for loss of anticipated profits in the event
Contractor exercises this clause.

25.1

252

253

254

Subcontractor hergby warrants and guarantees the Work to the 5 provided in the Plans, Specifications, General
Conditions, Special conditions and other Contract Documents.

Without limiting the foregoing or any other liability or obligation with
Work shall be no less than the warranties applicable to the Work p KPC Contract. Notwithstanding the
convenicace of Conlractor and the
d within one (1) year [rom the date

ithin such longer period as may be

provided in the Plans, Specilications, General Conditions, Special Conditions o @1& t Documents.
Without Himiting the generality of the foregoing, Subcontractor warrants (o the Ow oncessionaire and Contractor, and
o faag y f=3

from defects and that the Work will strictly conform with the requirements of the Contract R ork not conforming
to such requirements, including substitutions not properly approved and authorized, psidered delective,
Subcontractor shall remove, replace and repair all defective Work and shall be responsible for ; al, replacement and
repair of any work or property of others damaged as a resull of Subcontractor’s defective Work « val, replacement
or repair thereof.  All warranties contained in this Agreement and in the Contract Documents shall 10p Lo and not in
limitation of all other warranties or remedies required and/or arising pursuant to applicable Taw.

Performance of the aforementioned warranty and guarantee obligations shall be deemed Lo be a material component of
Subcontractor’s contractual obligations to perform the Work.

ARTICLE XXV ACCIDENT PREVENTION,

26.1.1

Subcontractor agrees that the prevention of accidents and injuries to workers engaged in the Work under this Agreement is
the responsibility of Subcontractor. Subcontractor agrees to comply with all laws, regutations and codes concerning safety as
shall be applicable to the Work and to the safety standards established during the progress of the Work by Contractor. When
so ordered, Subcontractor agrees to stop any part of the Work, which Contractor deems unsafe until correclive measures
satisfactory Lo Contractor have been taken, and further agrees 1o make no claim for damages growing out of such stoppages.

3
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Should Subcontractor neglect to adopt such corrective measures, Conlractor may peeform them and deduct the cost from
payments due or (0 become due Subcontractor. Failure on the part of Contractor to stop unsale practices shall, in no way,
relieve Subcontractor of its responsibilities.

ARTICLE XXVII: SAFETY

27.1.1

ARTICLE XXVIIT: INSURANCE,

Subcontractor shall be required to comply with all OSHA Federal, State, Local and Contractor’s salety requirements, as well
as Contractor’s Safety Program for the Project, including, without limitation, drug testing policies. In addition, Subcontractor
is hereby advised of the following minimum safety rules which will be enforced on this Project for all workers and visitors:
Hard hats to be worn at afl times, hard sole shoes 1o be worn at all times, long pants and shirts with sleeves required, no
shorts, cutoffs or tank tops. To the extent that Subcontractor violates any safety requirements set forth in this Agreement,
then notwithstanding any other provisions of this Subcontract, Coatractor may require Subconiraclor 10 stop work
immediately and remove its workers from the jobsile. Subcontractor agrees that to the extent Subcontractor’s performance is
delayed due to such action, Subcontracior will be solely liable for any damages incurred by such delay and shall otherwise
use all reasonable efforts to make up time and cure such delay. Upon receipt of this Subcontract, Subcontraclor agrees o
immediately forward to the Contractor’s jobsite Superintendent and to the Subcontractor’s on-site supervisor, a copy of all
Material Safely Data Sheets. Subcontractor shall submit one (1) copy of its written company Safety Policy at time of shop
drawing submittat. Subcontractor is required to keep a second copy on site with its Material Safety Data Sheets (MSDS) al
all times for their own use. If Subcontractor does not have a company Safety Policy or i Subcentractor does have a Safety
Policy and it is in any way less stringent than the Salety Program of the Contractor, Subcontractor will be required Lo sign
Contractor’s Safety Program form stating that Subcontractor will adopt and implement the Contractor’s Safety Program.
Subcontractor is required to have at least one (1) First Aid Kit on site.  All scaffolding, lifts and working platforms as
required for the completion of this Subcontractor’s Scope of Work instailed and operated in accordance with OSHA
requirements. Applicable safety rules as herein referenced and as otherwise provided by Contractor will also apply. It is
understood and agreed, that in the event that Contractor receives a pm OSHA, or any other jurisdictional autherity, due
1o negligence or acts ol this Subcontractor; then the cost of ine will be deducted from the payment to the
Subcontractor, Proper crection and maintenance of safety bar’ d all equipment (crane, pumps, elc.) or other
potential hazards in accordance with OSHA and other governme Horities having jurisdiction over this site are the
ainienance of Material Safety Data Sheets are

Florida Trench Safety Act.

