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STANDARD FORM OF AGREEMENT BETWEEN
CONTRACTOR AND SUBCONTRACTOR
(Where the Contractor and Subcontractor Share the ik of Owner Payment)
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This Agreement has important legal and insuraneseguences. Consultation with an attorney
and an insurance consultant is encouraged witlecesp its completion or modification.
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ARTICLE 1
AGREEMENT

This Agreement is made this ___ day of in the year
by and between the

CONTRACTOR

Compass Group, Inc.

961687 Gateway Blvd

Suite 201M

Amelia Island FL 32034

and the

SUBCONTRACTOR

(NAME & ADDRESS)

for services in connection with the
SUBCONTRACT WORK —

for the following

PROJECT —

Whose

OWNER is

(NAME & ADDRESS)

The ARCHITECT/ENGINEER for the Project is

(NAME & ADDRESS)

Notice to the parties shall be given at the abovealdresseaunless
otherwise amended by the Notice of Commencement
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ARTICLE 2
SCOPE OF WORK

2.1 SUBCONTRACT WORK The Contractor contracts witle subcontractor as an
independent contractor to provide all labor, matsri equipment and services necessary or
incidental to complete the work described in Adi¢lfor the Project in accordance with, and
reasonably inferable from, that which is indicabledhe Subcontract Documents, and consistent
with the Progress Schedule, as may change fromtontiene. The Subcontractor shall perform
the Subcontract Work under the general directiothef Contractor and in accordance with the
Subcontract Documents.

2.2 CONTRACTOR’S WORK The Contractor's work is tleenstruction and services
required of the Contractor to fulfill its obligatie pursuant to its agreement with the Developer.
(the Work). The Subcontract Work is a portion af YWork.

2.3 SUBCONTRACT DOCUMENTS The Subcontract Docutaénclude this Agreement,
the Developer-Contractor agreement, special candifi general conditions, specifications,
drawings, addenda, Subcontract Change Orders, anegnisl and any pending and exercised
alternates. The Contractor shall make availablaéoSubcontractor, prior to the execution of the
Subcontract Agreement, copies of the SubcontracuBents to which the Subcontractor will be
bound. The Subcontractor similarly shall make cemieapplicable portions of the Subcontract
Documents available to its proposed subcontracors suppliers. Nothing shall prohibit the
Subcontractor from obtaining copies of the Sub@mtitDocuments from the Contractor at any
time after the Subcontract Agreement is executde: Fubcontract Documents existing at the
time of the execution of this Agreement are sehfor Article 13.

24 CONFLICTS In the event of a conflict betwednst Agreement and the other
Subcontract Documents, this Agreement shall govern.

2.5 EXTENT OF AGREEMENT Nothing in this Agreemesitall be construed to create a
contractual relationship between persons or estitber than the Contractor and Subcontractor.
This Agreement is solely for the benefit of the tiga; represents the entire and integrated
agreement between the parties, and supersedesriatl megotiations, representations, or
agreements, either written or oral.

2.6 DEFINITIONS

A Wherever the term Progress Schedule is usddsrgreement, it shall be read
as Project Schedule when that term is used intubedtract Documents.

2 Whenever the term Change Order is usedisnAbreement, it shall be read as
Change Document when that term is used in the Suitzzxi Documents.

3 Unless otherwise indicated, the term Daylshahln calendar day.

ARTICLE 3
SUBCONTRACTOR'’S RESPONSIBILITIES

3.1 OBLIGATIONS The Contractor and Subcontra@oe hereby mutually bound by the
terms of this subcontract. To the extent the teomthe prime contract between the Developer
and Contractor apply to the work of the Subcontmacthen the Contractor hereby assumes
toward the Subcontractor all the obligations, rigliuties, and redress that the Developer under
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the prime contract assumes toward the Contractaanlidentical way, the Subcontractor hereby
assumes toward the Contractor all the same olbiggtirights, duties, and redress that the
Contractor assumes toward the Developer and Axthiteder the prime contract. In the event of
an inconsistency among the documents, the speerfits of this Subcontract shall govern.

3.2 RESPONSIBILITIES The Subcontractor agreefutnish its best skill and judgment in
the performance of the Subcontract Work and to emmip with the Contractor so that the
Contractor may fulfill its obligations to the Dewpler The Subcontractor shall furnish all of the
labor, materials, equipment, and services, inclyidiot not limited to, competent supervision,
shop drawings, samples, tools, and scaffolding@secessary for the proper performance of the
Subcontract Work. The Subcontractor shall provile Contractor a list of its proposed
subcontractors and suppliers, and be responsibléaking field dimensions, providing tests,
obtaining required permits related to the SubcentYdork and affidavits, ordering of materials
and all other actions as required to meet the BssgBchedule.

3.3 INCONSISTENCIES AND OMISSIONS The Subcontoacshall make a careful
analysis and comparison of the drawings, speaidinat other Subcontract Documents and
information furnished by the Developer relativett® Subcontract Work. Such analysis and
comparison shall be solely for the purpose of fiatihg the Subcontract Work and not for the
discovery of errors, inconsistencies or omissionsthe Subcontract Documents nor for
ascertaining if the Subcontract Documents are ico@ance with applicable laws, statutes,
ordinances, building codes, rules or regulatiof®uBl the Subcontractor discover any errors,
inconsistencies or omissions in the Subcontractubmmts, the Subcontractor shall report such
discoveries to the Contractor in writing within eler (3) days. Upon receipt of notice, the
Contractor shall instruct the Subcontractor aheorheasures to be taken and the Subcontractor
shall comply with the Contractor’s instructionsthie Subcontractor performs work knowing it to
be contrary to any applicable laws, statutes, amtes, building codes, rules or regulations
without notice to the Contractor and advance apgdrby appropriate authorities, including the
Contractor, the Subcontractor shall assume apm@tepriesponsibility for such work and shall
bear all associated costs, charges, fees and egrasessarily incurred to remedy the violation.
Nothing in this Paragraph 3.3 shall relieve the c®ulractor of responsibility for its own errors,
inconsistencies and omissions.

3.4 SITE VISITATION Prior to performing any portioof the Subcontract Work, the
Subcontractor shall conduct a visual inspectiothef Project site to become generally familiar
with local conditions and to correlate site obstore with the Subcontract Documents. If the
Subcontractor discovers any discrepancies betweesite observations and the Subcontract
Documents, such discrepancies shall be promptiyrteq to the Contractor.

3.5 INCREASED COSTS AND/OR TIME The Subcontractony assert a Claim as
provided in Article 7 if Contractor’s clarificatienor instructions in responses to requests for
information are believed to require additional tiorecost. If the Subcontractor fails to perform
the reviews and comparisons required in Paragr&Bsand 3.4, above, to the extent the
Contractor is held liable to the Developer becawdethe Subcontractor's failure, the
Subcontractor shall pay the costs and damage® tGahtractor that would have been avoided if
the Subcontractor had performed those obligations.

3.6 COMMUNICATIONS Unless otherwise provided iretlsubcontract Documents and
except for emergencies, Subcontractor shall dakcommunications related to the Project to the
Contractor.

3.7 SUBMITTALS

3.7.1 The Subcontractor promptly shall submit fppraval to the Contractor all shop
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drawings, samples, product data, manufactureesalitire and similar submittals required
by the Subcontract Documents. The Subcontractdr Bbaesponsible to the Contractor
for the accuracy and conformity of its submittads the Subcontract Documents. The
Subcontractor shall prepare and deliver its sulfsitto the Contractor in a manner
consistent with the Progress Schedule and in soehdnd sequence so as not to delay the
Contractor or others in the performance of the Wathe approval of any Subcontractor
submittal shall not be deemed to authorize dewviaficubstitutions or changes in the
requirements of the Subcontract Documents unlepsesg written approval is obtained
from the Contractor and Developer authorizing sdetsiation, substitution or change. In
the event that the Subcontract Documents do ndaaizosubmittal requirements pertaining
to the Subcontract Work, the Subcontractor agrges) uequest to submit in a timely
fashion to the Contractor for approval any shopwirgs, samples, product data,
manufacturers’ literature or similar submittals may reasonably be required by the
Contractor, Developer or Architect.

3.7.2 The Contractor, Developer, and Architect angitled to rely on the adequacy,
accuracy and completeness of any professionalficatibns required by the Subcontract
Documents concerning the performance criteria oftesys, equipment or materials,
including all relevant calculations and any govegiperformance requirements.

3.8 DESIGN DELEGATION

3.8.1 If the Subcontract Documents (1) specificaiguire the Subcontractor to provide
design services and (2) specify all design andoperdnce criteria, the Subcontractor shall
provide those design services necessary to sdtsfgccomplete the Subcontract Work.
Design services provided by the Subcontractor dhaliprocured from licensed design
professionals retained by the Subcontractor asifiethby the law of the place where the
Project is located (the Designer). The Designeiganature and seal shall appear on all
drawings, calculations, specifications, certifioas, Shop Drawings and other submittals
prepared by the Designer. Shop Drawings and otifamgtals related to the Subcontract
Work designed or certified by the Designer, if @ega by others, shall bear the
Subcontractor’'s and the Designer's written app®weahen submitted to the Contractor.
The Contractor shall be entitled to rely upon tdecuacy, accuracy and completeness of
the services, certifications or approvals perforiogdhe Designer.

3.8.2 If the Designer is an independent profesdjdhe design services shall be procured
pursuant to a separate agreement between the Stdmton and the Designer. The
Subcontractor-Designer agreement shall not profadeny limitation of liability, except

to the extent that consequential damages are waggduant to Paragraph 5.4, or
exclusion from participation in the multiparty pesdings requirement of Paragraph 11.4.
The Designer(s) is (are) The Subcontractor shall
notify the Contractor in writing if it intends tchange the Designer. The Subcontractor
shall be responsible for conformance of its desigiin the information given and the
design concept expressed in the Subcontract DodsmEhe Subcontractor shall not be
responsible for the adequacy of the performancedesign criteria required by the
Subcontract Documents.

