[bookmark: _9kP1qJ9mv6AC]MASTER SERVICES AGREEMENT
[bookmark: _9kR3WTr2444DFKFx38qcw98][bookmark: _9kR3WTr24478CPFx38qcw98][bookmark: _9kR3WTr19A79EQFx38qcw98][bookmark: _9kR3WTr2447A9KFx38qcw98][bookmark: _9kR3WTr19A7BAKFx38qcw98][bookmark: _9kR3WTr19A45CcEn7F][bookmark: _9kR3WTr2444DGYEn7F][bookmark: _9kR3WTr2446GOfEn7F][bookmark: _9kMHG5YVt3DE6EOS7vuirsuA][bookmark: _9kR3WTr2444CFN8ggeu141KBy3]Enchanted Rock, LLC a Texas limited liability company (“Company”), on behalf of itself and its Affiliates, and [CONTRACTOR NAME], a [CONTRACTOR ENTITY TYPE AND STATE OF INCORPORATION] (“Contractor” and, together with Company, each a “Party” and together the “Parties”) enter into this Master Services Agreement effective as of ____________, ____ 20__ (“Effective Date”).  
[bookmark: _9kR3WTr19A457I5tsgpqs8][bookmark: _9kR3WTr2444CHL5tsgpqs8][bookmark: _9kR3WTr1BC4CMQ5tsgpqs8][bookmark: _9kR3WTr244787I5tsgpqs8][bookmark: _9kR3WTr244788J5tsgpqs8][bookmark: _9kMIH5YVt46689CgOt2][bookmark: _9kMJI5YVt46689CgOt2][bookmark: _9kMHG5YVt3BC679K7vuirsuA]This Master Services Agreement, together with all Exhibits referenced and each Work Order issued and accepted each constitutes a separate, single, integrated agreement between the Parties and will be referred to as the “Agreement.”  This Master Services Agreement will control if there is a direct conflict between the terms of this Master Services Agreement and any Exhibit or Work Order except where expressly allowed in this Master Services Agreement and expressly indicated otherwise in the Work Order.  Capitalized terms not otherwise defined in this Agreement have the meaning set forth in Exhibit A (Defined Terms).  All Exhibits referred to in this Agreement are incorporated by reference for all purposes.
Exhibit A		Defined Terms
Exhibit B		Form of Work Order
Exhibit C		Special Provisions for Engineering Services
Exhibit D	Form of Change Order
Exhibit E		Insurance Requirements
SCOPE OF AGREEMENT/WORK ORDERS FOR SERVICES
[bookmark: _Ref20831788][bookmark: _9kR3WTr19A577dZ1yWYuix][bookmark: _9kMKJ5YVt46689CgOt2]Work Orders.  Contractor will provide Services to Company and its Affiliates during the Term of this Agreement as set forth in this Agreement.  Each request for Services will be made by Company in writing pursuant to a Work Order in a form substantially similar to  Exhibit B (Form of Work Order) (“Work Order”).  The Work Order will supersede any purchase order issued by Company for the applicable Services.  If no Work Order is issued, then the purchase order will serve as the Work Order.  Contractor’s acceptance of a Work Order will be accomplished by Contractor’s execution of the Work Order or commencement of the Services specified in the Work Order, whichever occurs first.  Once the Work Order is accepted, Contractor will provide the Services set forth in the Work Order.  All Work Orders, and Contractor’s performance of Services under Work Order(s), are subject to the terms and conditions set forth in this Agreement.
[bookmark: _9kR3WTr266458bLr91jgxWN5BGyk4HG]No Minimum Commitment.  Nothing in this Agreement will obligate Company to request Services from Contractor, and Contractor will be compensated only for Services Contractor actually performs at the request of Company.
Engineering Provisions.  Additional provisions applicable to the performance of Engineering Services are set forth in Exhibit C (Special Provisions for Engineering Services).  
[bookmark: _Ref21441553][bookmark: _Ref23767667]COMPENSATION
[bookmark: _Ref21443073]Compensation.  As compensation for the satisfactory performance of the Services, Company will pay Contractor in accordance with the method of payment set forth in the applicable Work Order.  
Lump-Sum.  If the compensation to Contractor is lump sum (“Lump Sum”), then the Lump Sum amount will be set forth in the applicable Work Order describing the Services to be performed and will be the maximum compensation payable to Contractor for the performance of the applicable Services.  The Lump Sum will not be increased unless a Change Order is executed in accordance with Section 4 (Changes).  
[bookmark: _Ref20831634]Time and Materials.  If the compensation to Contractor is based on a Time and Materials payment method, then Company will reimburse Contractor for the fees and expenses set forth in the applicable Work Order (collectively, “Fees and Expenses”).  Legible support for all charges will be attached to all Time and Materials invoices, including daily reports (which will at a minimum include a (a) description, date, and location of Services performed; (b) the names of employees and hours each worked; and (c) equipment in use), Subcontractor invoices, expense receipts, Materials receipts, and any other documentation reasonably requested by Company.  Rates, charges, and expense categories not listed in the Work Order are not reimbursable by Company without Company’s prior written and signed approval in a Change Order before the amounts are incurred.  
[bookmark: _Ref12784074]Not to Exceed.  Subject to the execution of a Change Order pursuant to Section 4 (Changes), if the Parties agree in a Work Order that the total Fees and Expenses for the Services will not exceed a Not-To-Exceed Value, then the Not-To-Exceed Value will be the maximum compensation payable to Contractor for the performance of the Services under the applicable Work Order, and all amounts in excess of the Not-To-Exceed Value will be incurred by Contractor without any payment or reimbursement by Company.  If no method of payment is specified in the Work Order, the compensation to Contractor will be Time and Materials with a Not-To-Exceed Value with the value specified in the Work Order.
Alternatively Agreed Pricing Methodology.  If the compensation to Contractor is based upon an alternatively agreed methodology, portions of which are Lump Sum, or Time and Materials, then each of those portions will separately comply with Section 2 (Compensation).  Rates, charges, and expense categories not listed in the Work Order are not reimbursable by Company without Company’s prior written and signed approval in a Change Order before the amounts are incurred.  
[bookmark: _Ref20831413]INVOICING AND PAYMENT
[bookmark: _Ref12810306]General Invoicing Requirements.  Contractor will submit invoices to Company pursuant to any agreed payment schedule attached to the Work Order or if not specified no later than the 15th of the month for the preceding month’s Services.  Each invoice will: (i) identify the Work Order number and will include sufficient line item detail for Company to reasonably verify the basis of the charges, including the Services performed and applicable quantities and pricing and (ii) be accompanied by any supporting information or documentation required in Section 2 (Compensation) or otherwise reasonably requested by Company.  Invoices not submitted within 30 days of the date the applicable Service is performed will be considered untimely and are not compensable.
[bookmark: _Ref158145251][bookmark: _9kMLK5YVt46689CgOt2][bookmark: _9kMML5YVt46689CgOt2][bookmark: _9kMHG5YVt4668DCLEjhu5]Payment.  Payment terms are net 60 days from Company’s receipt of a valid and substantiated invoice in compliance with the terms of this Agreement, unless otherwise specified in the Work Order.  The requirements in Section 3.A (General Invoicing Requirements) are conditions precedent to the payment of Contractor’s invoices.  In addition to any other right to withhold payments under Applicable Law or this Agreement, Company will have the right to withhold from payments due Contractor all sums necessary to protect Company against any loss or damage that may result from: (i) any act or failure to act by Contractor which gives rise to a Claim by Company or by any Person against Company; (ii) Contractor’s breach of any of its obligations under this Agreement or any Work Order; (iii) previous overpayments on prior invoices; or (iv) liens or non-payment claims filed or threatened against the Site or the Services which are brought by any Subcontractor or any other Person claiming entitlement to money through Contractor.  If there is a good faith dispute regarding any invoice submitted by Contractor, then (a) all amounts not disputed in good faith will be paid by Company as required by this Section 3 (Invoicing and Payment); and (b) payment of any withheld and disputed amount will be made within 60 days following resolution of the dispute.
[bookmark: _Ref21443215][bookmark: _Ref157509986]Completion.  As a condition precedent to final payment, Contractor will: (i) finally complete all Services under the applicable Work Order to Company’s satisfaction and in compliance with Company’s Policies and Procedures, Applicable Law and accepted industry practices prevailing at the time and place where the Services are being rendered; (ii) achieve Completion; (iii) provide a completion certificate, if requested; and (iv) to the extent Contractor is performing Construction Services, submit conditional lien waivers from Contractor in a form acceptable to Owner, and if requested for each Subcontractor (of any tier) in a form acceptable to Owner.  
[bookmark: _Ref23756535][bookmark: _Ref21442615]CHANGES
Company may, from time to time using a Change Order in the form of Exhibit D (Form of Change Order), authorize changes in the Services consisting of deletions or modifications, to the Services, Lump Sum, Not-To-Exceed Value, and Guaranteed Completion Date.  The value of Services to be deleted or modified and any effect on the Guaranteed Completion Date will be determined by the Parties and set forth in the Change Order.  If the Parties cannot agree on the terms of the proposed Change Order, Company may, by issuance of unilateral Change Order, require Contractor to commence and perform the changed Services specified in the Change Order, on a Time and Materials basis.  Contractor must continue to perform the Services pending resolution of any dispute relating to a Change Order.  A Change Order executed pursuant to this Section 4 (Changes) will constitute a full and final settlement and accord and satisfaction of all effects of the change as described in the Change Order and will be deemed to compensate Contractor fully for the change regardless of any qualifications or reservations Contractor may insert upon agreement to the Change Order.  All Change Orders will (i) become a valid and binding part of the applicable Work Order and (ii) be subject to and be in accordance with the terms and conditions of this Agreement.  The requirements in this Section 4 (Changes) are conditions precedent to Contractor’s entitlement to compensation for any change in Services. 
[bookmark: _Ref23756806]INSURANCE
During the Term of this Agreement and for 3 years following the completion of the Services under this Agreement, Contractor, at its sole cost and expense, will procure and maintain, and will require its Subcontractors to procure and maintain, insurance coverage as set forth in Exhibit E (Insurance Requirements).  Contractor’s liability under this Agreement, or otherwise under Applicable Law, will not be limited by the amount or type of insurance required under this Agreement.
[bookmark: _Ref21443061]TERM OF AGREEMENT/TERM OF WORK ORDERS
[bookmark: _9kR3WTr24467AeMr0][bookmark: _9kR3WTr24478DhMr0][bookmark: _9kR3WTr2447AAcMr0]Except as otherwise provided in this Agreement, this Agreement will commence on the Effective Date and will remain in effect for an initial period of 1 year (the “Initial Term”).  After the Initial Term, it will automatically renew on a year to year basis and remain in effect until terminated by either Party in accordance with this Agreement (each renewal together with the Initial Term, the “Term”).  Work Orders will commence and continue in effect until Completion of the Services or termination by Company in accordance with this Agreement.  
CONTRACTOR’S GENERAL OBLIGATIONS
[bookmark: _Ref14076454][bookmark: _9kMHG5YVt4666FMU6ajtu34q1][bookmark: _9kMHG5YVt4668DFR6ajtu3K][bookmark: _9kMHG5YVt46689EhNtB3liz][bookmark: _Ref31692842][bookmark: _Ref479266194]General.  Contractor will perform the Services specified in Attachment 1 (Scope of Work) to the Work Order, or as otherwise detailed in the Work Order.  Contractor will furnish all Materials, labor, supervision, tools, equipment, facilities, services, transportation, supervision, coordination, and all other things necessary to properly and fully perform the Services.  Contractor will perform the Services in a good and workmanlike manner, consistent with Applicable Law, and any requirements in the Work Order.  Contractor will be solely responsible for the means, methods, techniques, and sequences necessary for the performance of its Services.  All personnel furnished by Contractor will be trained, qualified, and experienced in their respective capacities.  Unless otherwise specified in an applicable Work Order, Contractor will obtain all permits and licenses required by Applicable Law and necessary for the performance of the Services.