28.1

28.2

283

or the Project, The Insurance
ed, signed and attached (o this
I part of all contracts with

A Contractor Controlled Insurance Program {(CCIP) has been procured by th
requirements are outlined in the CCIP Addendum and Forms A, B, C which mb
contract, The CCIP terms and conditions shall be incorporated inlo and becdp
Contractor.

cept for the following excluded
pariies; suppliers and/or material dealers who do not provide or subcontract labor to the ject, vendors, guard services,
janitorial services, haulers, truckers (including rucking to and from the project, including Withi the prgject limits, where
delivery is the only scope of work performed}, and owner/operators whose employee’s per e work or are
engaged solely in the loading, unloading, stocking, testing or hauling of equipment, supplics or m (Zontractor may, at
its discretion, exclude or include subcontractors or lower-tier subcontractor from the CCIP, Such p ¢ required (o
pactor with
certificates of insurance evidencing thal the required insurance is in force prior to commencement of the

Excluded Subcontractors and fower-tier Subcontractors, prior to commencing the Work, shall procure and mainiain, at its
own expense, until completion and final acceptance of the Work, at least the following insurance from insurance companics
admitted or approved in the State of Florida with an A.M. Best Rating of A XV. Subcontractor’s compliance with this
Article shall be a condition precedent to receipt of any payment under this Agreement.

28.3.1 Workers’ Compensation and Employer’s Liability Insurance

Coverage A - Statutory Benelits



28.4

28.5
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Liabitity imposed by the Workers' Compensation and/or Gecupational Disease statute of Florida and any other state or
govermmental authority having jurisdiction refated to the work petformed on the Project.

Coverage B - Employer's Liability

(H $1.,000,000 Bodily Injury by Accident ~ Each Accident
(2) $1,000,000 Fach Employee Bodily Injury by Discase
(3} $1,000,000 Policy Limit Bodily Injury by Discase

Coverages shall include:

(1 Waiver of Subrogation

28,32 Commercial General Liability Insurance

(1) $2,000,000 Each Occurrence

(2) $2,000,000 Persenal Injury/Advertising Injury

(3) $2,000,000 General Aggregate

(4) $2,000,000 Products/Completed Operalions Aggregate

Coverages shall include:

(1 Occurrence Form

(2) Premises Operations Explosion, Collapse and Underground

(3) Products and Completed Operations Hazard (5 Years Post Completion of the Work)

(4 Contractual Liability Coverage

(5) Broad Form Property Damage Liability Coverage

(0) [ndependent Contractors Coverage

h Personal Injury Coverage with Contractual and Felloy loyees Exclusion deleted.

(8) General Aggregate Limits Per Project Endorsemes

(9) Waiver of Subrogation

(10} Additional Insured as required by contract as per CG 85 or i’s equivalent and on a primary and non-

contributory basis.

23.3.3  Automobile Liability Insurance

(H $1,000,0600 Combined Single Limit for Bodily Injury and Rropert wge (Each Accident)

Coverages shall include:

(1) Comprehensive Form
(2) Any Aulo
(3) Watver of Subrogalion

28.3.4 Excess Liability Insurance

(n $3,000,000 Fach Occwrrence
(2) $3,000,000 General Aggregate
(3) $3,000,0600 Products/Completed Operations Aggregate

Coverages shall include:
(H Follow Form

To the extent the Subcontractor’s Work requires the stamp or seal of a professional engineer (P.E.} or the submission of
calculations or drawings of a design professional, Subcontractor shall procure and maintain at its own expense professional

liability insurance with a minimum limit of $2,000,000 with & maximum deductible or
$250,000 . The Contractor reserves the right to require higher limits if the value of the Subcontractor's Work

exceeds more than $

All subcontractors using a crane will be required (o supply Contractor with an updated crane certification and adhere to
OSHA Standard # 1926.550. In addition, a crane liabitity insurance centilicate (coverage $1,000,000 per occurrence) shall be

t0
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provided to Contractor in wriling prior 1o crane arriving on the job site. Subcontractor shall furnish certificates of insurance
within five (5} days alter the exccution of the Subcontract to Contractor, which shall state applicable deductibles, if any, and
a declaration stating if the policy excludes punitive damages, is on a claims made basis, or where limits are materially
impaired by prior claims.