3.8.3 The Subcontractor shall not be required ¢@ige design services in violation of any
applicable law.

3.9 TEMPORARY SERVICES Subcontractor’s respongied for temporary services are
not applicable.
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3.10 COORDINATION The Subcontractor shall:

A Cooperate with the Contractor and all otherssehwork may interface with the
Subcontract Work;

2 Specifically note and immediately advise thent@actor of any such interface
with the Subcontract Work; and

.3 Participate in the preparation of coordimatdrawings and work schedules in
areas of congestion.

3.11 SUBCONTRACTOR’'S REPRESENTATIVE The Subcortivacshall designate a
person, subject to Contractor's approval, who sHa#l the Subcontractor’'s authorized
representative. This representative shall be thg person to whom the Contractor shall issue
instructions, orders or directions, except in aReyancy.

3.12 TESTS AND INSPECTIONS The Subcontractor sisalhedule all required tests,
approvals and inspections of the Subcontract Wor&kparopriate times so as not to delay the
progress of the work. The Subcontractor shall ginaper written notice to all required parties of
such tests, approvals and inspections. The Sulamotrshall bear all expenses associated with
tests, inspections and approvals required of thec@itractor by the Subcontract Documents
which, unless otherwise agreed to, shall be coeduby an independent testing laboratory or
entity approved by the Contractor and Developelquited certificates of testing, approval or
inspection shall, unless otherwise required by Slubcontract Documents, be secured by the
Subcontractor and promptly delivered to the Combrac

3.13 CLEANUP

3.13.1 The Subcontractor shall at all times duiitsgperformance of the Subcontract
Work keep the work site clean and free from detwsulting from the Subcontract Work.

Prior to discontinuing the Subcontract Work in aeaa the Subcontractor shall clean the
area and remove all its rubbish and its constroatuipment, tools, machinery, waste and
surplus materials. Subcontractor shall make promsito minimize and confine dust and
debris resulting from its construction activitiebhe Subcontractor shall not be held
responsible for unclean conditions caused by others

3.13.2 If the Subcontractor fails to commence danpe with cleanup duties
within twenty-four (24) hours after written notiiton from the Contractor of non-
compliance, the Contractor may implement approprid¢anup measures without
further notice and the cost thereof shall be destlftom any amounts due or to
become due the Subcontractor. If cleanup inducasmaafe environment as solely
determined by the Contractor, the Contractor mé&e immmediate action without
notice and the cost thereof shall be deducted ingnamounts due or become due
to the subcontractor.

3.14 SAFETY

3.14.1 The Subcontractor is required to perform Smdcontract Work in a safe and
reasonable manner. The Subcontractor shall seekvaa injury, loss or damage to
persons or property by taking reasonable stepsoteq:
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.1 employees and other persons at the site;

.2 materials and equipment stored at the sitet affaite locations for use in

performance of the Work; and

.3 all property and structures located at the aitd adjacent to work areas,
whether or not said property or structures are @tie Project or involved in the
Work.

3.14.2 The Subcontractor shall give all requiretices and comply with all applicable
rules, regulations, orders and other lawful requests established to prevent injury, loss
or damage to persons or property.

3.14.3 The Subcontractor shall implement appropisafety measures pertaining to the
Subcontract Work and the Project, including esshlntig safety rules, posting appropriate
warnings and notices, erecting safety barriers,emtablishing proper notice procedures to
protect persons and property at the site and aujacethe site from injury, loss or
damage.

3.14.4 The Subcontractor shall exercise extreme @arcarrying out any of the
Subcontractor Work which involves explosive or ethangerous methods of construction
or hazardous procedures, materials or equipmerd. Sibcontractor shall use properly
qualified individuals or entities to carry out tBabcontract Work in a safe and reasonable
manner so as to reduce the risk of bodily injurpaperty damage.

3.14.5 Damage or loss not insured under propegyrance which may arise from the
performance of the Subcontract Work, to the extdrthe negligence attributed to such
acts or omissions of the Subcontractor, or anyonghose acts the Subcontractor may be
liable, shall be promptly remedied by the Subcarttia Damage or loss attributable to the
acts or omissions of the Contractor and not to $tdcontractor shall be promptly
remedied by the Contractor.

3.14.6 The Subcontractor is required to designatedividual at the site in the employ
of the Subcontractor who shall act as the Subcciatrs designated safety representative
with a duty to prevent accidents. Unless othervitlmntified by the Subcontractor in
writing to the Contractor, the designated safepresentative shall be the Subcontractors
project superintendent.

3.14.7 The Subcontractor has an affirmative duty taooverload the structures or
conditions at the site and shall take reasonabjesstot to load any part of the structures
or site so as to give rise to an unsafe conditionreate an unreasonable risk of bodily
injury or property damage. The Subcontractor shalle the right to request, in writing,
from the Contractor loading information concernihg structures at the site.

3.14.8 The Subcontractor shall give prompt writtestice to the Contractor of any
accident involving bodily injury requiring a phyia’'s care, any property damage
exceeding Five Hundred Dollars ($500.00) in vabreany failure that could have resulted
in serious bodily injury, whether or not such ajuiip was sustained.

3.14.9 Prevention of accidents at the site is thgpansibility of the Contractor,

Subcontractor, and all other subcontractors, peramd entities at the site. Establishment
of a safety program by the Contractor shall naevel the Subcontractor other parties of
their safety responsibilities. The Subcontractoallskstablish its own safety program
implementing safety measures, policies and stasdeothforming to those required or
recommended by governmental and quasi-governmeunitdlorities having jurisdiction

and by the Contractor and Developer, including,mitlimited to, requirements imposed
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by the Subcontract Documents. The Subcontractoll sbanply with the reasonable
recommendations of insurance companies havingtarest in the Project, and shall stop
any part of the Subcontract Work which the Contadeems unsafe until corrective
measures satisfactory to the Contractor shall l@em taken. The Contractor’s failure to
stop the Subcontractors unsafe practices shall reltve the Subcontractor of the
responsibility therefor. The Subcontractor shalltifgothe Contractor immediately
following an accident and promptly confirm the wetin writing. A detailed written report
shall be furnished if requested by the Contrackach party to this Agreement shall
indemnify the other party from and against finepenalties imposed as a result of safety
violations, but only to the extent that such firespenalties are caused by its failure to
comply with applicable safety requirements. Thet@actor may take immediate actions
to correct an unsafe condition and the said cdssedf will be deducted from the
amounts due or may become due to the subcontractor.

3.15 PROTECTION OF THE WORK The Subcontractor Istadde necessary precautions to
properly protect the Subcontract Work and the wofkothers from damage caused by the
Subcontractors operations. Should the Subcontraatse damage to the Work or property of the
Developer, the Contractor or others, the Subcotarahall promptly remedy such damage to the
satisfaction of the Contractor, or the Contractaymemedy the damage and deduct its cost from
any amounts due or to become due the Subcontracttgss such costs are recovered under
applicable property insurance.

3.16 PERMITS, FEES, LICENSES AND TAXES The Subcactor shall give timely
notices to authorities pertaining to the Subcontvdork, and shall be responsible for all permits,
fees, licenses, assessments, inspections, testthtpaes necessary to complete the Subcontract
Work in accordance with the Subcontract Documérighe extent reimbursement is obtained by
the Contractor from the Developer under the Deval@pontractor agreement, the Subcontractor
shall be compensated for additional costs resultiogn taxes enacted after the date of this
Agreement.

3.17 ASSIGNMENT OF SUBCONTRACT WORK The Subconteacshall not assign the
whole nor any part of the Subcontract Work withpuor written approval of the Contractor.

3.18 HAZARDOUS MATERIALS To the extent that the i@@ctor has rights or obligations
under the Developer-Contractor agreement or byrégarding hazardous materials as defined by
the Subcontract Document within the scope of thbcBantract Work, the Subcontractor shall
have the same rights or obligations.

3.19 MATERIAL SAFETY DATA (MSD) SHEETS The Subcaeattor shall submit to the
Contractor all Material Safety Data Sheets requinedaw for materials or substances necessary
for the performance of the Subcontract Work. MSBedh obtained by the Contractor from other
subcontractors or sources shall be made availaltfeetSubcontractor by the Contractor.

3.20 LAYOUT RESPONSIBILITY AND LEVELS The Contramt shall establish principal
axis lines of the building and site, and benchmafke Subcontractor shall lay out and be strictly
responsible for the accuracy of the Subcontract WNamd for any loss or damage to the
Contractor or others by reason of the Subcontrad@iture to lay out or perform Subcontract
Work correctly. The Subcontractor shall exerciseadpnce so that the actual final conditions and
details shall result in alignment of finish surface

3.21 WARRANTIES The Subcontractor warrants thatralterials and equipment furnished
under this Agreement shall be new, unless othergpeeified, of good quality, in conformance
with the Subcontract Documents, and free from defeevorkmanship and materials. Warranties
shall commence on the date of Substantial Completidhe Work or a designated portion.
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3.22 UNCOVERING/CORRECTION OF SUBCONTRACT WORK
3.22.1 UNCOVERING OF SUBCONTRACT WORK

3.22.1.1 If required in writing by the Contragttihe Subcontractor must uncover any
portion of the Subcontract Work which has been pedeby the Subcontractor in
violation of the Subcontract Documents or contraoy a directive issued to the
Subcontractor by the Contractor. Upon receipt ofriten directive from the Contractor,
the Subcontractor shall uncover such work for tbat€ctor's or Developer’s inspection
and restore the uncovered Subcontract Work to itiginal condition at the
Subcontractor’s time and expense.

