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This document was developed throughha collaborative effort of entiti€s representing a wide cross-section
of the construction industry. The organizations endorsing this dogument believe it represents a fair and
reasonable consensus among the collaborating parties of allocation of risk and responsibilities in an effort
to appropriately balance the\gritical interests’and concerns of all project participants.

These endorsinggorganizations recogniZe and understand'that users of this document must review and
adapt this dogumeniito meet theif particular needs, the specific requirements of the project, and applicable
laws. Users are encouraged to consult legal, insurance, and surety advisors before modifying or
completing this dé€ument. Further infarmation on this document and the perspectives of endorsing
organizations is available in_the ' ConsensusPOCS, Guidebook.
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This Agreement has important legal and insurance consequences. Cénsultations with ap@tterney and with
insurance and surety consultants are encouraged with respect to its coipletion or modification. Notes
indicate where information is to be inserted to complete this Agreement.

ARTICLE 1
AGREEMENT
This Agreement is made this Day of in the ye@r am. ——, by anfl between the
CONTRACTOR
and the
SUBCONTRACTOR

for services in connection with the

SUBCONTRACT WORK

for the following

PROJECT

whose OWNER is (ifisért name of federal government agency)

NOTICE Ahy notice required by this Agreement by the Contractor or the Subcontractor shall be in writing
and shallbe‘deémed to be given on the date of such notice was personally delivered or two (2) business
days dfter the date such notice is deposited either by certified or registered mail, return receipt requested,
postageypald, in the United States mail or sent via commercial carrier with confirmation of delivery and
addressed as follows:

To the Contractor:
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To the Subcontractor:

ARTICLE 2

SCOPE OF WORK

2.1 SUBCONTRACT WORK The Contractor contracts with the Subcontractor as an independent
contractor to provide all labor, materials, equipment and services necessary or incidental to complete the
work for the project described in Article 1 and as may be set forth in further detail in Exhibit A, in
accordance with, and reasonably inferable from, that which is indicated in the Subcontract Documents;
and consistent with the Progress Schedule, as may change from time to time. The Subcontractof shall
perform the Subcontract Work under the general direction of the Contractor and in accordance with the
Subcontract Documents.

2.2 CONTRACTOR'S WORK The Contractor's Work is the construction‘and services required of the
Contractor to fulfill its obligations pursuant to its Prime Contract with the Owner (the Work)."The
Subcontract Work is a portion of the Contractor's Work.

2.2.1 The Contractor and the Subcontractor shall perforni their obligationstwith' integrity, ensuring at
a minimum that:

2.2.1.1 Conflicts of interest shall e avoided or discloSechpromptly to thether Party; and

2.2.1.2 The Contractor and the Subcantractor weltrant that they have not and shall not pay nor
receive any contingent fees ohgratuitiesto or from the ather Party, including their agents,
officers and employees, Subcontractors or @thers for whom the§ may be liable, to secure
preferential treatment;

2.3 SUBCONTRACT DOCUMENTS™ The Subcontfact Decumentsdnclude this Agreement, the Prime
Contract, special conditions,,general conditions, specifications, dfawings, addenda, Subcontract Change
Orders, approved submittals, amendments and any pending and exercised alternates. The Contractor
shall provide to the Subcontractor, prior to the execution oftthis Agreement, copies of the existing
Subcontract Documents to'which the Sub@entractor will be bound. The Subcontractor similarly shall
provide copies‘of-applicable portians of the 'SubcontractRocuments to its proposed subcontractors and
suppliers. Nothing shall prohibit thefSubcontractor from abtaining copies of the Subcontract Documents
from the Contracter@t any timeafter the Subcontract Agreement is executed. The Subcontract
Documents existing at the time ohthe execution,of this Agreement are listed in Article 13.