[bookmark: _DV_M362][bookmark: _DV_M364][bookmark: _DV_M365][bookmark: _DV_M436][bookmark: _DV_M437]Drawings and Specifications for Construction Services.
[bookmark: _9kMHG5YVt4668DDNLpv4wv1][bookmark: _9kMHG5YVt4668DEdYrfkopngy739E][bookmark: _9kMIH5YVt4668DDNLpv4wv1][bookmark: _9kMIH5YVt4668DEdYrfkopngy739E]Without limiting the generality of Section 7.A (General), Contractor will perform any Construction Services in accordance with the drawings and specifications provided by Company, if any.  The Construction Services will include any incidental work that can reasonably be inferred as required and necessary to complete the Construction Services in accordance with this Agreement and any drawings and specifications.
[bookmark: _9kMKJ5YVt4668DDNLpv4wv1][bookmark: _9kMJI5YVt4668DEdYrfkopngy739E]Contractor will not make any substitutions for Materials, supplies, or manufacturers required by the drawings and specifications without Company’s prior written approval.  Company may accept or reject a proposed substitution in its sole discretion.  Notwithstanding Company’s prior approval of any substitutions, Contractor will assume all risks and costs for adjustment of all Construction Services affected by the substitution and any resulting delays.
[bookmark: _Ref12810364]Scheduling.  
Guaranteed Completion Date.  Contractor will timely achieve the Guaranteed Completion Date set forth in the applicable Work Order, or in its absence, the Services will be performed and completed in accordance with a schedule determined by Company.  TIME IS OF THE ESSENCE in the performance of all Services.  
[bookmark: _Ref498585763]Liquidated Damages.  For Construction Services, if Completion occurs after the Guaranteed Completion Date, then Contractor will pay to Company as liquidated damages the amount per day for each day of delay as set forth in the applicable Work Order until Completion occurs.  With respect to any liquidated damages that accrue, Company, at its sole discretion, may either (a) invoice Contractor for the owed amounts, and within 15 days of Contractor’s receipt of the invoice, Contractor will pay Company the liquidated damages or (b) withhold from Contractor amounts that are otherwise due and payable to Contractor in the amount of the liquidated damages.  In addition, Contractor will pay Company all liquidated damages amounts, if any, owed under this Agreement for Completion as a condition precedent to achieving Completion.
[bookmark: _9kMNM5YVt46689CgOt2]Reasonableness of Liquidated Damages.  The Parties acknowledge and agree that the terms, conditions, and amounts fixed as delay liquidated damages are reasonable, considering the gain or loss of revenues and the actual costs that Company will incur if Contractor fails to timely achieve the Guaranteed Completion Date.  The amounts of these delay liquidated damages are agreed upon and fixed in this Agreement by the Parties because of the difficulty of ascertaining the exact amount of lost revenues and costs that will be actually incurred by Company if Contractor fails to timely achieve the Guaranteed Completion Date, and the Parties agree that the liquidated damages amounts are a reasonable estimate of Company’s probable loss (and are not a penalty) and that the amounts will be applicable regardless of the amount of the actual lost revenues and actual costs actually incurred by Company.
[bookmark: _DV_M429][bookmark: _DV_M430]Cooperation with Others.  Contractor will cooperate with Company to coordinate the Services with the work of Company’s other contractors and other Persons. Contractor will perform, among other things, all cutting, fitting, bolting, coating, painting, patching, sleeving, grouting, and sealing of the Services that may be required to fit the Services to the work of others as shown in or reasonably implied by this Agreement  Failure of Contractor to notify Company of apparent discrepancies or defects in predecessor work by Company or Company’s other contractors prior to proceeding with Services will constitute an acknowledgment that Company’s or separate contractor’s completed or partially completed predecessor work is fit and proper to receive Contractor’s Services.
Suspension of Services.  Company may, without cause, order Contractor in writing to suspend, delay, or interrupt any Services in whole or in part for any period of time as Company may determine.  An adjustment will be made for increases in the direct cost of performance of the Services caused by the suspension, delay, or interruption to the extent Contractor complies with Section 4 (Changes).  No adjustment will be made to the extent that (i) performance is, was, or would have been so suspended, delayed, or interrupted by another cause for which Contractor is responsible or (ii) an equitable adjustment is made or denied under another provision of this Agreement or the applicable Work Order. 
Reports and Meetings.  Upon Company’s request, Contractor will submit progress reports reflecting the actual progress of any Services and including updates to the project schedule and updates on the status of Materials which may be in the course of preparation or manufacture.  Upon Company’s request, Contractor will hold progress meetings at the Site or any other mutually agreed upon location.
[bookmark: _9kMIH5YVt4666FMU6ajtu34q1][bookmark: _9kMIH5YVt4668DFR6ajtu3K]Monitoring of Services.  Contractor will provide, and will cause its Subcontractors to provide Company the right to inspect and monitor, at any time, Contractor’s and its Subcontractors’ Services, operations and facilities, including tools, equipment, Materials, and inventory.  Company will have no duty to identify any fault with or non-conformance of Contractor’s Services.  Inspections or failure to report any deficiency in connection with an inspection will not constitute Company’s approval, not relieve Contractor of its obligations under this Agreement, or constitute a waiver by Company of any rights under this Agreement.
[bookmark: _Ref12972726]CONTRACTOR’S EMPLOYEES AND SUBCONTRACTORS
Subcontractors.  Subject to Section 8.B. (Approval and Removal of Employees and Subcontractors) below, Contractor may retain any Subcontractor necessary to assist Contractor in the performance of the Services that is qualified and capable of performing its portion of the Services in accordance with this Agreement and its subcontract.  The creation of any Subcontractor relationship will not relieve Contractor of any of its obligations under this Agreement and Contractor will be responsible for the acts or omissions of any Subcontractor as if they were the acts or omissions of Contractor.  
[bookmark: _Ref12781479]Approval and Removal of Employees and Subcontractors.  Ten business days prior to the execution of any subcontract, or any other period of time as agreed to by Company, Contractor will notify Company of any proposed Subcontractor to be used in the performance of the Services and furnish to Company all information reasonably requested by Company with respect to the proposed Subcontractor.  Upon request by Company, in its sole discretion and at any time, Contractor will not subcontract with or will immediately remove, as applicable, any Contractor Representative performing any portion of the Services.  
[bookmark: _Ref21442643]USE AND CONDITION OF THE FACILITIES AND EQUIPMENT
Contractor will rely solely on Contractor’s own examination and investigation to determine the condition of the Facilities and any equipment, machinery, tools, or other items furnished by Company.  If apparent defects are found during any examination or investigation sufficient to make the use of the Facilities or items unsuitable or unsafe, Contractor will immediately notify Company.  Contractor will confine its tools, equipment, and operations to the areas indicated by Company, and will not interfere with the use or operation of the Facilities.  Contractor will keep stored Material in good order.  Contractor will promptly remove and properly dispose of, in accordance with Applicable Law and Company’s Policies and Procedures, all rubbish, trash, and general refuse resulting from the performance of the Services.  
[bookmark: _Ref12971703]SAFETY AND WORKPLACE POLICIES  
[bookmark: _Ref21443122][bookmark: _9kMHG5YVt4668DGcX32twCK]General.  Contractor will be responsible for developing, implementing and enforcing all necessary safety measures and programs at the area of the Site where any Services are provided and, generally, for providing a healthy and safe work place and working environment for Contractor Representatives and all other Persons present on the Site during performance of Services.  Contractor will comply with all safety requirements imposed by Applicable Law for the safety of Persons or property and will conduct all Services in a safe and responsible manner.  Prior to performing any of the Services, Contractor must subscribe with ISNetworld or, at Company’s direction, another provider of similar services (subscription instructions available upon request to Company).  Contractor, throughout the Term, must remain in compliance with the requirements contained in ISNetworld.
[bookmark: _Ref23754175]Compliance with ESH.  Contractor will provide all properly functioning personal protective equipment and other safety equipment as appropriate and necessary for the performance of the Services.  In addition, Contractor will fully comply with Company’s Policies and Procedures, and will coordinate the performance of the Services with the applicable Company environmental, safety and health (“ESH”) staff.  If required by Company, Contractor will participate in Company’s safety orientation program prior to commencing the performance of any Services requested under a Work Order.  Contractor will immediately notify Company of any loss of or damage to property or injury to Persons, including the employees of Contractor and its Subcontractors or any other violation of the Contractors ESH Safety Handbook.  Contractor’s failure to comply with the obligations set forth in this Section 10.B (Compliance with ESH) will constitute a material breach of this Agreement.  
[bookmark: _Ref12782300][bookmark: _Ref_ContractCompanion_9kb9Ur378]WARRANTIES
[bookmark: _9kMON5YVt46689CgOt2][bookmark: _9kMML5YVt4668DDNLpv4wv1][bookmark: _9kMLK5YVt4668DEdYrfkopngy739E][bookmark: _9kMJI5YVt4666FOdDrwv0ko7][bookmark: _9kMNM5YVt4668DDNLpv4wv1][bookmark: _9kMML5YVt4668DEdYrfkopngy739E]General Warranties.  Contractor represents and warrants that (i) it has the power, authority, and right to enter into this Agreement and to carry out and perform the terms of this Agreement; (ii) all Services will be performed in accordance with this Agreement and all applicable Work Orders, in a good and workmanlike manner, in accordance with all drawings and specifications for the Services, and in accordance with Company’s Policies and Procedures, Applicable Law, and accepted industry practices prevailing at the time and place where the Services are being rendered; and (iii) all Materials and equipment furnished under this Agreement are (a) free from liens and encumbrances; (b) free from defects in material, design, and workmanship; (c) in compliance with all drawings and specifications in the Agreement and all applicable Work Order(s); and (d) new and of suitable grade for the intended function and have not been previously used, unless otherwise specified in the applicable Work Order(s).
[bookmark: _Ref19803155][bookmark: _9kMJI5YVt4666FNdS50kh][bookmark: _9kMKJ5YVt4666FNdS50kh]Correction of Services.  If prior to Completion of the Services under the applicable Work Order or within 1 year after Completion of the Services under the applicable Work Order or a longer period if specified in the Work Order (the “Defect Correction Period”), Company reasonably determines that Contractor has not performed the Services, including the provision of Materials, in accordance with the warranties set forth in this Section 11 (Warranties), then Contractor, at its own expense, will promptly undertake and complete any corrective action as is necessary to remedy the error, omission, or non-conformance.  If any corrective action is performed, the Defect Correction Period will be extended for an additional 6 month period from the completion of the corrective action; provided, however, that the Defect Correction Period will never be less than 1 year.  If Contractor does not complete any required corrective action within 5 days following receipt of written notice from Company that the corrective action is required, then Company may (in addition to any other rights under this Agreement, under Applicable Law, or in equity) correct the error, omission, or non-conformance, and Contractor will be liable to Company for all costs and expenses incurred by Company in connection with the corrective action.  Notwithstanding the foregoing, if any error, omission, or non-conformance materially affects the use of the Facilities or presents an imminent threat to the safety or health of any person, Company may take corrective action immediately without giving written notice to Contractor, and Contractor will be liable to Company for all costs and expenses incurred by Company in connection with the corrective action and arising out of or relating to the error, omission, or non-conformance.  Contractor will pay Company on demand all costs and expenses for which Contractor is liable under this Section 11 (Warranties).  No acceptance or payment by Company will constitute a waiver of any of these warranties or Contractor’s obligations under this Agreement.  