3.22.1.2 The Contractor may direct the Subcotdrato uncover portions of the
Subcontract Work for inspection by the DeveloperGontractor at any time. The
Subcontractor is required to uncover such work fetor not the Contractor or
Developer had requested to inspect the SubconWéxk prior to it being covered.
Except as provided in Clause 3.22.1.1, this Agregreball be adjusted by change order
for the cost and time of uncovering and restorimg avork which is uncovered for
inspection and proves to be installed in accordamitlk the Subcontract Documents,
provided the Contractor had not previously inseddhe Subcontractor to leave the work
uncovered. If the Subcontractor uncovers work pamsuo a directive issued by the
Contractor, and such work upon inspection does aoshply with the Subcontract
Documents, the Subcontractor shall be responsilalf costs and time of uncovering,
correcting and restoring the work so as to makecadbhform to the Subcontract
Documents. If the Contractor or some other enttly which the Subcontractor is not
responsible caused the nonconforming condition, Goeatractor shall be required to
adjust this Agreement by change order for all stadts and time.

3.22.2 CORRECTION OF WORK

3.22.2.1 If the Architect or Contractor rejecte tsubcontract Work or the
Subcontract Work is not in conformance with the &utiract Documents, the
Subcontractor shall promptly correct the Subcomti&ork whether it had been
fabricated, installed or completed. The Subcontrashall be responsible for the
costs of correcting such Subcontract Work, any tawdil testing, inspections, and
compensation for services and expenses of the t&athand Contractor made
necessary by the defective Subcontract Work.

3.22.2.2 In addition to the Subcontractor’s obligaé under Paragraph 3.21, the
Subcontractor agrees to promptly correct, afteeipaf a written notice from the
Contractor, all Subcontract Work performed undés kgreement which proves to
be defective in workmanship or materials withinezi@d of one year from the date
of Substantial Completion of the Subcontract Warkoo a longer period of time as
may be required by specific warranties in the Sabre@t Documents. Substantial
Completion of the Subcontract Work, or of a desigdagortion, occurs on the date
when construction is sufficiently complete in adamce with the Subcontract
Documents so that the Developer can occupy orzetthe Project, or a designated
portion, for the use of which it is intended. Ifurthg the one-year period, the
Contractor fails to provide the Subcontractor wtfompt written notice of the
discovery of defective or nonconforming Subcontrdsirk, the Contractor shall
neither have the right to require the Subcontrai@orrect such Subcontract Work
nor the right to make claim for breach of warrartythe Subcontractor fails to
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correct defective or nonconforming Subcontract Waitkin a reasonable time after
receipt of notice from the Contractor, the Contwachay correct such Subcontract
Work pursuant to Subparagraph 10.1.1.

3.22.3 The Subcontractor’s correction of Subcontract Wouksuant to this Paragraph

3.22 shall not exceed the one-year period for tireection of Subcontract Work, but if

Subcontract Work is first performed after Substdrtiompletion, the one-year period for
corrections shall be extended by the time periddrabubstantial Completion and the
performance of that portion of Subcontract Work.eT&8ubcontractor’'s obligation to

correct Subcontract Work within one year as desdrilm this Paragraph 3.22 does not
limit the enforcement of Subcontractor’s other gations with regard to the Agreement
and the Subcontract Documents.

3.22.4 If the Subcontractor’s correction or remowflSubcontract Work destroys or
damages completed or partially completed work ef Breveloper, the Contractor or any
separate contractors, the Subcontractor shalldponsible for the cost of correcting such
destroyed or damaged construction.

3.22.5 If portions of Subcontract Work which do rohform with the requirements of
the Subcontract Documents are neither correctatidopubcontractor nor accepted by the
Contractor, the Subcontractor shall remove suclt&@ubact Work from the Project site if
so directed by the Contractor.

3.23 MATERIALS OR EQUIPMENT FURNISHED BY OTHERSN khe event the scope of
the Subcontract Work includes installation of mialeror equipment furnished by others, it shall
be the responsibility of the Subcontractor to eiserproper care in receiving, handling, storing
and installing such items, unless otherwise praVide the Subcontract Documents. The
Subcontractor shall examine the items providedrapdrt to the Contractor in writing any items
it may discover that do not conform to requiremeatsthe Subcontract Documents. The
Subcontractor shall not proceed to install noncanfiog items without further instructions from
the Contractor. Loss or damage due to acts or amis®f the Subcontractor shall be deducted
from any amounts due or to become due the Sub@botra

3.24 SUBSTITUTIONS No substitutions shall be madethe Subcontract Work unless
permitted in the Subcontract Documents, and onlgnughe Subcontractor first receiving all
approvals required under the Subcontract Docunfensubstitutions.

3.25 USE OF CONTRACTOR’S EQUIPMENT The Subcorttracits agents, employees,
subcontractors or suppliers shall use the Contracemuipment only with the express written
permission of the Contractor’s designated represiestand in accordance with the Contractor’s
terms and conditions for such use. If the Subcotdraor any of its agents, employees,
subcontractors or suppliers utilize any of the @awibr's equipment, including machinery, tools,
scaffolding, hoists, lifts or similar items owndeased or under the control of the Contractor, the
Subcontractor shall defend, indemnify and be lidblthe Contractor as provided in Article 9 for
any loss or damage (including bodily injury or dgawhich may arise from such use, except to
the extent that such loss or damage is causedeopeafligence of the Contractor's employees
operating the Contractor’s equipment.

3.26  WORK FOR OTHERS Until final completion of ethSubcontract Work, the
Subcontractor agrees not to perform any work dirdor the Developer or any tenants, or deal
directly with the Developer’'s representatives immection with the Subcontract Work, unless
otherwise approved in writing by the Contractor.

November 11, 2008 Revision 10



CGC #1515930

",

A

'

(
(

3.27 SUBCONTRACT BONDS

3.27.1 The Subcontractor shall furnish if requited the Contractor, as the named
Obligee, appropriate surety bonds to secure ttibf@dhiperformance of the Subcontract
Work and to satisfy all Subcontractor payment dilwns related to Subcontract Work.

3.27.2 A performance and payment bond are ( Jremot ( ) required of the
Subcontractor under this Agreement; the bonds dtmlin a form as attached
herein (See Insurance Requirements at Exhibitéihgand by a surety mutually
agreeable to the Contractor amlibcontractor, and in the full amount of the
Subcontract Amount, unless otherwise specified.

3.27.3 The Subcontractor shall be reimbursed, withietainage, for the cost of any
required performance or payment bonds simultangouih the first progress payment.

The reimbursement amount for the subcontractor $ahall not exceed percent
( %) of the Subcontract Amount, which suminisluded in the Subcontract
Amount.

3.27.4 In the event the Subcontractor shall fapromptly provide any required bonds,
the Contractor may terminate this Agreement andranto a subcontract for the balance
of the Subcontract Work with another subcontractdr.Contractor costs and expenses
incurred by the Contractor as a result of said ieastion shall be paid by the
Subcontractor.

3.28 SYSTEMS AND EQUIPMENT STARTUP With the asaixe of the Developer's
maintenance personnel and the Contractor, the @tdactor shall direct the check-out and
operation of systems and equipment for readinegsaasist in their initial startup and the testing
of the Subcontract Work.

3.29 COMPLIANCE WITH LAWS The Subcontractor agsde be bound by, and at its own
costs comply with, all federal, state and local dawrdinances and regulations (the Laws)
applicable to the Subcontract Work, including bot limited to, equal employment opportunity,
minority business enterprise, women’s businessrgm$e, disadvantaged business enterprise,
safety and all other Laws with which the Contraatarst comply. The Subcontractor shall be
liable to the Contractor and the Developer fol@dk, cost and expense attributable to any acts of
commission or omission by the Subcontractor, itplegees and agents resulting from the failure
to comply with Laws, including, but not limited tany fines, penalties or corrective measures,
except as provided in Subparagraph 3.14.9.

3.30 CONFIDENTIALITY To the extent the Develop@ontractor agreement provides for the
confidentiality of any of the Developer’s proprigtaor otherwise confidential information
disclosed in connection with the performance o$ thgreement, the Subcontractor is equally
bound by the Developer’s confidentiality requirentsen

3.31 ROYALTIES, PATENTS AND COPYRIGHTS The Subtmactor shall pay all royalties
and license fees which may be due on the inclusfoany patented or copyrighted materials,
methods or systems selected by the Subcontraatidinaarporated in the Subcontract Work. The
Subcontractor shall defend, indemnify and hold @Goatractor and Developer harmless from all
suits or claims for infringement of any patent tgybr copyrights arising out of such selection.
The Subcontractor shall be liable for all lossJuding all costs, expenses, and attorneys’ fees,
but shall not be responsible for such defense sy Wehen a particular design, process or product
of a particular manufacturer or manufacturers iquied by the Subcontract Documents.
However, if the Subcontractor has reason to belteae a particular design, process or product
required by the Subcontract Documents is an infningnt of a patent, the Subcontractor shall
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promptly furnish such information to the Contractor be responsible to the Contractor and
Developer for any loss sustained as a result.

3.32 LABOR RELATIONS (Insert here any conditiongligations or requirements relative to
labor relations and their effect on the projecgdlecounsel is recommended.)

ARTICLE 4
CONTRACTOR’S RESPONSIBILITIES

4.1 CONTRACTOR’'S REPRESENTATIVE The Contractoraléldesignate a person who

shall be the Contractor's authorized representafitie Contractor’s representative shall be the
only person the Subcontractor shall look to fotringions, orders and/or directions, except in an
emergency. The Contractor’s representative is tbge& Manager,

4.2 PAYMENT BOND REVIEW. The Contractor’s paymdond for the Project, if any, shall
be made available by the Contractor for review @myaying by the Subcontractor.

4.3 OWNER’S ABILITY TO PAY

43.1 The Subcontractor shall have the right upequest to receive from the

Contractor such information as the Contractor haiined relative to the Developer’s

financial ability to pay for the Work, including arsubsequent material variation in such
information. The Contractor, however, does not amrthe accuracy or completeness of
the information provided by the Developer.