2.3.1 ELECTRONIC DOCUMENTS If the/rime Contract requires that the Owner, Contractor and
Subcontractors exchange documents and data in electronic or digital form, prior to any such
exchange, the Prime Contractiay contaifi a written protocol governing all exchanges of data,
which, at a minimum, shallSpegify: (1) the definition of documents and data to be accepted in
electronit or digital form or to'be transmitted electronically or digitally; (2) management and
coordination responsibilities; (8) necessary equipment, software and services; (4) acceptable
farmats, transmission methods and verification procedures; (5) methods for maintaining version
controly (6) privacy and security requirements; and (7) storage and retrieval requirements. The
Subcontractor shall provide whatever input is needed to assist the Contractor in complying with the
protocol and shall be bound by the requirements of the written protocol. Except as otherwise agreed
to by the Parties in writing, the Parties shall each bear their own costs as identified in the protocol.
In the absence of a written protocol, use of documents and data in electronic or digital form shall be
at the sole risk of the recipient.
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2.4 CONFLICTS In the event of a conflict between this Agreement and the other Subcontract
Documents, this Agreement shall govern.

2.5 EXTENT OF AGREEMENT Nothing in this Agreement shall be construed to create a contractual
relationship between persons or entities other than the Contractor and Subcontractor. This Agreement is
solely for the benefit of the Parties, represents the entire and integrated agreement between the Parties,
and supersedes all prior negotiations, representations, or agreements, either written or oral.

2.6 DEFINITIONS

2.6.1 Wherever the term Progress Schedule is used in this Agreement, it shall be read as Project
Schedule when that term is used in the Subcontract Documents.

2.6.2 Whenever the term Change Order is used in this Agreement, it shall be read as Change
Document when that term is used in the Subcontract Documenits.

2.6.3 Unless otherwise indicated, the term Day shall mean calendar day.
ARTICLE 3

SUBCONTRACTOR'S RESPQANSIBILITIES

3.1 OBLIGATIONS The Contractor and Subcontractor are hiereby mutuélly.bound by théterms of this
Agreement. To the extent the terms of the Prinde Contract apply to‘the Subcontract Work, then the
Contractor hereby assumes toward the Subcontractor all the obligations, rights, duties, and redress that
the Owner under the Prime Contract assumes toward the Cofitractor. In an identical way, the
Subcontractor hereby assumes towardthe Contractor all the same ebligations, rights, duties, and redress
that the Contractor assumes toward the Owner under the,Prime Contract. 1l the event of an inconsistency
among the documents, the specific terms of this Agreementshall govern.

3.2 RESPONSIBILITIES The Subcantractor agregs to furnish its diligent efforts and judgment in the
performance of the Subcantract Work and to cooperate with the €ontractor so that the Contractor may
fulfill its obligations to the ©OwnemThe Subcontractershall furnish all of.the labor, materials, equipment,
and services, including but not limited to, competent supenvision, shop gdrawings, samples, tools, and
scaffolding as are necessary for the propepperiormance of thexSubcontract Work. The Subcontractor shall
provide the Cahtractor a list of its;proposed subcontratctors and suppliers, and be responsible for taking
field dimensions; providing tests, obtainingrequired permits related to the Subcontract Work and
affidavits, ordering,ef material$iand all'ether actions as required to meet the Progress Schedule.

3.3 INCONSISTENCIES AND OMISSIONS{ ThésSubcontractor shall make a careful analysis and
comparison of the drawings; specifications, other Subcontract Documents and information furnished by
the Owner relative to the Subcontract Work. Such analysis and comparison shall be solely for the
purpose of facilitating the SubcontraérWork and neither for the discovery of errors, inconsistencies or
omissions in the Subcontract Documentsnor for ascertaining if the Subcontract Documents are in
accordance withrapplicable laws, statutes, ordinances, building codes, rules or regulations. Should the
Subcontractor, discover any errors, ilconsistencies or omissions in the Subcontract Documents, the
Subcontractor shall report such discoveries to the Contractor in writing within three (3) Days. Upon receipt
of notice, the,Contractor shall instruct the Subcontractor as to the measures to be taken, and the
Subcontractor shall comply with the Contractor's instructions. If the Subcontractor performs work knowing
it0 be contrary to any applicable laws, statutes, ordinances, building codes, rules or regulations without
netice to the Contractor and advance approval by appropriate authorities, including the Contractor, the
Subcontractor shall assume appropriate responsibility for such work and shall bear all associated costs,
charges, fees and expenses necessarily incurred to remedy the violation. Nothing in this paragraph shall
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relieve the Subcontractor of responsibility for its own errors, inconsistencies and omissions.