Assignment of Warranties.  Contractor agrees that all manufacturer’s warranties and remedies applicable to Materials are hereby assigned and transferred to Company upon Completion of the Services under the applicable Work Order, and Contractor agrees to fully assist and cooperate with Company in the enforcement of these warranties.  Subcontractor warranties are assignable at Company’s sole option.  Assignment of warranties will in no way relieve Contractor from its obligations to Company with regard to any warranty under this Section 11 (Warranties). Company shall be entitled to assign any warranty it receives hereunder. 
[bookmark: _Ref12971728]MECHANICS’ LIENS
Removal of Liens.  To the extent that Company has paid all undisputed amounts due and owing to Contractor for the Services, Contractor will keep the Site and the Services free of all liens.  If a lien or encumbrance is filed on the Site or the Services by Contractor, a Subcontractor, or other Persons claiming through Contractor, Contractor will notify Company in writing and will, at its own cost and expense, take whatever steps are necessary to have the lien or encumbrance satisfied, removed, or otherwise discharged within 10 days of the date the lien or encumbrance was filed.  Contractor will be liable to Company for all costs and expenses (including reasonable attorneys’ fees) in connection with the satisfaction, removal, or discharge of any such lien or encumbrance.  CONTRACTOR WILL INDEMNIFY, DEFEND, AND HOLD HARMLESS THE COMPANY INDEMNIFIED PARTIES FROM AND AGAINST ALL CLAIMS FOR NON-PAYMENT, LIENS, OR ENCUMBRANCES ARISING OUT OF THE PERFORMANCE OF THE SERVICES.  
[bookmark: _Ref12782923]HAZARDOUS SUBSTANCES
Use or Handling of Materials as Part of Services.  Subject to the requirements of this Agreement, Contractor Representatives may only bring Hazardous Substances on Site to the extent necessary to perform the Services and solely to the extent Contractor Representatives maintain full compliance with Applicable Law and this Agreement.  CONTRACTOR WILL BE FULLY RESPONSIBLE AND STRICTLY LIABLE FOR ANY MATERIAL (WHETHER A HAZARDOUS SUBSTANCE OR NON-HAZARDOUS) BROUGHT ON SITE.  Prior to any Contractor Representatives bringing any chemical on Site (whether a Hazardous Substance or non-hazardous), upon request by Company, Contractor will provide Company’s ESH staff with a Safety Data Sheet for the chemicals, notify Company’s ESH staff of the nature of the use of the chemicals and otherwise assist Company in complying with Applicable Law, including registering the chemicals at the Site, if necessary.  Contractor will be solely responsible for the proper management, packaging, storing, handling, use, and disposal in accordance with Applicable Law, of any and all materials (whether a Hazardous Substance or non-hazardous) that any Contractor Representative uses, generates, brings on-Site or handles, or that is otherwise in the possession or control of any Contractor Representative in performing the Services.  In addition, Contractor will advise Company’s applicable ESH staff of any material (whether a Hazardous Substance or non-hazardous), discovered by Contractor Representatives on Site that cannot be introduced back into the environment under Applicable Law without additional treatment. Contractor shall notify company immediately of any spills exceeding applicable limits or going off site.  
[bookmark: _Ref22913750]Treatment and Disposition of Materials.  For any material (whether a Hazardous Substance or non-hazardous) generated, used, brought on Site, or otherwise managed or handled by any Contractor Representatives in connection with the Services, or if the subject of the Services is analysis, assessment, handling of, Remediation, or otherwise entails field services related to Releases or any Hazardous Substances: (i) Contractor will coordinate with Company’s ESH staff to ensure compliance with Applicable Law, including that the material is properly managed, handled, used, packaged, characterized, profiled, labeled, manifested, stored, transported, treated, recycled, or disposed, and Contractor will reasonably assist Company in preparing any required records or reports and (ii) unless expressly agreed otherwise in writing by Contractor and Company, Company will have the right (but not the obligation) to direct and manage the characterization, profiling, labelling, manifesting, storage, handling, transportation, treatment, recycling, or disposal of the material.  At Company’s request, Contractor will assist Company in identifying appropriate alternatives for on-Site or off-Site recycling, treatment, storage, or disposal of any material (whether a Hazardous Substance or non-hazardous) (“Disposition”), but Contractor will make no independent determination, selection, or implementation relating to the Disposition, nor subcontract these activities through transporters or others.  If Company so requires, the description of materials for Disposition (whether a Hazardous Substance or non-hazardous) will include a description of the materials’ chemical components, including the percentage composition of each component stated in ranges; the process creating the material; analytical results of the testing of the material, if available; and a listing of physical characteristics of the material.
[bookmark: _Ref21440281][bookmark: _Ref12809556][bookmark: OLE_LINK3][bookmark: OLE_LINK4]INDEMNIFICATION
[bookmark: _Ref21443271][bookmark: _Ref12809587][bookmark: OLE_LINK7][bookmark: OLE_LINK8]Indemnity.
[bookmark: _Ref3979157][bookmark: _Ref360024500][bookmark: _Ref359502731]Indemnity for Certain Bodily Injury and Death Claims.  TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, CONTRACTOR WILL INDEMNIFY, DEFEND, AND HOLD HARMLESS THE COMPANY INDEMNIFIED PARTIES FROM AND AGAINST ALL CLAIMS, LOSSES, EXPENSES, COSTS, DEMANDS, SUITS, CAUSES OF ACTION, AND DAMAGES, INCLUDING ATTORNEYS’ FEES AND EXPENSES, FOR BODILY INJURY OR DEATH OF ANY CONTRACTOR REPRESENTATIVES, EVEN IF THE BODILY INJURY OR DEATH IS CAUSED BY OR ALLEGED TO HAVE BEEN CAUSED BY THE NEGLIGENCE, FAULT, OR STRICT LIABILITY OF ANY COMPANY INDEMNIFIED PARTY.
[bookmark: _Ref21443405]Indemnity for Infringement.  TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, CONTRACTOR AGREES TO INDEMNIFY, DEFEND, AND HOLD HARMLESS THE COMPANY INDEMNIFIED PARTIES FROM AND AGAINST ANY CLAIMS, DEMANDS, LOSSES, DAMAGES (INCLUDING PUNITIVE AND EXEMPLARY) CAUSES OF ACTION, SUITS, AND LIABILITY OF EVERY KIND, INCLUDING ALL ATTORNEYS’ FEES AND EXPENSES ARISING OUT OF ANY INFRINGEMENT OR ALLEGED INFRINGEMENT BY THE SERVICES OR WORK PERFORMED OR SUPPLIED BY ANY CONTRACTOR REPRESENTATIVES OF ANY RIGHT OF INVENTION, PATENT, TRADEMARK, COPYRIGHT, TRADE SECRET, CORPORATE SECRET, INDUSTRIAL DESIGN OR PROCESS OF MANUFACTURE OF ANY THIRD PARTY.
Indemnity for All Other Claims.  FOR ALL CLAIMS NOT ADDRESSED IN SECTION 14.A.i (INDEMNITY FOR CERTAIN BODILY INJURY AND DEATH CLAIMS) OR SECTION 14.A.ii (INDEMNITY FOR INFRINGEMENT) OR TO THE EXTENT THE INDEMNITY OR DEFENSE OBLIGATIONS IN SECTION 14.A.i (INDEMNITY FOR CERTAIN BODILY INJURY AND DEATH CLAIMS) OR SECTION 14.A.ii (INDEMNITY FOR INFRINGEMENT) ARE UNENFORCEABLE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, CONTRACTOR WILL INDEMNIFY, DEFEND, AND HOLD HARMLESS COMPANY INDEMNIFIED PARTIES FROM AND AGAINST ALL CLAIMS, LOSSES, EXPENSES, COSTS, DEMANDS, SUITS, CAUSES OF ACTION, AND DAMAGES, INCLUDING ATTORNEYS’ FEES AND EXPENSES, OF ANY NATURE WHATSOEVER ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE SERVICES OR WORK TO BE PERFORMED UNDER THIS AGREEMENT, BUT ONLY TO THE EXTENT OF THE NEGLIGENCE OR OTHER FAULT OF ANY CONTRACTOR REPRESENTATIVES.
Enforceability.  If any indemnity provisions in this Agreement are contrary to the law governing this Agreement, then the indemnity obligations applicable in this Agreement will be applied to the maximum extent allowed by Applicable Law. 
[bookmark: _Ref12809596]WAIVER OF CONSEQUENTIAL DAMAGES
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED ELSEWHERE IN THIS AGREEMENT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY EXEMPLARY, PUNITIVE, CONSEQUENTIAL, OR SPECULATIVE DAMAGES, WHETHER THESE DAMAGES ARISE IN CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE; PROVIDED HOWEVER, THIS LIMITATION OF LIABILITY WILL NOT APPLY TO OBLIGATIONS AND LIABILITIES IN SECTIONS 8 (CONTRACTOR’S EMPLOYEES AND SUBCONTRACTORS), 10 (SAFETY AND WORKPLACE POLICIES), 11 (WARRANTIES), 12 (MECHANICS’ LIENS), 13 (HAZARDOUS SUBSTANCES), 14 (INDEMNIFICATION), 17 (TERMINATION FOR DEFAULT), 21 (CONFIDENTIALITY), 22 (INTELLECTUAL PROPERTY), 25 (COMPLIANCE WITH APPLICABLE LAW), AND 26 (RELATIONSHIP OF THE PARTIES).  
[bookmark: _Ref21442301][bookmark: OLE_LINK1][bookmark: OLE_LINK2]TITLE AND RISK OF LOSS
Title to all or any portion of the Services will pass to Company upon the earlier of (A) payment by Company for the Services or (B) incorporation of the Services into the Facility.  Transfer of title to Services will be without prejudice to Company’s right to reject any defects, errors, or omissions in the Services or any other right in this Agreement.  Notwithstanding passage of title as provided in this Section 16 (Title and Risk of Loss) and, unless otherwise set forth in the applicable Work Order with respect to Services, Contractor will bear the risk of loss, damage, and replacement with respect to the Services until Completion of the Services under the applicable Work Order.
[bookmark: _Ref12971778]TERMINATION FOR DEFAULT
[bookmark: _Ref21443005][bookmark: _9kMHG5YVt4666FJQQxq68vLFol1DD][bookmark: _Ref13484640][bookmark: _9kMNM5YVt4666FOdDrwv0ko7][bookmark: _9kMHzG6ZWu5779ADhPu3][bookmark: _Ref21439112][bookmark: _9kMIH5YVt46689DaDrwv0ko7][bookmark: _Ref13484697][bookmark: _Ref21439520]Event of Default.  Each of the following will, without limitation, constitute an event of default under this Agreement (“Event of Default”): (i) Contractor fails in any material respect to comply with, observe, or perform the Services or any of the terms and conditions of this Agreement or any Work Order; (ii) any certification or representation made by Contractor under this Agreement will be false or incorrect in any material respect when made; or (iii) Contractor fails to pay debts as they come due, admits it is insolvent, or abandons the Services in whole or in part.
[bookmark: _9kR3WTr1AB46FXCbkPSzs8AxNHqn3FF][bookmark: _9kMML5YVt4666FNdS50kh][bookmark: _9kMNM5YVt4666FNdS50kh]Notice and Cure for Default.  If an Event of Default under Section 17.A.i or 17.A.ii occurs, Company will provide Contractor with notice of the Event of Default.  Contractor will have 7 days following receipt of the notice to cure the Event of Default under Section 17.A.i or 17.A.ii before Company proceeds with its remedies under Section 17.C (Remedies upon Default).
[bookmark: _Ref21442344][bookmark: _9kMHG5YVt4668IQhGp9H][bookmark: _9kMHG5YVt4666FHMHz5AseyBA]Remedies upon Default.  If an Event of Default occurs, Company may, in addition to any other rights and remedies available to it under this Agreement or under Applicable Law or in equity, at its sole option, (i) for the purpose of completing any Services, take possession of all equipment, documents, information, Materials, and other items owned or rented by Contractor; (ii) take assignment of any and all subcontracts; (iii) either through itself or others, complete all or part of the Services; or (iv) terminate all or part of this Agreement or any Work Order.  Contractor will cause all subcontracts to be assignable to Company at Company’s sole option.  Contractor will remain liable to Company for Subcontractor performance under the subcontracts.  Contractor will require Company to be a third-party beneficiary to all subcontracts.  If Company terminates this Agreement pursuant to this Section 17.C (Remedies upon Default), then Company will have no further obligation to Contractor with respect to terminated portions of this Agreement or Work Order, and Contractor will remain liable to Company for any and all Claims that Company may have against Contractor under this Agreement or the applicable Work Order, including the difference between the cost of completing the Services required under a terminated Work Order by a substitute contractor and the unpaid balance remaining under the Work Order, which Claims will be promptly paid by Contractor to Company upon demand.  This obligation of payment will survive termination of this Agreement or any Work Order.  