4.3.2 If the Subcontractor does not receive thermétion referenced in Subparagraph
4.3.1 with regard to the Developer’s ability to gaythe Work as required by the Contract
Documents, the Subcontractor may request the irgfoom from the Developer and/or the
Developer’s lender.

44 CONTRACTOR APPLICATION FOR PAYMENT Upon reegt, the Contractor shall
give the Subcontractor a copy of the most curremit@ctor application for payment reflecting
the amounts approved and/or paid by the Develapahé& Subcontract Work performed to date.

4.5 INFORMATION OR SERVICES The Subcontractor istitted to request through the
Contractor any information or services relevantthe performance of the Subcontract Work
which is under the Developer’s control. To the aktithe Contractor receives such information
and services, the Contractor shall provide therthéoSubcontractor. The Contractor, however,
does not warrant the accuracy or completenessahtarmation provided by the Developer.

4.6 STORAGE AREAS The Contractor shall allocatecpdhte storage areas, if available, for
the Subcontractor's materials and equipment dutiiegcourse of the Subcontract Work. Unless
otherwise agreed upon, the Contractor shall reis@tine Subcontractor for the additional costs
of having to relocate such storage areas at tleetdhn of the Contractor.

4.7 TIMELY COMMUNICATIONS The Contractor shallansmit to the Subcontractor, with

reasonable promptness, all submittals, transmittatel written approvals relative to the

Subcontract Work. Unless otherwise specified inShbcontract Documents, communications by
and with the Subcontractor’'s subcontractors, maltegn and suppliers shall be through the
Subcontractor.

4.8 USE OF SUBCONTRACTOR'’S EQUIPMENT The Contoacits agents, employees or
suppliers shall use the Subcontractor’s equipmelyt with the express written permission of the
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Subcontractor’s designated representative anddardance with the Subcontractor’s terms and
conditions for such use. If the Contractor or ahjt®agents, employees or suppliers utilize any
of the Subcontractor's equipment, including machin&ols, scaffolding, hoists, lifts or similar
items owned, leased or under the control of thec&aipactor, the Contractor shall defend,
indemnify and be liable to the Subcontractor asvided in Article 9 for any loss or damage
(including bodily injury or death) which may arifem such use, except to the extent that such
loss or damage is caused by the negligence of theddtractor's employees operating the
Subcontractor’s equipment.

ARTICLE 5
PROGRESS SCHEDULE

5.1 TIME IS OF THE ESSENCE Time is of the esgefor both parties. They mutually agree

to see to the performance of their respective alibps so that the entire Project may be
completed in accordance with the Subcontract Dootsnend particularly the Progress Schedule
as set forth in Exhibit E-1.

5.2 SCHEDULE OBLIGATIONS The Subcontractor shaidbvide the Contractor with any
scheduling information proposed by the Subcontraciothe Subcontract Work. In consultation
with the Subcontractor, the Contractor shall preghe schedule (Provided as Exhibit E-1) for
performance of the Work (the Progress Schedule)shatl revise and update such schedule, as
necessary, as the Work progresses. Both the Ctmtraied the Subcontractor shall be bound by
the Progress Schedule. The Progress Schedule laswbaéquent changes and additional details
shall be submitted to the Subcontractor promptlg a@asonably in advance of the required
performance and provide schedules (Exhibit E-2)e Tontractor shall have the right to
determine and, if necessary, change the time, @aemriority in which the various portions of
the Work shall be performed and all other mattelative to the Subcontract Work.

5.3 DELAYS AND EXTENSIONS OF TIME

5.3.1 OWNER CAUSED DELAY Subject to Subparagragh3.2, if the
commencement and/or progress of the Subcontrack 8adelayed without the fault or
responsibility of the Subcontractor, the time fog Subcontract Work shall be extended by
Subcontract Change Order to the extent obtainetthdoyContractor under the Subcontract
Documents, and the Progress Schedule shall beeceatcordingly.

53.2 CLAIMS RELATING TO OWNER The Subcontractagrees to initiate all
claims for which the Developer is or may be liailbléhe manner and within the time limits
provided in the Subcontract Documents for like ramiby the Contractor upon the
Developer and in sufficient time for the Contractorinitiate such claims against the
Developer in accordance with the Subcontract Docusnét the Subcontractor’'s request
and expense to the extent agreed upon in writing, Gontractor agrees to permit the
Subcontractor to prosecute a claim in the naméefontractor for the use and benefit of
the Subcontractor in the manner provided in thecBatsact Documents for like claims by
the Contractor upon the Developer.

533 CONTRACTOR CAUSED DELAY Nothing in this Acte shall preclude the
Subcontractor’s recovery of delay damages cause¢keb@ontractor.

5.3.4 CLAIMS RELATING TO CONTRACTOR The Subcortdtar shall give the
Contractor written notice of all claims not includiem Subparagraph 5.3.2 within seven (7)
days of the Subcontractor’s knowledge of the fgotsg rise to the event for which claim
is made; otherwise, such claims shall be deemededaiAll unresolved claims, disputes
and other matters in question between the Contracit the Subcontractor not relating to
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claims included in Subparagraph 5.3.2 shall belveddn the manner provided in Article
11.

535 DAMAGES If the Subcontract Documents previtbr liquidated or other
damages for delay beyond the completion date s ifothe Subcontract Documents, and
such damages are assessed, the Contractor mag asslegre of the damages against the
Subcontractor in proportion to the Subcontractshiare of the responsibility for the delay.
However, the amount of such assessment shall meeexthe amount assessed against the
Contractor. This Paragraph 5.3 shall not limit tBebcontractor's liability to the
Contractor for the Contractor’s actual delay damagmised by the Subcontractor’'s delay.

5.4 MUTUAL WAIVER OF CONSEQUENTIAL DAMAGES

5.4.1 To the extent the Developer-Contractor agesd provides for a mutual waiver of
consequential damages by the Developer and therd@tot, the Contractor and
Subcontractor waive claims against each otherdosequential damages arising out of or
relating to this Agreement, including to the extprivided in the Developer Contractor
agreement, damages for principal office expensebtha compensation of personnel
stationed there; loss of financing, business apdtation; and for loss of profit. Similarly,
the Subcontractor shall obtain from its sub-sub@mibdrs mutual waivers of consequential
damages that correspond to the Subcontractor’'sewaifzconsequential damages herein.
To the extent applicable, this mutual waiver agplie consequential damages due to
termination by the Contractor or the Developer énaadance with this Agreement or the
Developer -Contractor agreement. To the extenDineloper -Contractor agreement does
not preclude the award of liquidated damages, ngtlsiontained in this Paragraph 5.4
shall preclude the imposition of such damages,pibliaable in accordance with the
requirements of the Subcontract Documents.

5.4.2 To the extent the Developer -Contractor ageze provides for a mutual waiver of
consequential damages by the Developer and therdobmt, damages for which the
Contractor is liable to the Developer includinggboelated to Subparagraph 9.1 .1 are not
consequential damages for the purpose of this waiSemnilarly, to the extent the
Subcontractor-sub-subcontractor agreement provates mutual waiver of consequential
damages by the Developer and the Contractor, dasmfagewnhich the Subcontractor is
liable to lower-tiered parties due to the fault tbk Developer or Contractor are not
consequential damages for the purpose of this waive

ARTICLE 6
SUBCONTRACT AMOUNT

As full compensation for performance of this Agresty Contractor agrees to pay Subcontractor
in current funds for the satisfactory performantthe Subcontract Work subject to all applicable
provisions of the Subcontract:

() the fixed-price of oll($ )
subject to additions and deductions as providethftte Subcontract Documents; and/or

(b) unit prices in accordance with the attachededale of Unit Prices and estimated
guantities, which is incorporated by reference misatified as See Attached Schedule of
Values.

(c) time and material rates and prices in accordante the attached Schedule of Labor
and Material Costs which is incorporated by refeeerand identified See Attached
Schedule of Values.
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The fixed-price, unit prices and/or time and maierates and prices are referred to as the
Subcontract Amount.

ARTICLE 7
CHANGES IN THE SUBCONTRACT WORK

7.1 SUBCONTRACT CHANGE ORDERS When the Contractodeos in writing, the
Subcontractor, without nullifying this Agreementiali make any and all changes in the
Subcontract Work which are within the general scopthis Agreement. Any adjustment in the
Subcontract Amount or Subcontract Time shall bea@iged by a Subcontract Change Order. No
adjustments shall be made for any changes perfobydtie Subcontractor that have not been
ordered by the Contractor. A Subcontract ChangeeQda written instrument prepared by the
Contractor and signed by the Subcontractor statimjy agreement upon the change in the
Subcontract Work.

7.2 CONSTRUCTION CHANGE DIRECTIVES To the exterttat the Subcontract
Documents provide for Construction Change Direstifrem the Contractor’'s Representative or
his/her designator in the absence of agreementi@tetms of a Subcontract Change Order, the
Subcontractor shall promptly comply with the Coanstion Change Directive and be entitled to
apply for interim payment if the Subcontract Docuseso provide.

7.3 UNKNOWN CONDITIONS If in the performance of ehSubcontract Work the
Subcontractor finds latent, concealed or subsurfdmesical conditions which differ materially
from those indicated in the Subcontract Documents&nown physical conditions of an unusual
nature, which differ materially from those ordifgifiound to exist, and not generally recognized
as inherent in the kind of work provided for inghAgreement, the Subcontract Amount and/or
the Progress Schedule shall be equitably adjusyed BSubcontract Change Order within a
reasonable time after the conditions are first nlexe The adjustment which the Subcontractor
may receive shall be limited to the adjustment @uatractor receives from the Developer on
behalf of the Subcontractor, or as otherwise predidnder Subparagraph 5.3.2.