3.4 SITE VISITATION Prior to performing any portion of the Subcontract Work, the Subcontractor shall
conduct a visual inspection of the Project site to become generally familiar with local conditions and to
correlate site observations with the Subcontract Documents. If the Subcontractor discovers any
discrepancies between its site observations and the Subcontract Documents, such discrepancies shall be
promptly reported to the Contractor.

3.5 INCREASED COSTS OR TIME The Subcontractor may assert a Claim as provided in Article 7 if
Contractor's clarifications or instructions in responses to requests for information are believed to requiré
additional time or cost. If the Subcontractor fails to perform the reviews and comparisons required in
Paragraphs 3.3 and 3.4, above, to the extent the Contractor is held liable to the Owner because 6f the
Subcontractor's failure, the Subcontractor shall pay the costs and damages to the Contractor that woule
have been avoided if the Subcontractor had performed those obligations.

3.6 COMMUNICATIONS Unless otherwise provided in the Subcontract Documents and except for
emergencies, Subcontractor shall direct all communications related t0 the Project to the Contractor.

3.7 SUBMITTALS

3.7.1 The Subcontractor promptly shall submit for apprevalto the Contractor/all shop drawings,
samples, product data, manufacturers' literature and simitar submittals required by the Subcontract
Documents. Submittals shall be submitted in‘electronic formdfirequired in accordancefwith
Subparagraph 2.3.1. The Subcontractorshall be responsibleto the Gontractor for the agCuracy and
conformity of its submittals to the SubcontractiDocumeniisaThe Subcontractor shall prepare and
deliver its submittals to the Contr&ctor in a manner consistentwith the Progress Schedule and in
such time and sequence so as not to delay the Cghtractor or others il the perfarmance of the Work.
The approval of any Subcontracter submittal shall' notibe deemed to authorizé deviations,
substitutions or changes in the requirements ofdhe Subeontract.Documents unless express written
approval is obtained from the Contractor and/©wner authorizing such deviation, substitution or
change. Such approvabshall be promptly memarialized in a*Subéontract Change Order with in seven
(7) Days following approval by the Contractorand, if applicable, provide for an adjustment in the
Subcontract Amount or Subcontract Timealn the evehtthat the Subcontract Documents do not
contain submittal requirements pgftaining 1o the Subcentract Work, the Subcontractor agrees upon
request/{o submit in a timelyfashion to the Cortractor for approval any shop drawings, samples,
productidata, manufacturerstliterature or similar submittals as may reasonably be required by the
Contractorgor the Owner.. Unlessirequired by the Prime Contract for authorized deviations,
substitutions or changes‘thatido not have acost or time impact, a Subcontract change order shall
not be required, but‘suchyauthorized deviations, substitutions or changes shall be confirmed in a
writing.

3.7.2 The Céntractor, and the Owner, are entitled to rely on the adequacy, accuracy and
completeness ofany certifications required by the Subcontract Documents concerning the
performance.criteria of systemsy,equipment or materials, including all relevant calculations and any
governing performance requirements.