[bookmark: _Ref13484737]TERMINATION FOR CONVENIENCE
[bookmark: _Ref13484767][bookmark: _Ref13484752][bookmark: _Ref21442400][bookmark: _9kMHzG6ZWu5777GOeT61li]Termination for Convenience by Company.  Company may terminate this Agreement or any Work Order, in whole or in part, at any time for its sole convenience upon delivering written notice to Contractor.  If Company terminates for convenience under this Section 18.A (Termination for Convenience by Company), then Contractor will immediately stop all terminated Services.  If Company terminates for convenience under this Section 18.A (Termination for Convenience by Company), then Company will only be responsible to pay Contractor that portion of the total consideration specified in the Work Order equal to the portion of the Services completed in accordance with this Agreement prior to the termination, less any payments made prior to the termination.  Company will not be liable for Services performed after termination or anticipated fees or lost profits, close out, overhead, or administrative fees on account of a termination under this Section 18.A (Termination for Convenience by Company).  Contractor will submit all reasonable, direct costs recoverable under Section 18.A (Termination for Convenience by Company) to Company for verification and audit within 30 days following the effective date of termination and waives entitlement to costs submitted later than 30 days.  To the extent that a court or tribunal determines that termination was wrongful under Section 17 (Termination for Default), the termination will automatically be deemed a termination for convenience under Section 18.A (Termination for Convenience by Company).
[bookmark: _Ref21442779]RIGHT TO AUDIT
Contractor agrees that records, including electronic records, pertaining to all transactions and activities relating to the performance of the Services will be subject to audit by Company or its representatives. Contractor will refund to Company immediately upon request any overpayment discovered through an audit.
[bookmark: _Ref13484782]FORCE MAJEURE
[bookmark: _9kMH1I6ZWu5777GOeT61li]If Contractor’s performance under this Agreement or any Work Order is delayed as a result of a Force Majeure and Contractor provides the required notice and full particulars of the Force Majeure in writing to Company as soon as possible but not later than 3 days after the occurrence of the cause relied on, then Contractor will be entitled to an extension to the Guaranteed Completion Date set forth in an affected Work Order, or otherwise established in accordance with Section 7.F (Scheduling), for the period of time that the Force Majeure is in effect, provided Contractor takes all reasonable actions to mitigate the effect of the Force Majeure.  The Contractor’s Notice will state the nature of the Force Majeure, when it commenced and the steps Contractor is taking to mitigate the effect.  The Parties agree that this time extension will be Contractor’s sole remedy for the delay without any additional compensation, and that the extension will be set forth in a Change Order.  Notwithstanding the foregoing, Company’s rights under Section 18.A. (Termination for Convenience by Company) will remain in full force and effect and without restriction regardless of any Force Majeure event claimed by Contractor under this Section 20 (Force Majeure).  Company’s obligations under this Agreement will be suspended to the extent that Company’s performance of its obligations is delayed by Force Majeure.
[bookmark: _Ref12782942]CONFIDENTIALITY  
[bookmark: _Ref21442943][bookmark: _9kMH1I6ZWu5779ADhPu3][bookmark: _9kMHG5YVt4666EIf1r2yxvyIQ][bookmark: _9kMHG5YVt4669A8c1r2yxvyIQ][bookmark: _9kMH2J6ZWu5779ADhPu3][bookmark: _9kMH3K6ZWu5779ADhPu3]Confidential Information.  During the term of the applicable Work Order and for a period of 3 years after Completion or termination of Services under the applicable Work Order, Contractor will maintain in strictest confidence (i) all proprietary business or technical information concerning Company or any of its Affiliates, including Work Product, notes, analyses, studies, and other documents prepared by Contractor or its Subcontractors that contain or otherwise reflect this information and (ii) Owner-Provided Documents ((i) and (ii) above are collectively, the “Confidential Information”) and will not disclose Confidential Information to Contractor Representatives or any third party, except as otherwise permitted under the terms of this Section 21 (Confidentiality).  Contractor will not use Confidential Information for any purpose other than the performance of the Services and will disclose the Confidential Information only to Contractor Representatives as necessary to provide the Services, each of whom will be informed of the confidential nature of the Confidential Information and will be bound to comply with the terms of this Section 21 (Confidentiality).  Contractor will be responsible for any breach of this Section 21 (Confidentiality) by Contractor Representatives. 
[bookmark: _Ref21442808][bookmark: _Ref12971829]INTELLECTUAL PROPERTY
[bookmark: _Ref21443177][bookmark: _9kMHzG6ZWu5777GPeEsxw1lp8][bookmark: _9kMPO5YVt4668DDNLpv4wv1][bookmark: _9kMON5YVt4668DEdYrfkopngy739E][bookmark: _9kR3WTr26657EOGpgn0xhxGFwromEBD][bookmark: _9kR3WTr26657FlZ1y0dGejmxAeQ74][bookmark: _9kMH2J6ZWu5777GOeT61li]Work Product.  Company and Contractor acknowledge that during the course of, and as a result of, the performance of the Services, Contractor Representatives may create written materials, plans, drawings, specifications, reports, studies, computer files, or other manifestations of Contractor’s efforts under this Agreement or any Work Order including those documents prepared by engineers, architects, and other professionals, and Architectural Works, under the Architectural Works Copyright Protection Act of 1990 (“Work Product”).  Work Product prepared by Contractor Representatives pursuant to this Agreement or any Work Order will be “Works Made for Hire,” and all rights, title, and interest to the Work Product, including any and all copyrights in the Work Product, will be owned by Company irrespective of any copyright notices or confidentiality legends to the contrary which may have been placed in or on the Work Product by Contractor Representatives.  If, for any reason, any part of or all of the Work Product is not considered work for hire for Company or if ownership of all right, title, and interest in the Work Product will not otherwise vest in Company, then Contractor agrees that the ownership and copyrights in the Work Product, whether or not the Work Product is fully or partially complete, will automatically upon creation be assigned from Contractor to Company (including all moral rights), without further consideration, and following the assignment, Company will own all right, title, and interest in the Work Product, including all copyright interests.  Contractor will, when requested by Company, mark Work Product “© [__________] [year of creation].” Contractor will at the request of Company produce other documents as reasonably required, and cooperate with Company, to register any of these copyrights.
[bookmark: _Ref12810585][bookmark: _Ref21442474][bookmark: _9kMLK5YVt4668DGcX32twCK][bookmark: _9kMML5YVt4668DGcX32twCK]License to Contractor’s Intellectual Property and Third Party Intellectual Property.  As between Company and Contractor, Contractor will retain ownership of all proprietary intellectual property rights owned by Contractor and developed by it prior to and outside this Agreement or any Work Order (“Contractor’s Intellectual Property”), regardless of whether the Contractor’s Intellectual Property is included in the Work Product, and nothing in this Section 22.B (License to Contractor’s Intellectual Property and Third Party Intellectual Property) will result in a transfer of ownership of any Contractor’s Intellectual Property or the proprietary intellectual property owned and developed by Contractor’s suppliers for any project other than these Services (“Third Party Intellectual Property”).  With respect to the Contractor’s Intellectual Property and Third Party Intellectual Property relating to the Services, Contractor hereby grants Company a non-exclusive, irrevocable, perpetual and royalty-free license (including Company’s right to assign its rights without consent of Contractor to any purchaser of an interest in all or part of the Services) to use, modify, make derivative works, and copy the Contractor’s Intellectual Property and Third Party Intellectual Property for any purpose relating to the Services.  All subcontracts, if applicable, will contain provisions consistent with this Section 22.B (License to Contractor’s Intellectual Property and Third Party Intellectual Property).  
[bookmark: _Toc477692475][bookmark: _Toc477767410][bookmark: _Toc477933562][bookmark: _Toc477692476][bookmark: _Toc477767411][bookmark: _Toc477933563]Contractor’s Use of Work Product.  All Work Product, including all paper and electronic copies of the Work Product, will be provided to Company upon the earlier of (i) the completion of the Services or any portion of the Services under the applicable Work Order or (ii) the termination or expiration of a Work Order.  The Work Product and copies of the Work Product are not to be used by Contractor Representatives for any purpose other than the performance of the Services.  All Work Product will be provided to Company in its native electronic format, upon request at no additional cost.
[bookmark: _Ref12782884][bookmark: _9kMIH5YVt4666EIf1r2yxvyIQ][bookmark: _9kMIH5YVt4669A8c1r2yxvyIQ]Warranty for Intellectual Property.  Contractor warrants that the Services and Work Product will not infringe on any copyright, patent, trade secret, or other proprietary interest of any third party.  
[bookmark: _Ref12972756]TAXES  
General.  Unless otherwise expressly set forth in the applicable Work Order, Contractor will be fully responsible for all state and federal income taxes, pension benefits, social security taxes, employment, disability, and other customary insurance and for any other taxes (except sales, use, excise, and gross receipts taxes addressed below) or payments which may be due and owing by Contractor or which are the result of fees or amounts paid by Company to Contractor under this Agreement.  CONTRACTOR WILL INDEMNIFY, DEFEND, AND HOLD HARMLESS THE COMPANY INDEMNIFIED PARTIES FROM ANY CLAIMS RESULTING FROM CONTRACTOR’S FAILURE TO PAY ANY TAXES THAT ARE CONTRACTOR’S RESPONSIBILITY UNDER THIS SECTION 23 (TAXES).
[bookmark: OLE_LINK11][bookmark: OLE_LINK12]State and Local Sales, Use, Excise, and Gross Receipts Taxes.  WITH RESPECT TO STATE AND LOCAL SALES, USE, EXCISE, AND GROSS RECEIPTS TAXES, CONTRACTOR IS RESPONSIBLE FOR ALL TAXES STATUTORILY IMPOSED ON CONTRACTOR BASED ON APPLICABLE LAWS IN EFFECT IN THE STATE WHERE SERVICES ARE PERFORMED AND WILL INCLUDE THESE TAXES IN ITS PRICES AND RATES AS REQUIRED IN THE TAXING JURISDICTION.  COMPANY IS RESPONSIBLE FOR STATE AND LOCAL SALES, USE, EXCISE, AND GROSS RECEIPTS TAXES STATUTORILY IMPOSED ON THE CONSUMER, AND BECAUSE OF THAT, CONTRACTOR’S PRICES AND RATES WILL NOT INCLUDE THESE TAXES, BUT RATHER CONTRACTOR WILL INVOICE THESE TAXES AS A SEPARATE ITEM, AS REQUIRED IN THE TAXING JURISDICTION, UNLESS [/] PRESENTS THE TAXING JURISDICTION’S REQUIRED EVIDENCE OF EXEMPTION FROM THE APPLICABLE TAX.  BOTH CONTRACTOR AND COMPANY AGREE TO PROVIDE THE OTHER WITH THE NECESSARY INFORMATION TO DETERMINE THE TAXABILITY OF THE CHARGES INCURRED PURSUANT TO THIS AGREEMENT, WHICH MAY INCLUDE PROVIDING SUPPORT FOR THE BREAKOUT OF MATERIALS FROM LABOR WHEN REQUESTED OR REQUIRED BY THE TAXING JURISDICTION. 
[bookmark: _Ref21442868]NOTICES
[bookmark: _Ref21442517]Form of Notice.  Notices pursuant to this Agreement will be given in writing delivered by personal delivery to the mailing or email address set forth on the signature page of this Agreement.    
[bookmark: _Ref12809703]COMPLIANCE WITH APPLICABLE LAW 
General.  Contractor represents and warrants that it will fully comply and will cause its Subcontractors to fully comply with all Applicable Laws.