7.4 ADJUSTMENTS IN SUBCONTRACT AMOUNT If a Subcoatt Change Order
requires an adjustment in the Subcontract Amotmetadjustment shall be established by one of
the following methods as determined by the Contract

.1 mutual acceptance of an itemized lump sum;

.2 unit prices as indicated in the Subcontract DmEnis or as subsequently agreed to by
the parties; or

.3 costs determined in a manner acceptable toatiep and a mutually acceptable fixed or
percentage fee; or

.4 another method provided in the Subcontract Derim

7.5 SUBSTANTIATION OF ADJUSTMENT If the Subconttac does not respond

promptly or disputes the method of adjustment, thethod and the adjustment shall be
determined by the Contractor on the basis of restdenexpenditures and savings of those
performing the Work attributable to the changeludmg, in the case of an increase in the
Subcontract Amount, an allowance for overhead arafitpof the percentage provided in

Paragraph 7.6. The Subcontractor may contest tsonableness of any adjustment determined
by the Contractor. The Subcontractor shall maintairthe Contractor’s review and approval an
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appropriately itemized and substantiated accountinthe following items attributable to the
Subcontract Change Order:

.1 labor costs, including Social Security, healtrelfare, retirement and other fringe
benefits as normally required, and state workesgigensation insurance;

.2 costs of materials, supplies and equipment, lvdneincorporated in the Subcontract
Work or consumed, including transportation costs;

.3 costs of renting machinery and equipment oten hand tools;

.4 costs of bond and insurance premiums, perms &gl taxes attributable to the change;
and

.5 costs of additional supervision and field offijgersonnel services necessitated by the
change.

7.6 ADJUSTMENTS SHALL BE based on net change ibc®mtractor’'s reasonable cost of
performing the changed Subcontract Work plus, seaaf a net increase in cost, an agreed upon
sum for overhead and profit not to excéelpercent (10%).

7.7 NO OBLIGATION TO PERFORM The Subcontractor Ishat perform changes in the
Subcontract Work until a Subcontract Change Order lieen executed or written instructions
have been issued in accordance with Paragraplesd.2.9.

7.8 EMERGENCIES In an emergency affecting the tgabé persons and/or property, the
Subcontractor shall act, at its discretion, to preésthreatened damage, injury or loss. Any change
in the Subcontract Amount and/or the Progress Sgbewh account of emergency work shall be
determined as provided in this Article.

7.9 INCIDENTAL CHANGES The Contractor may diredtet Subcontractor to perform
incidental changes in the Subcontract Work whicmdbinvolve adjustments in the Subcontract
Amount or Subcontract Time. Incidental changeslsfeconsistent with the scope and intent of
the Subcontract Documents. The Contractor shdiateian incidental change in the Subcontract
Work by issuing a written order to the Subcontrac8uch written notice shall be carried out
promptly and is binding on the parties.

ARTICLE 8
PAYMENT

8.1 SCHEDULE OF VALUES As a condition to paymethie Subcontractor shall provide a
schedule of values satisfactory to the Contractdmmore than fifteen (15) days from the date of
execution of this Agreement.

8.2 PROGRESS PAYMENTS

8.2.1 APPLICATIONS The Subcontractor's applicatiofor payment shall be itemized and
supported by substantiating data as required bythesontract Documents. If the Subcontractor
is obligated to provide design services pursuafai@graph 3.8, Subcontractor’s applications for
payment shall show the Designer’s fee and expemseasseparate cost item. The Subcontractor’s
application shall be notarized if required andlibwed under the Subcontract Documents may
include properly authorized Subcontract Construcithange Directives. The Subcontractor’s
progress payment application for the Subcontractk\ferformed in the preceding payment
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period shall be submitted for approval of the Cactior in accordance with the schedule of values
if required and Subparagraphs 8.2.2, 8.2.3, and4.8.Phe Contractor shall incorporate the
approved amount of the Subcontractor's progressnpay application into the Contractor’s
payment application to the Developer for the sameod and submit it to the Developer in a
timely fashion. The Contractor shall immediatelytifyothe Subcontractor of any changes in the
amount requested on behalf of the Subcontractor.

8.2.2 RETAINAGE The rate of retainage shall be pencent 10% which is equal to the
percentage retained from the Contractor’'s paymgrthe Developer for the Subcontract
Work. If the Subcontract Work is satisfactory ahd Subcontract Documents provide for
reduction of retainage at a specified percentagecasfipletion, the Subcontractor’s
retainage shall also be reduced when the Subcontt&xk has attained the same
percentage of completion and the Contractor's matg for the Subcontract Work has
been so reduced by the Developer

8.2.3 TIME OF APPLICATION The Subcontractor shalibmit progress payment
applications to the Contractor no later than thtéh 2y of each payment period for the
Subcontract Work performed up to and including #%h day of the payment period
indicating work completed and, to the extent alldweder Subparagraph 8.2.4, materials
suitably stored during the preceding payment period

8.2.4 STORED MATERIALS Unless otherwise providedthe Subcontract Documents,
and if approved in advance by the Developer, apptins for payment may include

materials and equipment not incorporated in thec8atpact Work but delivered to and

suitably stored at the site or at some other looasigreed upon in writing. Approval of

payment applications for such stored items on ortlad site shall be conditioned upon
submission by the Subcontractor of bills of sald applicable insurance or such other
procedures satisfactory to the Developer and Cotatrdao establish the Developer’s title
to such materials and equipment, or otherwise tbept the Developer and Contractor’s
interest including transportation to the site.

8.2.5 TIME OF PAYMENT Receipt of payment by then@ractor from the Developer for
the Subcontract Work is a condition precedent tgnmant by the Contractor to the
Subcontractor. The Subcontractor hereby acknowkedgat it relies on the credit of the
Developer, not the Contractor for payment of Subemht Work. Progress payments
received from the Developer for the Subcontractor datisfactory performance of the
Subcontract Work shall be made no later than sdW@ndays after receipt by the
Contractor of payment from the Developer for the@untract Work.

8.2.6 PAYMENT DELAY If the Contractor has receivedyment from the Developer
and if for any reason not the fault of the Subcaettr, the Subcontractor does not receive
a progress payment from the Contractor within sdv@mays after the date such payment
is due, as defined in Subparagraph 8.2.5, the $itzator, upon giving seven (7) days’
written notice to the Contractor, and without pdipe to and in addition to any other legal
remedies, may stop work until payment of the fatloant owing to the Subcontractor has
been received. The Subcontract Amount and Timd beahdjusted by the amount of the
Subcontractors reasonable and verified cost ofdslwn, delay, and startup, which shall be
effected by an appropriate Subcontractor ChangerOrd

8.2.7 PAYMENTS WITHHELD The Contractor may rejegtSubcontractor payment
application or nullify a previously approved Subtantor payment application, in whole
or in part, as may reasonably be necessary toqgtrthte Contractor from loss or damage
based upon:
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.1 the Subcontractors repeated failure to perférenSubcontract Work as required
by this Agreement;

.2 loss or damage arising out of or relating t® tAgreement and caused by the
Subcontractor to the Developer, Contractor or atbh@whom the Contractor may be
liable

.3 the Subcontractors failure to properly pay fabdr, materials, equipment or
supplies furnished in connection with the Subcantydork;

4 rejected, nonconforming or defective Subconth&irk which has not been
corrected in a timely fashion;

.5 reasonable evidence of delay in performancé®fSubcontract Work such that
the Work will not be completed within the Subcontrdime, and that the unpaid
balance of the Subcontract Amount is not suffictendffset the liquidated damages
or actual damages that may be sustained by thergomt as a result of the
anticipated delay caused by the Subcontractor;

.6 reasonable evidence demonstrating that the dinpelance of the Subcontract
Amount is insufficient to cover the cost to compléte Subcontract Work;

.7 third party claims involving the Subcontractor oeasonable evidence
demonstrating that third party claims are likely de filed unless and until the
Subcontractor furnishes the Contractor with ademjgaturity in the form of a surety
bond, letter of credit or other collateral or cortment which are sufficient to
discharge such claims if established.

The Contractor shall give written notice to the &uiiractor, at the time of
disapproving or nullifying an application for paymestating its specific reasons for
such disapproval or nullification. When the aboweasons for disapproving or
nullifying an application for payment are removgmhyment will be made for
amounts previously withheld.

8.3 FINAL PAYMENT

8.3.1  APPLICATION Upon acceptance of the Subcattviork by the Developer and
the Contractor and receipt from the Subcontractorewvidence of fulfilment of the
Subcontractors obligations in accordance with thebcBntract Documents and
Subparagraph 8.3.2, the Contractor shall incorpotla¢ Subcontractors application for
final payment into the Contractor’'s next applicatior payment to the Developer without
delay, or notify the Subcontractor if there is tagleand the reasons therefor.

8.3.2 REQUIREMENTS Before the Contractor shallrbguired to incorporate the
Subcontractors application for final payment ink@ tContractor's next application for
payment, the Subcontractor shall submit to the K2ottr:

.1 an affidavit that all payrolls, bills for matels and equipment, and other
indebtedness connected with the Subcontract Warkvfach the Developer or its
property or the Contractor or the Contractor’'s suraight in any way be liable,
have been paid or otherwise satisfied;

.2 consent of surety to final payment, if required;
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.3 satisfaction of required closeout procedures;

4 certification that insurance required by the Guitract Documents to remain in
effect beyond final payment pursuant to Clauses39.2and 9.2.6 is in effect and
will not be cancelled or allowed to expire withaitleast thirty (30) days’ written
notice to the Contractor unless a longer periadigilated in this Agreement;

.5 other data, if required by the Contractor or &eper, such as receipts, releases,
and waivers of liens to the extent and in such fasmmay be designated by the
Contractor or Developer;

.6 written warranties, equipment manuals, startuptasting required in Paragraph
3.28; and

.7 as-built drawings if required by the Subconti@ctuments.