All Subcontractors utilizing testing companies or surveying companies shall obtain or require such lesting companies or
surveying companies Lo oblain Errors and Omissions liability coverage in the above stated amounts. Certificates of Insurance
are to be provided prior to commencement of the Work.

Before commencing the Work, Subcontractor shall furnish a cerlificale, satisfactory to Contractor [rom cach ingurance
company, showing (hat the above insurance is in force, stating policy numbers, dates of expiration, and limits of liabilily
thereunder, providing that the insurance will not be canceled or changed until the expiration of at least sixty (60) days after
wrillen notice of such cancellation or change has been mailed to and received by Contractor, and naming Contractor, the
Concessionaire and other entities as may be reasonably requested as an additional insured(s) under these policies of
insurance. In addition, the Subcontractor shali deliver Lo the Contractor a true and correct copy of an endorsement or other
similar document from each applicable insurance company, evidencing the addition of Contractor, Concessionaire and other
enlities as may be reasonably requested, as additional insureds for ongeing and completed operations under all applicable
policies. It is expressly agreed and understood by and between Subcontractor and Contractor that the insurance afforded the
additional insureds shall be primary insurance and that any other insurance carried by Contractor shall be excess of all other
insurance carried by Subcontractor and shall not contribute with Subcontractor’s insurance. Subcontractor further agrees (o
provide endorsements on its insurance policies which shall state the foregoing; however, Subcontractor’s failure o provide
such endorsement shall not affect Subcontractor’s agreement hereunder.

If Subcontractor fails 1o procure and maintain such insurance, Contractor shall have the right, but not the obligation, o
procure and maintain the said insurance for and in the name of Subcontractor and Subcontractor shall pay the cost thereof and
shall furnisk all necessary information 1o make effeclive and maintain such insurance or at Contractor’s opinien, Contractor
may offset the cost incurred by Contractor against amounts otherwise payable o Subcontractor hereunder.

ARTICLE XXIX: BOND.

29.1

29.2

29.3

The Subcontractor shall furnish, at no additional cost to the Contractor, a dOebands guaranteeing faithful performance of
this Agreement and payment of Subcontractor’s ebligations for fabor, services, and materials arising hercunder, as
stipulated tn bidding requirements or specifically required in the Contract Docu ractor shalt be a named Obligee
under said bonds. The form and contents of such bonds and the surety thereo sJactory Lo Contractor and the
surety shali have a minimum rating by Best of "A" and a firancial strength of at ' payment bend or payment
provisions of a combined payment and performance bond shall comply with (h for statutory bonds under
Florida Statutes sections 713.23 and 255.05 ({or public conslruction).

In no event shall Subcontractor commence work hereunder until said bond(s) has been y. Lontractor, and if such
bond(s) is not furnished within wen (10) days of the date of the Agreement o Contractor,  shall have the right o

! as constifuling a waiver
of Contractor's right hereunder to cancel the Subcontract without any obligation or liability if Sulortractor fails 1o furnish
the bond(s), such commencement of work to be at the sole risk and loss to Subcontractor for 8 : y subscquent
noncompliance with obligations hereot.

Any assignment by Contractor of his interest hereunder shall automatically transfer Contractor's inte
without reguirement of separate assignment and any rights enforceable hereunder by Concessionaire and/o
give them rights under the bond(s) whether or not both of them are named as obligees, the term "Concessioh
Concessionaire’s Lender. In case of any inconsistency between the terms of this Subcontract and an
performance bonds furnished by Subeontractor, the terms of this Subceniract shali prevail.

ARTICLE XXX: USE OF CONTRACTOR'S TOOLS AND EQUIPMENT.
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Whenever Subcontractor in performance of its Work needs or requires the use of any 1ools, equipment, scaffolding or cranes
belonging 1o Contractor or furnished at the job site by Contractor, when approved by Contractor from lime o ime,
Subcontractor may use the same and shall be liable to Contractor for, and shall pay to Contractor forthwith, a sum eslablished
by Contractor representing the lair value or rent for the use of the same. 1f such payment is not promptly made to Contractor,
then Contractor may deduct an amount for use or rent from the next payment, if any, which it may owe o Subcontracior.
Contractor's charge for use or rent of the foregoing shall be made at vates for the same prevaiting in the industry. By using
said equipment Subcontractor validates that the equipment is i sound working order and that Subcontractor is familiar with
the usage of the equipment and will properly and safely supervise the equipment's usage by his employees. Subcontractor
assumes the entire risk in using the equipment and shall hold Contractor harmiess in any and ali actions.