Immigration Reform and Control Act.  Contractor certifies, represents, and warrants that none of its employees, or employees of its Subcontractors who perform Services under this Agreement are unauthorized aliens as defined in the Immigration Reform and Control Act of 1986. Contractor further agrees to obtain a similar certification from its Subcontractors performing Services.
[bookmark: _Ref21442585]Anti-Corruption Laws.  Contractor represents and warrants that it will comply with and will cause its Subcontractors to comply with the Foreign Corrupt Practices Act and all applicable anti-corruption laws relating to the performance of the Services under this Agreement.
Incorporation of Applicable Law.  Contractor certifies, represents, and warrants that it is an equal opportunity employer and to the extent required by Applicable Law, will comply with, and require its Subcontractors to comply with, the following: 42 U.S.C. § 7414 (Clean Air Act); 33 U.S.C. §1318 (Clean Water Act); 15 U.S.C § 637(d)(2) and (3) (Utilization of Small and Disadvantaged Business Concerns); 41 C.F.R. § 60 - 1.8 (Certification of Non-Segregated Facilities); 48 C.F.R. § 52.203-6 (Subcontractor Sales to Government); 48 C.F.R. §§ 22.804-1 and 52.222-26 and 41 C.F.R. § 60-1.4 (Equal Opportunity) (E.O. 11246); 48 C.F.R. §§ 52.222-35 and 52.222-37 and 41 C.F.R. § 60-250.4 (Disabled and Vietnam Era Veterans); 48 C.F.R. § 52.222-36 and 41 C.F.R. § 60-741.4 (Handicapped Workers); and all other sections contained in 41 C.F.R. Chapter 60, and 29 CFR Part 470.  To the extent required by Applicable Law, these executive orders, statutes, rules, and regulations are incorporated in this Agreement by reference as if set forth in full.  
Indemnification.  IN ADDITION TO ANY OTHER OBLIGATIONS UNDER THIS AGREEMENT, CONTRACTOR WILL, INDEMNIFY, DEFEND, AND HOLD HARMLESS THE COMPANY INDEMNIFIED PARTIES FROM AND AGAINST ANY AND ALL CLAIMS ARISING OUT OF OR RELATING TO CONTRACTOR’S BREACH OF ANY REPRESENTATION, WARRANTY, CERTIFICATION, OR OBLIGATION PROVIDED FOR IN THIS SECTION 25 (COMPLIANCE WITH APPLICABLE LAW).
[bookmark: _Ref12972773]RELATIONSHIP OF THE PARTIES
[bookmark: _9kMIH5YVt4666FHMHz5AseyBA][bookmark: OLE_LINK13][bookmark: OLE_LINK14]Nothing contained in this Agreement will be construed to constitute Contractor as a partner, employee, or agent of Company, nor will either Party have the authority to bind the other in any respect, it being intended that each will remain responsible for its own actions.  Contractor is retained only for the purposes and to the extent set forth in this Agreement and applicable Work Order(s), and Contractor’s relationship to Company will be that of an independent contractor.  Contractor’s and Subcontractors’ employees, agents, and representatives will not be considered under the provisions of this Agreement, any Work Order, or otherwise as having a status as an employee of Company nor will they be entitled to participate in any plans, arrangements, or distributions by Company relating to any pension, deferred compensation, bonus, hospitalization, insurance, or other benefits extended by Company to its employees.  TO THE EXTENT PERMITTED BY APPLICABLE LAW, CONTRACTOR WILL FULLY INDEMNIFY, DEFEND, AND HOLD HARMLESS THE COMPANY INDEMNIFIED PARTIES FROM AND AGAINST ANY AND ALL CLAIMS ARISING OUT OF, RESULTING FROM, BASED ON, OR RELATED TO THE EMPLOYMENT RELATIONSHIPS OF ANY PERSON WITH ANY OF THE CONTRACTOR REPRESENTATIVES, OR THE JOINT EMPLOYMENT OR CO-EMPLOYMENT RELATIONSHIPS THAT ARE ALLEGED OR FOUND TO EXIST BETWEEN ANY EMPLOYEES OF THE CONTRACTOR REPRESENTATIVES, AND ANY OF THE COMPANY INDEMNIFIED PARTIES BY VIRTUE OF THE SERVICE PERFORMED BY THAT EMPLOYEE PURSUANT TO THIS AGREEMENT.  
[bookmark: _Ref21442922]MISCELLANEOUS
[bookmark: _Ref19719592][bookmark: _9kMIH5YVt4666EJN7vuirsuA][bookmark: _9kMJI5YVt4666EJN7vuirsuA][bookmark: _9kMH6N6ZWu5779ADhPu3][bookmark: _9kMH7O6ZWu5779ADhPu3][bookmark: _9kMKJ5YVt4666EJN7vuirsuA][bookmark: _9kMH8P6ZWu5779ADhPu3][bookmark: _9kMLK5YVt46689EhNtB3liz][bookmark: _9kMI0G6ZWu5779ADhPu3][bookmark: _9kMI1H6ZWu5779ADhPu3][bookmark: _9kMI2I6ZWu5779ADhPu3][bookmark: _9kMI3J6ZWu5779ADhPu3]Entire Agreement; Amendment.  This Agreement, together with all Exhibits referenced in this Agreement and the applicable Work Orders and any confidentiality agreements entered into between the parties or their affiliates, is the Parties’ complete and final expression of agreement on the subject matter of this Agreement and supersedes all prior agreements, representations, understandings, negotiations, offers, and communications, whether oral or written, regarding the subject matter of this Agreement.  No course of dealing between the Parties can alter the terms of this Agreement.  The terms of this Agreement can be amended only by a written agreement executed by an authorized representative of each Party.  All additional or conflicting terms and conditions that may appear on Contractor written documents including delivery tickets, service order tickets, daily time sheets, invoices, or any other document will be null and void, and Company’s signature on any Contractor written document will not constitute Company’s consent to any terms or conditions set forth in that document.  Any acceptance of the Work Order is limited to acceptance of the terms in that Work Order.  Additional or different terms proposed by Contractor or any attempt by Contractor to vary in any degree any of the terms of the Work Order constitutes a counteroffer by Contractor, which counteroffer is hereby rejected by Company.
Severability.  If any provision of this Agreement is held to be illegal, invalid, or unenforceable under any present or future Applicable Laws effective during the Term of this Agreement, (i) that provision will be fully severable; (ii) this Agreement will be construed and enforced as if the illegal, invalid, or unenforceable provision had never comprised a part of this Agreement; and (iii) the remaining provisions of this Agreement will remain in full force and effect and will not be affected by the illegal, invalid, or unenforceable provision or by its severance from this Agreement.  However, if any provision is held to be illegal, invalid, or unenforceable, the Parties will promptly agree upon a substitute provision to replace the one held illegal, invalid, or unenforceable, with a view toward achieving a valid and enforceable legal and economic effect as similar as is then reasonably possible to that originally provided for in this Agreement.  
No Waiver.  The failure by any Party to exercise a right or enforce an obligation will not constitute a waiver unless waived in writing by an authorized representative of the waiving Party and the waiver will not constitute a continuing waiver unless the waiver in writing explicitly states that it is a continuing waiver; nor will any delay or omission of a Party in exercising any right under this Agreement in any manner impair the exercise of that right or any like right accruing to it after the delay or omission.  No waiver will be effective unless made in writing and signed by the Party to be charged with that waiver.
Assignment.  Contractor will not assign this Agreement or any of Contractor’s rights or obligations under this Agreement without the prior written approval of Company and any attempt to make an assignment without Company’s prior written approval will be void.  Subject to the prior sentence, this Agreement will be binding on and inure to the benefit of the Parties and their respective successors and assigns. 
[bookmark: _9kMHG5YVt3DE9BDcX32twCK][bookmark: _9kMHG5YVt3DE9CIgX32twCK][bookmark: _9kMI4K6ZWu5779ADhPu3]Survival.  Sections 5 (Insurance), 8.B (Approval and Removal of Employees and Subcontractors), 9 (Use and Condition of the Facilities and Equipment), 11 (Warranties), 12 (Mechanics’ Liens), 13 (Hazardous Substances), 14 (Indemnification), 16 (Title and Risk of Loss), 17 (Termination for Default), 18 (Termination for Convenience), 19 (Right to Audit), 21 (Confidentiality), 22 (Intellectual Property), 23 (Taxes), 24 (Notices), 25 (Compliance with Applicable Law), 26 (Relationship of the Parties), and this Section 27 (Miscellaneous), will survive termination or expiration of this Agreement and any Work Order, in addition to any provisions which by their nature should, or by their express terms do, survive or extend beyond termination or expiration of this Agreement.
[bookmark: _9kMLK5YVt4666EJN7vuirsuA][bookmark: _9kMML5YVt4666EJN7vuirsuA][bookmark: _9kR3WTr2334CI8zpt]Interpretation.  In this Agreement (i) the headings are for convenience of reference only and will be ignored in construing this Agreement; (ii) where the context requires, the singular includes the plural and vice versa and words in the neuter gender include the masculine and feminine genders and words in the masculine or feminine gender include the other neuter genders; (iii) the words “include,” “includes,” and “including” will be deemed to be followed by the words “without limitation;” (iv) unless the context otherwise indicates, references in this Agreement to sections or exhibits are references, respectively, to sections or exhibits of or to this Agreement; (v) all references in this Agreement to contracts, agreements, and other documents will be deemed to refer to those contracts, agreements, and other documents as amended, modified, and supplemented from time to time; (vi) no consideration will be given to the fact or presumption that either Party had a greater or lesser hand in drafting this Agreement; (vii) references to time will be construed as referring to the time prevailing at the Site unless otherwise specified; (viii) the word “or” is disjunctive and inclusive unless the context indicates otherwise; (ix) all references in this Agreement to monetary amounts or values are references to those amounts or values in United States currency; and (x) the word “will” means “is required.”  Prior drafts and redlined versions of this Agreement that were created during negotiations or for any reason prior to the Parties’ execution of this Agreement will not be used to construe this Agreement.
[bookmark: _Ref13481881]Governing Law.  The interpretation and performance of this Agreement is governed by the laws of the State of Texas, excluding any conflict of laws rule that would apply the law of a different jurisdiction.  
[bookmark: _9kMHG5YVt4666FPUEjhu5]Dispute Resolution. Any dispute between the Parties which may arise in connection with this Agreement or any Work Order, or the interpretation, application, implementation, validity, breach or termination of the Agreement or any Work Order or any provision thereof, shall be resolved, at Company’s sole option, by litigation or arbitration in accordance with the Construction Industry Arbitration Rules of the American Arbitration Association (“AAA”). The arbitration will be administered by the AAA. The arbitrator shall be an arbitrator approved by the AAA.  The arbitration hearing shall be in Houston, Texas. The award rendered by the arbitration shall be final, and judgment may be entered upon the award in accordance with the Federal Arbitration Act.  Any legal action or proceeding arising out of or relating to this Agreement or the relationship between the Parties will be instituted in state or federal courts located in Houston, Texas, and each Party irrevocably submits to the exclusive jurisdiction of those courts.  Each Party hereby irrevocably waives, to the fullest extent permitted by Applicable Law, any objection to the jurisdiction of any of those courts or to venue in those courts or any claim of inconvenient forum in those courts or of sovereign immunity.  Each Party waives, to the fullest extent permitted by Applicable Law, any right it may have to a trial by jury in respect of any legal actions or proceedings relating to or arising from this Agreement.
Attorneys’ Fees.  If a dispute between the Parties is arbitrated or litigated, the prevailing Party (as determined by the arbitrator or court) shall be entitled to reimbursement of its expenses, including reasonable attorney’s and consultant’s fees and costs, incurred in connection with the arbitration or litigation and the enforcement of any judgment, unless the arbitrator or court determines that it would be manifestly unfair to honor this provision and determines a different allocation of fees and costs.
[bookmark: _9kMKJ5YVt4666EIf1r2yxvyIQ][bookmark: _9kMJI5YVt4669A8c1r2yxvyIQ][bookmark: _9kMLK5YVt4666EIf1r2yxvyIQ][bookmark: _9kMKJ5YVt4669A8c1r2yxvyIQ]No Third Party Beneficiaries.  Unless otherwise specifically provided in this Agreement, no Person will be deemed a third party beneficiary under this Agreement.
IN WITNESS WHEREOF, the Agreement is executed by the Parties’ authorized representatives as of the Effective Date.