8.3.3 TIME OF PAYMENT Receipt of final payment byet Contractor from the
Developer for the Subcontract Work is a conditioecedent to payment by the Contractor
to the Subcontractor. The Subcontractor hereby@elatges that it relies on the credit of
the Developer, not the Contractor for payment dicaumtract Work. Final payment of the
balance due of the Contract Price shall be madieet&ubcontractor:

.1 upon receipt of the Developer’s waiver of aligis related to the Subcontract
Work except for unsettled liens, unknown defectiwak, and non-compliance with
the Subcontract Documents or warranties; and

.2 within seven (7) days after receipt by the Caxtor of final payment from the
Developer for such Subcontract Work.

8.3.4 FINAL PAYMENT DELAY If the Developer or itsasignated agent does not issue
a certificate for final payment or the Contractared not receive such payment for any
cause which is not the fault of the Subcontradtar,Contractor shall promptly inform the
Subcontractor in writing. The Contractor shall adl@ently pursue, with the assistance of
the Subcontractor, the prompt release by the Dpeelof the final payment due for the
Subcontract Work. At the Subcontractor’s request expense, to the extent agreed upon
in writing, the Contractor shall institute reasolealegal remedies to mitigate the damages
and pursue payment of the Subcontractor’s finahpay including interest.

8.3.5 WAIVER OF CLAIMS Final payment shall constéwua waiver of all claims by the
Subcontractor relating to the Subcontract Work, sball in no way relieve the
Subcontractor of liability for the obligations assd under Paragraphs 3.21 and 3.22, or
for faulty or defective work or services discovesdter final payment.

8.4 LATE PAYMENT INTEREST To the extent obtained llye Contractor under the
Subcontract Documents, progress payments or fimgimpnt due and unpaid under this
Agreement shall bear interest from the date paynisesiie at the rate provided in the Subcontract
Documents.

8.5 CONTINUING OBLIGATIONS Provided the Contractier making payments on or has
made payments to the Subcontractor in accordantle the terms of this Agreement, the
Subcontractor shall reimburse the Contractor fgr@sts and expenses for any claim, obligation
or lien asserted before or after final payment edenthat arises from the performance of the
Subcontract Work. The Subcontractor shall reimbubse Contractor for costs and expenses
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including attorneys’ fees and costs and expensesrried by the Contractor in satisfying,
discharging or defending against any such clairbbgation or lien including any action brought
or judgment recovered. In the event that any agple law, statute, regulation or bond requires
the Subcontractor to take any action prior to tkgration of the reasonable time for payment
referenced in Subparagraph 8.2.5 in order to presarprotect the Subcontractor’s rights, if any,
with respect to mechanic’s lien or bond claimsptiiee Subcontractor may take that action prior
to the expiration of the reasonable time for paymand such action will not create the
reimbursement obligation recited above nor be wlation of this Agreement or considered
premature for purposes of preserving and prote¢iadgsubcontractor’s rights

8.6 PAYMENT USE RESTRICTION Payments received by Subcontractor shall be used to
satisfy the indebtedness owed by the Subcontrézi@ny person furnishing labor or materials, or
both, for use in performing the Subcontract Wonlotigh the most current period applicable to
progress payments received from the Contractorréafas used for any other purpose. In the
same manner, payments received by the Contraciarthhe Developer for the Subcontract Work
shall be dedicated to payment to the Subcontra€tos provision shall bear on this Agreement
only, and is not for the benefit of third partiddoreover, it shall not be construed by the parties
to this Agreement or third parties to require thatlicated sums of money or payments be
deposited in separate accounts, or that there Iber oestrictions on commingling of funds.
Neither shall these mutual covenants be constreedcréate any fiduciary duty on the
Subcontractor or Contractor, nor create any touseeof action or liability for breach of trust,
punitive damages, or other equitable remedy oilifiatior alleged breach.

8.7 PAYMENT USE VERIFICATION If the Contractor hasason to believe that the
Subcontractor is not complying with the paymeninieiof this Agreement, the Contractor shall
have the right to contact the Subcontractor's sntvactors and suppliers to ascertain whether
they are being paid by the Subcontractor in acecarglavith this Agreement

8.8 PARTIAL LIEN WAIVERS AND AFFIDAVITS As a preregjsite for payments, the
Subcontractor shall provide, in a form satisfactoryhe Developer and Contractor, partial lien or
claim waivers in the amount of the application foayment and affidavits covering its
subcontractors and suppliers for completed SubachtWork. Such waivers may be conditional
upon payment. In no event shall Contractor reqgteeSubcontractor to provide an unconditional
waiver of lien or claim, either partial or finalyipr to receiving payment or in an amount in
excess of what it has been paid.

8.9 SUBCONTRACTOR PAYMENT FAILURE Upon payment byet Contractor, the
Subcontractor shall promptly pay its subcontractord suppliers the amounts to which they are
entitled. In the event the Contractor has reasdretieve that labor, material or other obligations
incurred in the performance of the Subcontract Waweknot being paid, the Contractor may give
written notice of a potential claim or lien to tBaibcontractor and may take any steps deemed
necessary to assure that progress payments areditib pay such obligations, including but not
limited to the issuance of joint checks. If uporeipt of notice, the Subcontractor does not (a)
supply evidence to the satisfaction of the Contraittat the moneys owing have been paid; or (b)
post a bond indemnifying the Developer, the Comtrache Contractor’s surety, if any, and the
premises from a claim or lien, the Contractor shalle the right to withhold from any payments
due or to become due to the Subcontractor a reboaaount to protect the Contractor from
any and all loss, damage or expense includingrey’ fees that may arise out of or relate to any
such claim or lien.

8.10 SUBCONTRACTOR ASSIGNMENT OF PAYMENTS The S$aohtractor shall not
assign any moneys due or to become due under trisefnent, without the written consent of
the Contractor, unless the assignment is intenaledetate a new security interest within the scope
of Article 9 of the Uniform Commercial Code. Shotle: Subcontractor assign all or any part of
any moneys due or to become due under this Agreetnammeate a new security interest or for
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any other purpose, the instrument of assignment sbatain a clause to the effect that the
assignee’s right in and to any money due or to imecdue to the Subcontractor shall be subject
to the claims of all persons, firms and corporaitor services rendered or materials supplied for
the performance of the Subcontract Work.

8.11 PAYMENT NOT ACCEPTANCE Payment to the Subcaator does not constitute or
imply acceptance of any portion of the Subcontvsotk.

ARTICLE 9
INDEMNITY, INSURANCE AND WAIVER OF SUBROGATION

9.1 INDEMNITY

9.1.1 INDEMNITY To the fullest extent permitted by lavheé Subcontractor shall defend,
indemnify and hold harmless the Contractor, the tator's other subcontractors, the
Architect, the Developer and their agents, consetgtand employees (the Indemnitees)
from all claims for bodily injury and property dagethat may arise from the performance
of the Subcontract Work to the extent of the neglige attributed to such acts or omissions
by the Subcontractor, the Subcontractor’s subcotara or anyone employed directly or
indirectly by any of them or by anyone for whosesamy of them may be liable.

9.1.2 NO LIMITATION ON LIABILITY In any and all chims against the Indemnitees by
any employee of the Subcontractor, anyone direotlyindirectly employed by the
Subcontractor or anyone for whose acts the Submtiotr may be liable, the
indemnification obligation shall not be limited amy way by any limitation on the amount
or type of damages, compensation or benefits paylaplor for the Subcontractor under
workers’ compensation acts, disability benefit artsther employee benefit acts.

9.2 INSURANCE (See Exhibit | for supplemental regguaients and the higher standard shall
apply)

9.2.1 SUBCONTRACTOR’S INSURANCE Before commencihg Subcontract Work,
and as a condition of payment, the Subcontractall plurchase and maintain insurance
that will protect it from the claims arising out @ operations under this Agreement,
whether the operations are by the Subcontractanyrof its consultants or subcontractors
or anyone directly or indirectly employed by anytleém, or by anyone for whose acts any
of them may be liable.

Insurance
9.2.1A Subcontractor shall provide the followirggtdicates of insurance:

(@) Worker's Compensationin the amount of One Hundred Thousand
Dollars ($100,000.00) not to exceed statutory Bnnitthe aggregate.

(b) Public Liability / General Liability including contractual and completed
operations. Limits: One Million Dollars ($1,000@00) Bodily Injury and One
Million Dollars ($1,000,000.00) Property Damage.

(c)  Automobile Public Liability Limits: One Million Dollars $1,000,000.00)
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Bodily Injury and One Million Dollars ($1,000,00@pPProperty Damage.

(d) Excess Liability (Umbrella Form) in the amount of Two Million Dotk
($2,000,000.00) per occurrencgeN / A)

9.2.2 MINIMUM LIMITS OF LIABILITY The Subcontracto shall maintain at least the
limits of liability in a company satisfactory todfContractor.

9.2.3 PROFESSIONAL LIABILITY INSURANCE

9.2.3.1 PROFESSIONAL LIABILITY INSURANCE The Subaactor shall
require the Designer(s) to maintain Project Speéfiofessional Liability Insurance
with a company satisfactory to the Contractor, udatg contractual liability
insurance against the liability assumed in Pardg@ap, and including coverage for
any professional liability caused by any of the iDesr’'s(s’) consultants. Said
insurance shall have specific minimum limits:

The Professional Liability Insurance shall contaiiior acts coverage sufficient
to cover all subcontract services rendered by thgigher. Said insurance shall
be continued in effect with an extended period Ofykars following final
payment to the Designer.

Such insurance shall have a maximum deductible atraju
$500.00per occurrence. The deductible shall be paid bySthiecontractor or
Designer.