ARTICLE XXXL DISPUTE RESOLUTION PROCESS,

311

31.2

All claims, disputes or other matiers in question arising oul of or relating 1o this Subcontract, or the breach thereof, shall be
resolved in the same manner and under the same procedure as provided in the Contract Documents with respect 1o disputes
between the Concessionaire and Contractor.  Alternatively, and at the sole disceretion of Contractor, ali claims, disputes or
other matters in question arising out of or relating to this Subcontract, or the breach thereof, shall be resolved by binding
arbitration in accordance with the Construction Industry Rules of the American Arbitration Association then in effect at a
hearing locale in Miami-Dade County, Florida. The award rendered by the arbitrators in any such arbitration shail be final,
and judgment may be entered upon it in accordance with applicable Jaw in any court having jurisdiction thereof.

Contractor shall have the right to join Subcontractor as a party in any dispute resolution procedure {including, without
limitation, binding arbitration) between the Concessionaire and Contractor, andfor between Contractor and any other
Subcontractor(s), together with such other subcontractors or parties as may be appropriate, where in the judgment of
Contracior the issues in dispute are related Lo the Work or performance of Subcontractor.

ARTICLE XXXIE INDEMNIFICATION.

3

3

3

5]

2.1

23

2.4

Subcontractor hereby agrees to indemnily, defend and hold harmless Con
representatives, employees and agents from any claim, liability, damage,
{including, but not limiled to reasonable attorney’s fees in arbitration, court
breach, default, negligence, recklessness, or intentional wrongful misconduc
sub-subcontractors or suppliers of any tier, or their respective employees or represgnt

Subcontract, whether or not caused in part by any acl, omission or default of C )m oprany other party indemnified

xpense, penally, lne, judgment or cost
ngs or appeal) to the extent caused the
tractor and or any ol Subcontractor’s

In the event that any claim, liability, damage, loss, injury, cxpense, penalty, line, judg
obligation of defense and indemnification arises or is made, asserted or threatened, Con
from any payments due or (o become due to Subcontractor an amount sufficient in

indemnify Contractor and the other indemnified parties from and against any such cla Sseost) expense, liability,
damage, penalty, fine or injury, including legal fees and disbursements, or Contractor in fon may require the

Subcontractor to furnish a surety bond satisfactory o Contractor guaranteeing such protection, whickdond shall be furnished
by the Subcontractor within five (5) days after written demand has been made therefor.

In addition to Contractor and the Concessionaire, the Indemnified Parties throughout this Agreemer all inclpde any of
their respective officers, agents, servants, or employees, and atliliates, parents and subsidiaries.

In furtherance 1o but not in limitation of the indemnity provisions in this Agreement, Subcontractor hereiy
specifically agrees that its obligation to indemnify, defend and save harmless as provided in this Agreement ;
way be affected or diminished by any slatutory or constitutional immunity it enjoys {rom suits by its own employees ‘om
limitations of liability or recovery under worker’s compensation laws,

In the event the Work hereunder is performed in connection with a construction contract for a public agency or in connection
with a public agency’s job, Subcontractor shall indemnify and hold harmless Contractor, their officers and employees, from
liabilities, damages, losses, and costs, including but not limited 10, reasonable attorney’s fees, 1o the extent caused by the
negligence, recklessness, or intentional wrongful misconduct of Subcontractor and persons empioyed or utilized by
Subcontracior in performance of this Agreement.
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ARTICLE XXXIIT: SECURITY INTEREST

33,

332

This Agreement also constitutes a Security Agreement and Financing Statement. The collateral hereunder shall include all
matesials, products and equipment in Subcontractor’s possession or control for which payment has been made by Contractor,
wherever such materials, products and equipment are located and including such materials, products and equipment stored oll
the site of the Project. |

Subcontractor agrees Lo execule such financing statements and to take whatever other actions are requested by Contractor o
further grant, Lo perfect and 1o continue Contractor’s security interest in the collateral.

ARTICLE XXXIV: MISCELLANEQUS PROVISIONS,

34.1

34.8

349

34.10

34.11

The miscellancous provisions sel forth and contained in an Addendum, if any, 1o this Agreement, are expressly made a part
hercof.