	Contract Number:
	

	Accepted and Agreed to:  
[CONTRACTOR NAME]
	Accepted and Agreed to:
[COMPANY NAME]

	
By: 
	
By: 

	
Printed Name: 
	
Printed Name: 

	
Title: 
	
Title: 

	
Date: 

	
Date:  

	Address for Notices:   

					
					
Attention:			
Facsimile No.:			
Phone No.:			
Email:				


Contractor’s Federal Tax ID Number or SSN:   	_________

[bookmark: _9kR3WTr26647FgapqBB][bookmark: _9kR3WTr5DA4EI]Incorporation Status:  Incorporated (  );    Not Incorporated  (   )

Contractor’s State License No. ______________________
(where required by Applicable Law)
	Address for Notices:  

					
					
Attention:			
Facsimile No.:			
Phone No.:			
Email:				


Company’s Federal Tax ID Number:  
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[bookmark: _Toc481994054][bookmark: _Toc521226565][bookmark: _Toc49761378]
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EXHIBIT A – MASTER SERVICES AGREEMENT
DEFINED TERMS
[bookmark: _9kMI5L6ZWu5779ADhPu3]As used in this Agreement, except in those certain instances where the context expressly states another meaning, the following terms and expressions will have the following meanings:
1. “Affiliate” means, as to any Person, any other Person that directly or indirectly, through one or more intermediaries, controls, or is controlled by or is under common control with the specified Person.  For purposes of this definition, “control” means (i) ownership, directly or indirectly, of either the outstanding voting stock of the controlled Person or any other ownership interest in the controlled Person if that interest has, directly or indirectly, the power to direct or cause the direction of the management and policies of the relevant Person or (ii) operational control of the controlled Person pursuant to an operating agreement, management agreement, or other contractual rights.
1. “Agreement” has the meaning set forth in the introductory paragraph.
“Applicable Law” means, with respect to any Person, all laws, statutes, codes, acts, treaties, ordinances, orders, judgments, writs, decrees, consent decrees, injunctions, rules, regulations, deeds, and other land restrictions, Authorizations, governmental approvals, licenses, permits, directives, guidance, interpretations (including judicial and administrative interpretations) and requirements, of all Governmental Authorities (including common law), in effect at any time or from time to time and, in each case, applicable to or binding upon the Person, the Facilities or the performance of the Services and all codes, standards, or requirements necessary to perform the Services in accordance with accepted industry practices prevailing at the time and place where the Services are being rendered.
“Authorization” means any authorization, consent, approval, permit, franchise, certificate, certification, license, letter, clearance, waiver, variance, implementing order or exemption of, or registration or filing with, any Governmental Authority, including any certification or licensing of any Person to engage in a profession or trade or a specific regulated activity.
[bookmark: _9kR3WTr19A57GS8dkrjSawkz]“Change Order” means a writing by Company and signed by the Company Representative that authorizes a deletion or modification to the Work Order. 
[bookmark: _9kR3WTr2444DNSChfs3][bookmark: _9kR3WTr2446BAJChfs3]“Claims” means suits, actions, liabilities, legal proceedings, causes of action, claims, demands, damages, liens, fines, penalties, losses, costs, and expenses of whatever kind or character, including court costs, reasonable attorney’s fees, and other litigation and dispute resolution costs.
“Company” has the meaning set forth in the first paragraph of this Agreement.
[bookmark: _9kR3WTr26658AcInue99lpwxnz4]“Company Indemnified Parties” means (i) Company, the Company Affiliate on the Work Order, along with their parent, Affiliates, joint venturers and (ii) all of their respective co-owners, partners, members, directors, officers, agents, employees, successors, and assigns.  A “Company Indemnified Party” means any one of the Company Indemnified Parties.
“Company Representative” means the person who is identified in the applicable Work Order as the Company Representative, who signs this Agreement on behalf of Company, or the person designated in a Notice to Contractor.
“Company’s Policies and Procedures” means Company’s applicable safety, security, and similar work-related policies, procedures, controls, and rules, which will be available on Company’s website or otherwise provided to Contractor from time to time and as may be updated or modified by Company.
Completion” for (a) Construction Services means that all Services under the applicable Work Order are fully and completely performed in accordance with the terms of this Agreement, including: (i) the completion of any punchlist items; (ii) successful commissioning; (iii) availability of the project for safe and environmentally compliant commercial operation and use in accordance with the requirements of this Agreement and the applicable Work Order; (iv) delivery by Contractor to Company of all documentation requested by Company; (v) removal from the Site of all supplies, waste, Materials, rubbish, and construction equipment; (vi) delivery by Contractor to Company of a fully executed conditional waiver and release on final payment in a form acceptable to Owner; and (vii) if requested, delivery by Contractor to Company of evidence acceptable to Company that all Subcontractors have been fully and finally paid; and (b) all other Services other than Construction Services means that all work has been completed in accordance with the Agreement and the applicable Work Order.  
“Confidential Information” has the meaning set forth in Section 21.A (Confidential Information) of this Agreement. 
[bookmark: _9kR3WTr19A588JFx299Bxx406lX3LDvs9]“Construction Services” means the Services for construction, maintenance, or repair of improvements provided by Contractor as required by a Work Order including providing Materials and equipment.
“Contractor” has the meaning set forth in the first paragraph of this Agreement.
[bookmark: _9kR3WTr26647GRFpvyo0TC0znwxzF]“Contractor’s Intellectual Property” has the meaning set forth in Section 22.B. (License to Contractor’s Intellectual Property and Third Party Intellectual Property) of this Agreement.
“Contractor Representatives” means any or all of (i) Contractor and Contractor’s directors, managers, partners, shareholders, officers, agents, and employees and (ii) each Subcontractor and its directors, managers, partners, shareholders, officers, agents, and employees.
“Defect Correction Period” has the meaning set forth in Section 11.B (Correction of Services) of this Agreement.
[bookmark: _9kR3WTr8E8567W][bookmark: _9kR3WTr26647HREpvyo0TC0znwxzF]“Disposition” has the meaning set forth in Section 13.B (Treatment of Generated or Created Hazardous Substances) of this Agreement.
“Effective Date” has the meaning set forth in the first paragraph of this Agreement.
[bookmark: _9kMHzG6ZWu5779EEOMqw5xw2][bookmark: _9kMPO5YVt4668DEdYrfkopngy739E]“Engineering Services” means the Services typically performed by a professional engineer or other design professional including preparation of drawings, specifications, reports, and calculations.
“ESH” has the meaning set forth in Section 10.B (Compliance with ESH) of this Agreement.
“Event of Default” has the meaning set forth in Section 17.A (Event of Default) of this Agreement. 
[bookmark: _9kR3WTr2444DKS4Yhrs12oz][bookmark: _9kR3WTr2446BDP4Yhrs1I][bookmark: _9kR3WTr2444CJfPxu][bookmark: _9kR3WTr244789cPxu]“Facilities,” “Facility,” and “Site” are used interchangeably to mean the facility, facilities, or location where the Services are performed.
“Fees and Expenses” has the meaning set forth in Section 2.C.i (Time and Materials) of this Agreement.
“Force Majeure” means catastrophic storms or floods, tornadoes, hurricanes, earthquakes and other acts of God, wars, civil disturbances, terrorist attacks, revolts, riots, insurrections, hostilities, strikes (excluding strikes of a Party’s employees), sabotage, commercial embargoes, epidemics, fires, explosions, changes in law and actions of a Governmental Authority that were not requested, promoted, or caused by the affected Party; provided that the act or event (i) delays or renders impossible the affected Party’s performance of its obligations under this Agreement; (ii) is beyond the reasonable control of the affected Party, not due to its fault or negligence and was not reasonably foreseeable; and (iii) could not have been prevented or avoided by the affected Party through the exercise of due diligence.  For avoidance of doubt, Force Majeure will not include any of the following: (a) economic hardship; (b) changes in market conditions; (c) late delivery or failure of Materials or equipment, unless the delay or failure is caused by Force Majeure; (d) labor availability, strikes of a Party’s employees, or other similar labor actions; or (e) nonperformance or delay by Contractor Representatives, unless the nonperformance or delay is otherwise caused by Force Majeure.
“Governmental Authority” means any legislature, court, tribunal, arbitrator, or arbitral body, authority, agency, commission, division, board, bureau, branch, official, or other instrumentality of the United States, or any domestic state, county, parish, city, tribal, or other political subdivision, governmental department, or similar governing entity, and including any governmental or quasi-governmental body exercising any executive, legislative, judicial, regulatory, administrative, taxing or other with governmental powers of authority.
“Guaranteed Completion Date” means the guaranteed date upon which Contractor must achieve Completion identified in the applicable Work Order as the Guaranteed Completion Date.
“Hazardous Substances” means any substance, material, chemical, product, derivative, compound, mixture, solid, liquid, mineral or gas, in each case whether naturally occurring or manmade: (i) that is now or in the future becomes defined as or included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants,” “pollutants,” “contaminants,” or any words of similar import pursuant to Applicable Law; (ii) with respect to which Remediation may be required or prudent; (iii) exposure to which is now or in the future prohibited, limited, or regulated by any Governmental Authority; and (iv) any petroleum or petroleum products, radioactive materials, polychlorinated biphenyls, and asbestos in any form. 
“Initial Term” has the meaning set forth in Section 6 (Term of Agreement / Term of Work Orders) of this Agreement.
[bookmark: _9kR3WTr2444DIWU2yff6]“Lump Sum” has the meaning set forth in Section 2.A (Compensation) of this Agreement. 
[bookmark: _9kR3WTr2444DMbBputyim5][bookmark: _9kR3WTr24467BYBputyim5][bookmark: _9kR3WTr24478EbBputyim5][bookmark: _9kR3WTr2447ABWBputyim5]“Materials” means all materials, parts or goods provided to Company or incorporated into the Site as part of the Services.
[bookmark: _9kR3WTr2444CEVQ3jZRV0illdVsD7][bookmark: _9kR3WTr24479AXQ3jZRV0illdVsD7]“Not-To-Exceed Value” means the dollar amount, if any, specified in an applicable Work Order as the maximum compensation to be paid to Contractor for the Services to be performed under a Work Order.
[bookmark: _9kR3WTr2444DLbQ3yif][bookmark: _9kR3WTr24478AYQ3yif]“Notice” means a communication under this Agreement delivered in accordance with Section 24 (Notices). 
“OQP” has the meaning set forth in Section 10.C.ii (Covered Tasks) of this Agreement.
[bookmark: _9kMI0G6ZWu5777GPeEsxw1lp8][bookmark: _9kMH0H6ZWu5779EEOMqw5xw2][bookmark: _9kMHzG6ZWu5779EFeZsglpqohz84AF][bookmark: _9kMML5YVt4666FHMHz5AseyBA][bookmark: _9kMON5YVt4668DGcX32twCK]“Owner-Provided Documents” means all written materials, plans, drawings, P&ID diagrams, drafts, specifications, computer files, or other documents (if any) prepared or furnished by Company or any of Company’s other consultants or contractors to Contractor, which will at all times remain the property of Company.  
[bookmark: _9kMHG5YVt3BC67EeGp9H]“Party” and “Parties” have the meanings set forth in the first paragraph of this Agreement.
[bookmark: _9kR3WTr244797WIr640][bookmark: _9kR3WTr2447ADbIr640]“Person” means any individual, corporation, partnership, limited liability company, association, joint venture, trust, or other organization of any nature or kind.
[bookmark: _9kR3WTr8E8566Rt]“Regulated Work” has the meaning set forth in Section 10.C (General) of this Agreement.
“Release” means any actual or threatened release, spill, effluent, emission, leaking, pumping, pouring, placing, emptying, discarding, escaping, dumping, abandonment, injection, deposit, disposal, discharge, dispersal, leaching, or migration under, about, into, or through the environment, or into, within, under, or out of any property, building, structure, facility, or fixture.
“Remediate” or “Remediation” means all actions to (i) clean up, investigate, respond to, remove, abate, contain, restore, monitor, treat, or in any other way ameliorate or address any materials (whether Hazardous Substances or non-hazardous) in the environment; (ii) prevent the Release or threat of Release, or minimize the further Release, of any material (whether a Hazardous Substance or non-hazardous) so it does not endanger or threaten to endanger human health or the environment; or (iii) perform pre-remedial studies and investigations or post-remedial monitoring and care pertaining or relating to a Release. 
[bookmark: _9kR3WTr24467CfLr91jgx]“Services” means those obligations to be performed by Contractor for Company pursuant to a Work Order.
[bookmark: _9kR3WTr24478Bebrao06BtfzCB][bookmark: _9kR3WTr2447A8Zbrao06BtfzCB]“Subcontractor” means a Person of any tier (including vendors, suppliers, and renters) who performs any part of the Services and who is not a direct, full-time employee of Contractor. 
[bookmark: _DV_M263]“Term” has the meaning set forth in Section 6 (Term of Agreement / Term of Work Orders) of this Agreement.
[bookmark: _9kMIH5YVt48869ITHrx0q2VE21pyz1H]“Third Party Intellectual Property” has the meaning set forth in Section 22.B (License of Contractor’s Intellectual Property and Third Party Intellectual Property) of this Agreement.
[bookmark: _9kMHG5YVt3BC79AdSspeosSKy327rvE]“Time and Materials” means that the compensation for the Services is based upon rates set forth in the applicable Work Order.
“Work Order” has the meaning set forth in Section 1.A.i (Work Order) of this Agreement.  If there is no Work Order applicable to the Services, then the purchase order is the Work Order. 
“Work Product” has the meaning set forth in Section 22.A (Work Product) of this Agreement.
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EXHIBIT B – MASTER SERVICES AGREEMENT
FORM OF WORK ORDER
WORK ORDER
	MSA NO.:

	PROJECT NAME:  
 
	EFFECTIVE DATE:
	SITE/FACILITY:
	Work/Purchase Order No.: [●]
(For Internal Purposes Only)

	[bookmark: _9kR3WTr19A58BK5tsgpqs8][bookmark: _9kMIH5YVt4669A9K7vuirsuA][bookmark: _9kMIH5YVt4669AAL7vuirsuA]This Work Order is subject to and incorporates by reference the Master Services Agreement, dated as of [_______], 20[/], by and between [/] and [/] (the “Agreement”).  This Work Order, including all Attachments to this Work Order, and the Agreement, including all Exhibits to the Agreement, constitutes a single integrated agreement between the Parties of this Work Order.  Contractor agrees that for purposes of the Services described in this Work Order, the Company entity identified below will be deemed “Company” under the Agreement.  

	COMPANY ENTITY: 
[bookmark: _9kMHG5YVt4887ACeKpwgBBnryzp16][Company Affiliate] a [state], [entity type]
	REPRESENTATIVE(s):

	PHONE:

	
	
	EMAIL:

	CONTRACTOR:  
a [state], [entity type]
	REPRESENTATIVE(s):
	PHONE:

	
	
	EMAIL:

	COMPENSATION:
☐ Lump Sum in the amount of $________
[bookmark: _9kR3WTr26658CeQqnOFtyx2mq9][bookmark: _9kR3WTr26658DUKlk3whfPYBrhZd8qttld0LF]Time & Materials in accordance with Attachment 2 (Pricing) attached to this Work Order and Not-To-Exceed Value of $_________[Include a Not-To-Exceed Value unless reviewed and approved by Company legal.]  
☐ Other in accordance with Attachment 2 (Pricing)

	COMPLETION DATE:	[____], [/] 20[/]

	[bookmark: _9kR3WTr2CC568bLcszv1H]PAYMENT TERMS:  [Include a description of how the Contractor will be paid.  For example, through milestones or a schedule of values.  See Section 3 of the MSA.]

	☐ Liquidated Damages, if checked, insert description here: 

	DELIVERY TERMS FOR MATERIALS:
	☐ DOT or ☐ NON-DOT

	[bookmark: _DV_M771]INVOICES:
Please submit all invoicing with signed backup documentation to [___________].

	LIST OF ATTACHMENTS TO THIS WORK ORDER:

	
	ATTACHMENT 1 - Scope of Work
ATTACHMENT 2 - Pricing
[OPTIONAL ATTACHMENTS] [Completion requirements]


IN WITNESS WHEREOF, the Parties have caused this Work Order to be executed by their duly authorized representatives as of the Effective Date.
	Company Entity:

[_____________________]

By:						 Name:						
Title:						
	Contractor:

[_____________________]

By:						
Name:						
Title:						



[bookmark: Text48][bookmark: ExhibitA]

ATTACHMENT 1
SCOPE OF WORK







ATTACHMENT 2
PRICING
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EXHIBIT C - MASTER SERVICES AGREEMENT
SPECIAL PROVISIONS FOR ENGINEERING SERVICES
1. ADDITIONAL DEFINITIONS
“Applicable Codes and Standards” means any and all codes, standards, or requirements set forth in this Agreement or the applicable Work Order, required by Applicable Law, or required by any applicable permit.  If there is any inconsistency or conflict between any of the Applicable Codes and Standards, then the highest performance standard will govern Contractor’s performance under this Agreement.
[bookmark: _9kR3WTr2446BBLJnt2utz]“Drawings” means the graphic and pictorial documents (in written or electronic format) showing the design, location, and dimensions of the Services, generally including process flow diagrams, process and instrumentation diagrams, plans, elevations, sections, details, schedules, and diagrams, which are prepared as a part of and during the performance of the Services.
[bookmark: _9kMLK5YVt4669AERHz5AseyBA][bookmark: _9kMLK5YVt4669CBMHz5AseyBA][bookmark: _9kMON5YVt4668DFR6ajtu3K][bookmark: _9kMPO5YVt4668DFR6ajtu3K]“Good Industry Practices” means the generally accepted practices, methods, skill, care, techniques, and standards employed by experienced and skilled engineers and contractors with respect to the engineering and construction of facilities, or portions of facilities, like the Facility described by the Work Order. 
[bookmark: _9kR3WTr2446BCbWpdimnlew517C][bookmark: _9kMNM5YVt46689EhNtB3liz]“Specifications” means those documents consisting of the written requirements for equipment, Services performance, standards and workmanship for the Services and performance of related services, which are prepared as a part of and during the performance of the Services.
1. SCOPE OF SERVICES
It is understood and agreed that the Services will include any incidental work that can reasonably be inferred as required and necessary to complete the Services in accordance with this Agreement.
1. STANDARDS FOR THE SERVICES
[bookmark: _9kMLK5YVt4669AFjOt2][bookmark: _9kMLK5YVt4669CCeOt2]Contractor will perform the Services and prepare Drawings and Specifications in accordance with (i) the terms of this Agreement and the applicable Work Order; (ii) Applicable Law; (iii) Good Industry Practices; and (iv) any Company provided design or construction standards.  
1. [bookmark: _Ref21528868]WARRANTY OF SERVICES
[bookmark: _9kMML5YVt4669AFjOt2][bookmark: _9kMML5YVt4669CCeOt2]Contractor warrants that the Services will be free from faulty design, errors, and omissions, and will comply with (i) the terms of this Agreement and the applicable Work Order; (ii) Applicable Law; (iii) Good Industry Practices; and (iv) any Company provided engineering standards.  Contractor further warrants that any Facilities, equipment, or units engineered by Contractor will be fit for their intended purpose and consistent with safe, reliable, and environmentally sound operations of the Facility.
1. CORRECTION OF SERVICES
[bookmark: _9kMHzG6ZWu577ABDbT61li][bookmark: _9kMH0H6ZWu577ABDbT61li]If prior to Completion of the Services under the applicable Work Order or within 1 year after Completion, Company reasonably determines that Contractor has not performed the Services in accordance with the warranties set forth in Section 4 of this Exhibit C (Special Provisions for Engineering Services) then Contractor, at its own expense, will promptly undertake and complete any corrective action that is necessary to remedy the error, omission, or non-conformance.  If Contractor does not complete the required corrective action within 7 days following receipt of written notice from Company that the corrective action is required, then Company may (in addition to any other rights under this Agreement, at law, or in equity) correct the error, omission, or non-conformance, and Contractor will be liable to Company for all costs and expenses incurred by Company in connection with that corrective action.  Notwithstanding the foregoing, if any error, omission, or non-conformance materially affects the use of the Facilities or presents an imminent threat to the safety or health of any Person, Company may take corrective action immediately without giving written notice to Contractor, and Contractor will be liable to Company for all costs and expenses incurred by Company in connection with the corrective action and arising out of or relating to the error, omission, or non-conformance.  Contractor will pay Company on demand all costs and expenses for which Contractor is liable under this Section.  No acceptance or payment by Company will constitute a waiver of any of these warranties or Contractor’s obligations under this Agreement.  
1. OWNER PROVIDED DOCUMENTS
[bookmark: _9kMIH5YVt4669AGdDrwv0ko7][bookmark: _9kMIH5YVt4669CDYDrwv0ko7][bookmark: _9kMH1I6ZWu5779EFeZsglpqohz84AF][bookmark: _9kMML5YVt4669AERHz5AseyBA][bookmark: _9kMML5YVt4669CBMHz5AseyBA][bookmark: _9kMH0H6ZWu5779EHdY43uxDL]All written materials, plans, drafts, specifications, computer files or other documents (if any) prepared or furnished by Company or any of Company’s other consultants or contractors will at all times remain the property of Company, and Contractor will not make use of any of these documents or other media for any other project or for any purpose other than as necessary for use in completion of the Services.  All of these documents and other media, including all copies, will be returned to Company upon the earlier of (i) Completion of the Services under the applicable Work Order or (ii) termination of this Agreement, except that Contractor may, subject to its confidentiality obligations as set forth in Section 21 (Confidentiality) of the Agreement, retain one record set of these documents or other media.
1. LICENSES
Contractor represents that it holds all licenses necessary to perform the Services.  Contractor represents that the Drawings, Specifications, and any report or analysis prepared by Contractor will be sealed and stamped by an engineer who is licensed in the state where their Facility is located.
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EXHIBIT D - MASTER SERVICES AGREEMENT
FORM OF CHANGE ORDER
[bookmark: _Hlk104289151]WORK ORDER NO.:	XX
CHANGE IN WORK NO.:	XX
DATE INITIATED:	XX/XX/XX
PROJECT NO. & NAME: XXXXXX & XXXXXXXXXX
[/] (“Contractor”) ☐ is hereby directed to make ☐ requests the following changes (this “Change Order”) to Work Order No. [/] dated [/] (“Work Order”). The parties hereto acknowledge and agree that the Work Order and this Change Order, notwithstanding anything to the contrary in the Work Order, is subject to and incorporates by reference the Master Services Agreement, dated as of Month Day, Year by and between [________] and Suppliers Name (the “Agreement”). This Change Order, the Work Order, including all attachments to this Change Order and the Work Order, and the Agreement, including all Exhibits to the Agreement, constitutes a single integrated agreement between the Parties.