9.2.3.2 The Subcontractor shall require the Desi¢m furnish to the Subcontractor
and Contractor, before the Designer commences dtsices, a copy of its
professional liability policy evidencing the covges required in this Paragraph. No
policy shall be cancelled or modified without tki{B0) days’ prior written notice to
the Subcontractor and Contractor

9.2.4 NUMBER OF POLICIES Commercial General Lidhillnsurance and other

liability insurance may be arranged under a sipglecy for the full limits required or by a

combination of underlying policies with the balamm®vided by an Excess or Umbrella
Liability Policy.

9.25 CANCELLATION, RENEWAL AND MODIFICATION The 8bcontractor
shall maintain in effect all insurance coveragegumed under this Agreement at the
Subcontractor’s sole expense and with insurancepaaias acceptable to the Contractor.
The policies shall contain a provision that coveragll not be cancelled or not renewed
until at least thirty (30) days’ prior written noé has been given to the Contractor.
Certificates of insurance showing required coverdgebe in force pursuant to
Subparagraph 9.2.2 shall be filed with the Contragrior to commencement of the
Subcontract Work. In the event the Subcontractits fa obtain or maintain any insurance
coverage required under this Agreement, the Cawlotramay purchase such coverage as
desired for the Contractor's benefit and charge e¢kpense to the Subcontractor, or
terminate this Agreement.

9.2.6 CONTINUATION OF COVERAGE The Subcontracttrab continue to carry

Completed Operations Liability Insurance for atsteten years after either ninety (90)
days following Substantial Completion of the Wonkfmal payment to the Contractor,
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10.1

whichever is earlier. The Subcontractor shall fsilnthe Contractor evidence of such
insurance at final payment and one year from fi@giment.

BUILDER’S RISK INSURANCE

9 2 7.1 Upon written request of the Subcontradter, Contractor shall provide the
Subcontractor with a copy of the Builder's Riskipplof insurance or any other
property or equipment insurance in force for thejéut and procured by the
Developer or Contractor. The Contractor will advise Subcontractor if a Builder's
Risk policy of insurance is not in force.

9.2.7.2 If the Developer or Contractor has not pased Builder's Risk insurance
satisfactory to the Subcontractor, the Subcontrati&@y procure such insurance as

will protect the interests of the Subcontractors ubcontractors and their

subcontractors in the Subcontract Work.

9.2.7.3 If not covered under the Builder's Riskipplof insurance or any other
property or equipment insurance required by thec8ofvact Documents, the
Subcontractor shall procure and maintain at thec&ufipactor's own expense
property and equipment insurance for the Subcantéark including portions of
the Subcontract Work stored off the site or in sfgnwhen such portions of the
Subcontract Work are to be included in an applicator payment under Article 8.

9.2.8 WAIVER OF SUBROGATION

9.2.8.1 The Contractor and Subcontractor waiverights against each other, the
Developer and the Architect, and any of their reipe consultants, subcontractors,
and sub-subcontractors, agents and employeesafagks caused by perils to the
extent covered by the proceeds of the insuranceded in Clause 9.2.7.1, except
such rights as they may have to the insurance edscerhe Subcontractor shall
require similar waivers from its subcontractors.

9.2.9 ENDORSEMENT If the policies of insurance regd to in this Article require an

endorsement to provide for continued coverage whbere is a waiver of
subrogation, the owners of such policies will catisan to be so endorsed.

ARTICLE 10

CONTRACTORS RIGHT TO PERFORM SUBCONTRACTORS
RESPONSIBILITIES AND TERMINATION OF AGREEMENT

FAILURE OF PERFORMANCE

10.1.1 NOTICE TO CURE If the Subcontractor refuse&ils to supply enough properly
skilled workers, proper materials, or maintain fa@gress Schedule, or fails to make
prompt payment to its workers, subcontractors oppbers, or disregards laws,
ordinances, rules, regulations or orders of anylipuduthority having jurisdiction, or
otherwise is guilty of a material breach of a psish of this Agreement, the
Subcontractor shall be deemed in default of thiseAment. If the Subcontractor fails
within three (3) days after written notification twmmence and continue satisfactory
correction of the default with diligence and promgds, then the Contractor without
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prejudice to any other rights or remedies, shatehthe right to any or all of the following
remedies:

.1 supply workers, materials, equipment and faeditas the Contractor deems
necessary for the completion of the Subcontract WMar any part which the
Subcontractor has failed to complete or perfornerafiritten notification, and
charge the cost, including reasonable overheadit,pattorneys’ fees, costs and
expenses to the Subcontractor;

.2 contract with one or more additional contractarsperform such part of the
Subcontract Work as the Contractor determines pyidlvide the most expeditious
completion of the Work, and charge the cost toShbcontractor as provided under
Clause 10.1.1.1; and/or

.3 withhold any payments due or to become due thbc&tractor pending
corrective action in amounts sufficient to covesses and compel performance to
the extent required by and to the satisfactiornef@ontractor.

In the event of an emergency affecting the safdtypersons or property, the
Contractor may proceed as above without notice thitContractor shall give the
Subcontractor notice promptly after the fact ase@ndition of cost recovery.

10.1.2 TERMINATION BY CONTRACTOR If the Subcontractfails to commence and
satisfactorily continue correction of a default it three (3) days after written
notification issued under Subparagraph 10.1.1, thenContractor may, in lieu of or in
addition to Subparagraph 10.1.1, issue a secorttewmotification, to the Subcontractor
and its surety, if any. Such notice shall staté ththe Subcontractor fails to commence
and continue correction of a default within sevéhdays of the written notification, the
Agreement will be deemed terminated. A written e®f termination shall be issued by
the Contractor to the Subcontractor at the time $lbdcontractor is terminated. The
Contractor may furnish those materials, equipmemi/@ employ such workers or
subcontractors as the Contractor deems necessangitdain the orderly progress of the
Work. All costs incurred by the Contractor in penfing the Subcontract Work, including
reasonable overhead, profit and attorneys’ feestscand expenses, shall be deducted
from any moneys due or to become due the Subcaotrathe Subcontractor shall be
liable for the payment of any amount by which sectpense may exceed the unpaid
balance of the Subcontract Amount. At the Subcettdrs request, the Contractor shall
provide a detailed accounting of the costs to ffitliee Subcontract Work.

10.1.3 USE OF SUBCONTRACTOR’S EQUIPMENT If the Cmuator performs work
under this Article, either directly or through othlsibcontractors, the Contractor or other
subcontractors shall have the right to take andamgematerials, implements, equipment,
appliances or tools furnished by, or belongingite Subcontractor and located at the
Project site for the purpose of completing any lieing Subcontract Work. Immediately
upon completion of the Subcontract Work, any remginmaterials, implements,
equipment, appliances or tools not consumed orrparated in performance of the
Subcontract Work, and furnished by, belonging todelivered to the Project by or on
behalf of the Subcontractor, shall be returnedhi® $ubcontractor in substantially the
same condition as when they were taken, normal eectear excepted

10.2 BANKRUPTCY

10.2.1 TERMINATION ABSENT CURE If the Subcontractfiles a petition under the
Bankruptcy Code, this Agreement shall terminate tlile Subcontractor or the
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Subcontractor's trustee rejects the Agreement Pbrthére has been a default, the
Subcontractor is unable to give adequate assuthate¢he Subcontractor will perform as
required by this Agreement or otherwise is unableamply with the requirements for
assuming this Agreement under the applicable pianssof the Bankruptcy Code.

10.2.2 INTERIM REMEDIES If the Subcontractor is n#rforming in accordance with
the Progress Schedule at the time a petition irkdogitcy is filed, or at any subsequent
time, the Contractor, while awaiting the decisidntlte Subcontractor or its trustee to
reject or to assume this Agreement and provide wategassurance of its ability to
perform, may avail itself of such remedies undés #krticle as are reasonably necessary
to maintain the Progress Schedule. The Contracky offset against any sums due or to
become due the Subcontractor all costs incurrgmirauing any of the remedies provided
including, but not limited to, reasonable overheadofit and attorneys’ fees. The
Subcontractor shall be liable for the payment of amount by which costs incurred may
exceed the unpaid balance of the Subcontract Price.

10.3 SUSPENSION BY OWNER Should the Developer endpghe Work or any part which
includes the Subcontract Work and such suspensiorot due to any act or omission of the
Contractor, or any other person or entity for whasés or omissions the Contractor may be
liable, the Contractor shall notify the Subcontoach writing and upon receiving notification the
Subcontractor shall immediately suspend the SubmcntWork. In the event of Developer
suspension, the Contractor’s liability to the Sulicactor shall be limited to the extent of the
Contractor’s recovery on the Subcontractor's behaifler the Subcontract Documents. The
Contractor agrees to cooperate with the Subcootraat the Subcontractor's expense, in the
prosecution of any Subcontractor claim arisingafuan Developer suspension and to permit the
Subcontractor to prosecute the claim, in the nahtkeoContractor, for the use and benefit of the
Subcontractor.

10.4 TERMINATION BY OWNER Should the Developer tenate its contract with the
Contractor or any part which includes the Subcanti&ork, the Contractor shall notify the
Subcontractor in writing within three (3) days bkttermination and upon written notification,
this Agreement shall be terminated and the Subactair shall immediately stop the Subcontract
Work, follow all of Contractor’s instructions, amditigate all costs. In the event of Developer
termination, the Contractor’s liability to the Swid¢ractor shall be limited to the extent of the
Contractor’s recovery on the Subcontractor's behaifler the Subcontract Documents. The
Contractor agrees to cooperate with the Subcowiraat the Subcontractor's expense, in the
prosecution of any Subcontractor claim arisingafuhe Developer termination and to permit the
Subcontractor to prosecute the claim, in the nahtkeoContractor, for the use and benefit of the
Subcontractor, or assign the claim to the Subcotura

10.5 CONTINGENT ASSIGNMENT OF THIS AGREEMENT The fcactor’s contingent
assignment of this Agreement to the Developer, @wiged in the Developer Contractor
agreement, is effective when the Developer higterminated the Developer  Inc-Contractor
agreement for cause and has accepted the assigbgnantifying the Subcontractor in writing.
This contingent assignment is subject to the piighits of a surety that may be obligated under
the Contractor’s bond, if any. Subcontractor cotsém such assignment and agrees to be bound
to the assignee by the terms of this Agreementjiged that the assignee fulfills the obligations
of the Contractor.