Between Lhe parties hereto, the provisions of this Agreement shall be controlling when in conflict with any other contract
documents.

This Agreement shall be binding upon Contractor and Subcontractor and their respective heirs, legal representatives,
successors and assigns, as the case may be.

In the event of a default by Subcontractor under this Agreement, Coatractor shall have the right to offSet against any amount
otherwise due or o become due Subcontractor under any other agreement between Subcontractor and Contractor (or any of
Contraclor’s affiliated entities) an amount sufficient 1o protect Contractor from any loss hercunder. In the event of a default
by Subcontractor under any other agreement between Contractor and Subcontractor, Contractor shall have the right to offset
against any amount otherwise due ot 10 become due Subcontractor under this Agreement an amount sulficient o protect
Contractor or Contractor’s surety from loss under such other agreement.

In any action arising out of this Agreement the prevailing party shail be entitlg recover {rom the other party attorney’s
fees and costs incursed in arbitration and in legal proceedings, including appes

(o the subject matter hercof, merges
er party shall be bound by any

This Agreement contains every obligation and understanding between the partieg
all prior discussions, negotiations and agreements, if any, between them,
representalion, wartanty, covenant, or other understanding unless it is in writing and d

nce with the laws of
exclusively in Miami-

This Agreement and the rights of the partics hercunder shall be governed by and interp
The State of Florida and venue of any action arising out of or pertaining to this Agrel
Dade County, Florida,

1t is the intention of the parties that cach provision of this Agreement shall be enforced ay . Jerms and that no
provision shall be construed in a manner which renders it invalid or unenforceable. Ho provision of this
Agreement is determined to be invalid or uneaforceable, such provision, or unenforceable part [hre be severed [rom
this Agreement and the remaining provisions shall remain intact and shall constitute the Agreewiengbelween the parties
without regard to the invalidated provision.

It is the intention of the parties that this agreement shall be enforced according to 11§ terms, thal ne
considered the dralter of the Agreement for purposes of inlerpretation and enforcement and that no
Agreement shall be construed more harshly against either party as the drafter of the Agreement.

For the avoidance of any doubt, and nol (o the exclusion of any other requirements in the Contract Doc
Subcontractor shall participate in the On the Job Training Requirements (OJT) and shall comply with all FDOT a
Equal Opportunity Employment (EEQ) and Disadvantaged Business Enterprises (DBE) requirements, and with Con
approved Quality Control Program and Erosion Control and Stormwater Pollution Prevention Plan, as set forth in the
Contract Documents.

Subcontractor agrees to perform a "commercially uselul function” as defined in 49 CFR § 26.55, in connection with the work
covered by this subconiract. In doing so, Subcontractor agrees that it will be responsible for and will actually perform,
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manage and supervise the work covered by this subcontract and agrees that it will not sub-subcentract a signilicantly greater
portion of the work than would be expected on the basis of normal indusiry practices, Subcontractor certifics that it has
adequate resources Lo perform the work covered by this subcontracl. Subconiractor agrees (¢ prepare and submit all sub-tier
subcontracts and material contracts to Contractor for approval. Contractor reserves the right (o review and reject any and all
sub-subcontracts, equipment leases andfor use of other Contractor's personnel enlered into between Subcontractor and third
parties that do not conform or comply with the provisions of this section, the terms of the EPC Conlract, the Conltract
Documents or the requirements of the Owner. Neither the approval of nor the failure on the part of Contraclor to reject such
arrangements shall relieve the Subcontractor of any of its obligations under this agreement. In the event it is determined that
the Subcontractor fails (0 perform a "commercially useful function,” due in whole to the actions of the Subcontractor,
Contractor shall have the right to terminate the subcontract, without penalty or liability, and Contractor may recover from
Subcontractor any damages Contractor may suffer as a result of Subcontractor's failure to perform a "commercially useful
function."

IN WITNESS WHEREOQOF, Contracior and Subcontractor have exccuted this Agreement the day and year aforesaid.

DRAGADOS-USA, INC. Kailas Contractors
Conlractor Subcontractor

By: By:

Print: Ralael Molina Print:

Title: Deputy Project Manager Title:

Date: Date:

By:

Print: Juan Miguel Perex

Title: Project Manager

Date:

Subcontract No. Initials:

c

Subconird
Contractof