[bookmark: _Hlk75849846]Description of Additional/Reduced Service:
(Describe change and attach additional documentation if necessary)

	
	Baseline[footnoteRef:2] [2:  Initial Work Order value/dates prior to execution of any change orders] 

	Current[footnoteRef:3] [3:  Work Order value/dates prior to execution of this change order] 

	Revised[footnoteRef:4] [4:  Work Order value/dates upon execution of this change order] 


	Note-To-Exceed Value
	$
	$
	$

	Guaranteed Completion Date
	XX/XX/XXXX
	XX/XX/XXXX
	No Change




Upon execution of this Change Order by Company and Contractor, the above-referenced change will become a valid and binding part of the Work Order without exception or qualification, unless noted in this Change Order.  

Except as modified by this and any previously issued Change Orders, all other terms and conditions of the Work Order will remain unchanged and in full force and effect.  This Change Order is executed by each of the Parties’ authorized representatives.


Accepted:
	Company Entity:

[_____________________]

By:						 Name:						
Title:						

	Contractor:

[_____________________]

By:						
Name:						
Title:						
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EXHIBIT E - MASTER SERVICES AGREEMENT
INSURANCE REQUIREMENTS
1. Contractor shall procure and maintain insurance policies written with insurance companies authorized to do business in the state where the Services will be performed, and carry a rating of A- VIII or better as shown in the most current issue of A.M. Best’s Key Rating Guide, under forms of policies satisfactory to Company, in the type and in amounts no less than as set forth below, where required limits may be met by any combination of primary and excess/umbrella liability coverage: 
A. Worker’s Compensation Insurance, including an Alternate Employer endorsement (WC 00 03 01 A), in accordance with the benefits afforded by the statutory worker’s compensation acts applicable to the state, territory, or district of hire, supervision or place of accident, and including, when applicable, full coverage for maritime occupations, including, but not limited to, the United States Longshoremen’s and Harbor Worker’s Compensation Act, Outer Continental Shelf Lands Act, the Jones Act, and Death on the High Seas Act.  (Sole proprietorships with no employees falling within the jurisdiction of any statutory worker’s compensation act must so certify to Company in writing.)
B. [bookmark: _Ref14076369]Employer’s Liability Insurance with minimum limits of: bodily injury by accident, $1,000,000 each accident; bodily injury by disease, $1,000,000 policy limit; bodily injury by disease, $1,000,000 each employee.  With respect to offshore work or other work pertaining to maritime exposures, the Jones Act, or Death on the High Seas Act, a maritime coverage employer’s liability endorsement with minimum limits of: bodily injury by accident, $1,000,000 each accident; bodily injury by disease, $1,000,000 aggregate.  
C. Commercial General Liability Insurance with a limit of liability for bodily injury or property damage of $1,000,000 each occurrence, personal and advertising injury of $1,000,000 each occurrence, $2,000,000 general aggregate, and $2,000,000 products and completed operations aggregate, on ISO Coverage Form CG 00 01 04 13 (or equivalent). This coverage is to include products/completed operations liability, premises/operations, broad form property damage, personal injury, in rem (if applicable), and sudden and accidental pollution liability (this coverage can also be satisfied by a standalone Contractor’s Pollution Liability policy).  Such coverage shall not contain any exclusions for independent contractors or explosion, collapse, and underground damage (XCU).  Coverage shall provide for unmodified separation of insureds and shall have no exclusion for ‘action-over’ claims.  The Employer’s Liability exclusion will not apply to Company as an Additional Insured.  For Services performed in a monopolistic fund state (i.e., North Dakota, Washington, Ohio, Wyoming), a “Stop-Gap” endorsement must be included in the Employer’s Liability Insurance or Commercial General Liability Insurance and coverage must apply to all owners and employees.
D. Business Automobile Liability Insurance covering all owned, non-owned, leased, rented, and hired motor vehicles, including coverage for loading and unloading, whether used in the performance of this Agreement or not, with limits of not less than $1,000,000 combined single limit.  If the Services performed include loading, unloading, or carrying Hazardous Substances, Contractor’s coverage shall include the following endorsements: (i) MCS-90 (Motor Carrier Act of 1980) and (ii) CA 99 48 (Pollution Liability Broadened Coverage for Covered Autos). 
E. Excess Liability Insurance with limits of not less than $10,000,000 per occurrence and in the aggregate providing additional limits of insurance to the coverage described in subsections B, C and D above.  
F. Professional Liability Insurance (if applicable) covering alleged professional misconduct or lack of ordinary skills in the performance of professional services with limits of not less than $5,000,000 per claim and $5,000,000 in the aggregate. 
If any products or materials owned or used in performance of Services by Contractor or its Subcontractor, and if such products or materials could be released or discharged resulting in pollution liabilities, Contractor shall carry Contractor’s Pollution Liability Insurance providing coverage against claims for bodily injury (including death) and property damage (including loss of use) caused by or arising out of pollution incidents arising from the activities of Contractor and its Subcontractors with limits of not less than $5,000,000 per pollution incident and $5,000,000 in the aggregate. Such insurance shall include blanket contractual liability, coverage for mold and fungus damage, silt, soil and sediment as pollutants. Such insurance shall not include any lead or asbestos exclusions if such materials are included in the products or materials supplied as part of the Services.
G. Company also reserves the right, in its discretion, to require higher limits with respect to Services having a greater risk exposure.  If so, these higher limits will be set forth in the applicable Work Order.
1. The insurance requirements set forth in this Exhibit I (Insurance Requirements) will in no way limit Contractor’s liability or responsibility under this Agreement nor will they be construed to be the ultimate types and amounts of insurance Contractor should maintain to adequately insure itself.
1. It is further expressly agreed by Contractor that any and all premiums and deductibles or any other charges due with respect to these policies of insurance set forth in this Exhibit I (Insurance Requirements), will be assumed by and for the account of Contractor.  Contractor will carry deductibles acceptable to Company.  If Contractor has a self-insured retention or is a self-insurer for any one or more of the risks for which coverage is required under this Agreement, then Contractor will provide Company with written evidence of its self-insurance for Company’s review and consideration.  Furthermore, if Contractor, or any of its Subcontractors, self-insures a risk as set forth in this Section, Contractor or Subcontractor waives any Claim for damage or loss as to that risk in favor of the Company Indemnified Parties.
Documents evidencing self-insurance, including and not limited to company financial information, must be provided prior to consent being given by Company to accept self-insurance in lieu of insurance, and Contractor expressly understands and acknowledges that any self-insurance does not contemplate the revocation of any statutory workers’ compensation act and does not relieve Contractor or any Subcontractor of their statutory obligations under that act.  Similarly, acceptance of self-insurance by Company, as referenced above, does not invalidate any other obligations or responsibilities under this Agreement. It is being expressly understood by both Parties that any accepted self-insurance will serve only as a substitution for the specifically identified insurance requirement in this Agreement.  Any self-insured retention attached to the required Commercial General Liability policy required in this Exhibit I (Insurance Requirements) will be specifically amended to expressly allow payments by an Additional Insured to satisfy Named Insured’s self-insured retention amount.
1. All policies of insurance set forth in this Exhibit I (Insurance Requirements) (with the exception of Workers’ Compensation, Employer’s Liability, and if required to be provided, Professional Liability Insurance) will name the Company Indemnified Parties as an Additional Insured via an Additional Insured Endorsement (CG 2010 07 04 and CG 2037 07 04 or equivalent) such that the Additional Insured protection provides coverage for both ongoing operations and products and completed operations. The limit of liability available to Company as an Additional Insured should be the greater of total liability insurance available to Contractor or limits specified in this Exhibit I (Insurance Requirements). All policies of insurance will require Waivers of Rights of Subrogation against all Company Indemnified Parties.  It is the specific intent of the Parties that all insurance required in this Exhibit I (Insurance Requirements) will be primary to and will seek no contribution from any other insurance or self-insurance (primary, umbrella, contingent or excess) maintained by the Company Indemnified Parties, with Company Indemnified Parties’ insurance and or self-insurance being excess, secondary, and non-contributing.  All of the above insurance policies will contain provisions that no cancellation or non-renewal will become effective without a 30 days’ prior written notice to Company (10 days for non-payment of premiums).  Prior to commencing any Services, Contractor will provide to Company certificates of insurance for itself and each of its Subcontractors on a standard ACORD form signed by an authorized representative evidencing the coverages, limits, deductibles, self-insured retentions (as approved by Company), endorsements, and extensions required in this Exhibit I (Insurance Requirements). The certificates of insurance issued to Company shall include a copy of the following endorsements: Additional Insured (as applicable), Primary and Non-Contributory, Waiver of Rights of Subrogation, and Notice of Cancellation.  Renewal certificates will be delivered to Company within 10 days of any policy expiration.  Receipt of any certificate of insurance by Company that does not meet the requirements set forth in this Exhibit I (Insurance Requirements) does not constitute a waiver of those requirements or acceptance of non-conforming certificates.  
1. All policies of insurance referred to in this Exhibit I (Insurance Requirements) must be written on an “occurrence” basis, except for Professional Liability, which can be written on a claims-made basis.  If a claims-made coverage form is used, Contractor will ensure that a minimum 3-year extended reporting period is obtained from the end of Services performed and that the retroactive date is no later than the commencement of Services Contractor is providing.  
1. [bookmark: _9kR3WTr8E84ENS][bookmark: _cp_change_679]Contractor will provide to Company a certified copy of any and all applicable insurance policies within 10 business days upon request by Company.  Company must be notified immediately upon knowledge of possible Claims that might cause a reduction of any aggregate limit of any policy by more than 50%.
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