10.6 SUSPENSION BY CONTRACTOR The Contractor nmager the Subcontractor in
writing to suspend all or any part of the Subcatti/ork for such period of time as may be
determined to be appropriate for the conveniendbefContractor. Phased Work or interruptions
of the Subcontract Work for short periods of tinteals not be considered a suspension. The
Subcontractor, after receipt of the Contractor'deoy shall notify the Contractor in writing in
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sufficient time to permit the Contractor to provitimely notice to the Developer in accordance
with the Developer I, Inc -Contractor agreemasit the effect of such order upon the
Subcontract Work. The Subcontract Amount or Pragr&€ehedule shall be adjusted by
Subcontract Change Order for any increase in the ar cast of performance of this Agreement
caused by such suspension. No claim under thiggRgnia shall be allowed for any costs incurred
more than fourteen (14) days prior to the Subcotdrs notice to the Contractor. Neither the
Subcontract Amount nor the Progress Schedule Baaldjusted for any suspension, to the extent
that performance would have been suspended, dukdle or in part to the fault or negligence of
the Subcontractor or by a cause for which Subcotarawould have been responsible. The
Subcontract Amount shall not be adjusted for amgpsasion to the extent that performance
would have been suspended by a cause for whiclsdabeontractor would have been entitled
only to a time extension under this Agreement.

10.7 WRONGFUL EXERCISE If the Contractor wronfjftexercises any option under this

Article, the Contractor shall be liable to the Satttactor solely for the reasonable value of
Subcontract Work performed by the Subcontractoorpto the Contractor’'s wrongful action,

including reasonable overhead and profit on thec8uafvact Work performed, less prior

payments made, together with reasonable overheddpesfit on the Subcontract Work not

executed, and other costs incurred by reason of actoon.

10.8 TERMINATION BY SUBCONTRACTOR If the Subcoatit Work has been stopped
for thirty (30) days because the Subcontractoriwsreceived progress payments or has been
abandoned or suspended for an unreasonable pdrimdeonot due to the fault or neglect of the
Subcontractor, then the Subcontractor may termitieseAgreement upon giving the Contractor
seven (7) days’ written notice. Upon such termoratiSubcontractor shall be entitled to recover
from the Contractor payment for all Subcontract Ksatisfactorily performed but not yet paid
for, including reasonable overhead, profit andrattgs’ fees, costs and expenses, subject to the
terms of Paragraphs 8.2 and 8.3. The Contractaibdgity for any other damages claimed by the
Subcontractor under such circumstances shall bagexshed by the Contractor pursuing said
damages and claims against the Developer, on theotractor’'s behalf, in the manner provided
for in Subparagraphs 10.3 and 10.4 of this Agre¢men

ARTICLE 11
DISPUTE RESOLUTION

11.1 INITIAL DISPUTE RESOLUTION If a dispute ars@ut of or relates to this Agreement
or its breach, the parties shall endeavor to setéelispute first through direct discussionsh# t
dispute cannot be resolved through direct discuassithe parties shall participate in mediation
under the Construction Industry Mediation Ruleshaf American Arbitration Association before
recourse to any other form of binding dispute nesmh. The location of the mediation shall be
the location of the Project. Once a party fileequest for mediation with the other party (filing
with the American Arbitration Association is thetiop of the Claimant), the parties agree to
commence such mediation within thirty (30) daysfibhg of the request. Either party may
terminate the mediation at any time after the festsion, but the decision to terminate must be
delivered in person to the other party and the atedi Engaging in mediation is a condition
precedent to any other form of binding dispute lkggm.

11.2 WORK CONTINUATION AND PAYMENT Unless otheragé agreed in writing, the
Subcontractor shall continue the Subcontract Ward maintain the Progress Schedule during
any dispute resolution proceedings. If the Subeatdr continues to perform, the Contractor
shall continue to make payments in accordance thithAgreement.

11.3 NO LIMITATION OF RIGHTS OR REMEDIES Nothirig this Article shall limit any

rights or remedies not expressly waived by the Sotvactor which the Subcontractor may have
under lien laws or payment bonds.
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11.4 MULTIPARTY PROCEEDING The parties agree that the extent permitted by
Subcontract Document all parties necessary tovesotlaim shall be parties to the same dispute
resolution proceeding. To the extent disputes betwtee Contractor and Subcontractor involve
in whole or in part disputes between the Contraetwd the Developer, disputes between the
Subcontractor and the Contractor shall be decigetthds same tribunal and in the same forum as
disputes between the Contractor and the Develdpergieed by both the Developer and
Contractor. Should both parties not agree theutiswill be under the provisions of binding
Arbitration (IAW paragraph 11.5 herein).

11.5 DISPUTES BETWEEN CONTRACTOR AND SUBCONTRACRON the event that
the provisions for resolution of disputes betwdss €ontractor and the Developer contained in
the Subcontract Documents do not permit consotidatir joinder with disputes of third parties,
such as the Subcontractor, resolution of dispustaden the Subcontractor and the Contractor
involving in whole or in part disputes between @entractor and the Developer shall be stayed
pending conclusion of any dispute resolution prdoeg between the Contractor and the
Developer. At the conclusion of those proceedimisputes between the Subcontractor and the
Contractor shall be submitted again to mediatiorsgpant to Paragraph 11.1. Any disputes not
resolved by mediation shall be decided in:

Arbitration . The parties agree that any disputes or clainmgrisut of or
relating to performance of the project [first] diz# submitted to binding arbitration in
accordance with the rules [of the [arbitration batign in effectjor [established by the
arbitrator selected by the parties], unless otherwmutually agreed by the parties in
writing.

The arbitrator(s) shall be [insert name and nunobarbitrator(s)jor [selected
by the parties to the arbitration within 15 calendays after a written claim is conveyed]
pursuant to its selection rules of arbitration. ieabitration hearing shall be held at
[Contractor’s Offices or an equivalent place withie local vicinity to be determined by
the Contractor]. Unless the parties otherwise agreeiting, arbitration may be
commenced [on or after the 60th calendar day afigce of claim was conveyed as
provided abovepr [after final completion of the project]. Failure imely submit a
claim shall constitute a waiver of that claim. Eaafitten notice of claim shall contain
the following information: [see Section 3.1.9 abdeenotice alternatives].

Each party agrees that it will designate a remitas@e, having authority to
bind that partywho will attend all arbitration hearings. [Both parties shall esn®, in
good faith, to reach an informal resolution of th&im before submitting it for
arbitration.]

11.6 COST OF DISPUTE RESOLUTION The cost of angdition proceeding shall be

shared equally by the parties participating. Thevailing party in any dispute arising out of or
relating to this Agreement or its breach that isoheed by a dispute resolution procedure
designated in the Subcontract Documents shall ligleento recover from the other party

reasonable attorneys’ fees, costs and expensasddduy the prevailing party in connection with
such dispute resolution process.

ARTICLE 12
MISCELLANEOUS PROVISIONS
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12.1 GOVERNING LAW This Agreement shall be gowsinby the law in effect at the
location of the Project.

12.2 SEVERABILITY The partial or complete invaligiof any one or more provisions of this
Agreement shall not affect the validity or contimgiiforce and effect of any other provision.

12.3 NO WAIVER OF PERFORMANCE The failure of athparty to insist, in any one or
more instances, upon the performance of any ofténes, covenants or conditions of this
Agreement, or to exercise any of its rights, shatlbe construed as a waiver or relinquishment of
term, covenant, condition or right with respectudher performance.

12.4 TITLES The titles given to the Articlestbfs Agreement are for ease of reference only
and shall not be relied upon or cited for any ofhepose.

12.5 OTHER PROVISIONS AND DOCUMENTS Other proeiss and documents
applicable to the Subcontract Work are set forttMemorandum provided by the Contractor
dated the day of in the year of

12.6 JOINT DRAFTING The parties expressly agree thas thgreement was jointly drafted,
and that they both had opportunity to negotiatdetsns and to obtain the assistance of
counsel in reviewing its terms prior to executidimerefore, this Agreement shall be
construed neither against nor in favor of eithatypaut shall be construed in a neutral
manner.

ARTICLE 13
EXISTING SUBCONTRACT DOCUMENT

As defined in Paragraph 2.3, the following Exhilgite a part of this Agreement.

- Exhibit A — Drawings and Specifications

- Exhibit B — Subcontract Scope of WorkSigned and Dated

- Exhibit C — Bond Forms (Only applicable if required* by Contract)

- Exhibit D — General Req. and Supplemental General @nditions

- Exhibit E - Contractor’'s (E-1) and SubcontractorsSchedule(Provided by
Subcontractor within 15 Days

- Exhibit F — Schedule of Values (Form G703¢Comp’d by Subcontractor w/in 15 D

- Exhibit G — Lien Waiver Requirements (Page 1 and RlInitialed

- Exhibit H — Application for Payment Initialed

- Exhibit | - Requirement for Insurances and Samplef Certificates, etc.

- Exhibit J — Daily Work Report Initialed
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Exhibit K - Alternates and Unit Prices, include dates when alternates and unit prices no
longer apply as provided by the Subcontractor and approved by the Contractor.
- Exhibit L — W -9 Form

This Agreement is entered into as of the date edtir Article 1.

CONTRACTOR:
BY:

PRINT NAME:
PRINT TITLE:
ATTEST;

SUBCONTRACTOR:
BY:

PRINT NAME:
PRINT TITLE.
ATTEST:
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