3.8 DESIGN,DELEGATION

3.8.1 If the Subcontract Documents (1) specifically require the Subcontractor to procure design
Services and (2) specify all required design and performance criteria to perform such services, the
Subcontractor shall provide those design services necessary to satisfactorily complete the
Subcontract Work. Design services provided by the Subcontractor shall be procured from licensed
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design professionals retained by the Subcontractor as required by the law of the place where the
Project is located (the Designer). The Designer's signature and seal shall appear on all drawings,
calculations, specifications, certifications, Shop Drawings and other submittals prepared by the
Designer. Shop Drawings and other submittals related to the Subcontract Work designed or certified
by the Designer, if prepared by others, shall bear the Subcontractor's and the Designer's written
approvals when submitted to the Contractor. The Contractor shall be entitled to rely upon the
adequacy, accuracy and completeness of the services, certifications or approvals performed by the
Designer.

3.8.2 If the Designer is an independent professional, the design services shall be procured pursuant
to a separate agreement between the Subcontractor and the Designer. The Subcontractor-Designer
agreement shall not provide for any limitation of liability, except to the extent that consequential
damages are waived pursuant to Subparagraph 5.4.1, or exclusion from participation.in the
multiparty proceedings requirement of Paragraph 11.4. The D&signer(s) is (are)

. The Subcontractor shall notify thé Ceftracter in writing If it intends to
change the Designer. The Subcontractor shall be responsibleforeonformance ofiitsdésign with the
information given and the design concept expressed in the Subcontract Documents. The
Subcontractor shall not be responsible for the adeduacy of the performanée or design criteria
required by the Subcontract Documents.

3.8.3 The Subcontractor shall not be requir€ehto provide design sérviees in violation’of any
applicable law.

3.9 TEMPORARY SERVICES The Subcontractor's and Codtractor's respective responsibilities for
temporary services are set forth in Exhibit, .

3.10 COORDINATION The Subgbntractor shall:

3.10.1 cooperate with the Contractorand all othérs whose worksmay interface with the Subcontract
Work;

3.10.2 specifically'note ahd,immediately@dvise the Contractor of any such interface with the
Subcontract Work; and

3.10.3 pairtieipate in the preparationof coordination drawings and work schedules in areas of
congestion.

3.11 SUBCONTRACTOR'S REPRESENTATIVE The Subicentractor shall designate a person, subject to
Contractor's approval, who shall be the Subcéntractor's authorized representative. This representative
shall be the only person tofwhem the Contractorshalhissue instructions, orders or directions, except in an
emergency. The Subcoritractor's'representatives , who is
agreed to by the Contractor.

3.12 TESTS AND INSPECTIONS. _The Subcontractor shall schedule all required tests, approvals and
inspections ofthe, Subcontract Work at appropriate times so as not to delay the progress of the work. The
Subcontracior, shallgive proper written notice to all required Parties of such tests, approvals and
inspections. Except as otherwise provided in the Subcontract Documents the Subcontractor shall bear all
expenses associated with tests, inspections and approvals required of the Subcontractor by the
Subcontrect Documents which, unless otherwise agreed to, shall be conducted by an independent testing
laboratory or entity approved by the Contractor and Owner. Required certificates of testing, approval or
Inspection shall, unless otherwise required by the Subcontract Documents, be secured by the
Subcontractor and promptly delivered to the Contractor.
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3.13 CLEANUP

3.13.1 The Subcontractor shall at all times during its performance of the Subcontract Work keep
the Work site clean and free from debris resulting from the Subcontract Work. Prior to discontinuing
the Subcontract Work in an area, the Subcontractor shall clean the area and remove all its rubbish
and its construction equipment, tools, machinery, waste and surplus materials. Subcontractor shall
make provisions to minimize and confine dust and debris resulting from its construction activities.
The Subcontractor shall not be held responsible for unclean conditions caused by others.

3.13.2 If the Subcontractor fails to commence compliance with cleanup duties within two (2)
business Days after written notification from the Contractor of non-compliance, the Contractor may.
implement appropriate cleanup measures without further notice and the cost thereof shall hée
deducted from any amounts due or to become due the Subcontractor in the next paymentperiod.

3.14 SAFETY

3.14.1 The Subcontractor is required to perform the Subcontract Work in a safe.and reasonable
manner. The Subcontractor shall seek to avoid injury, loss or damage to persons or property by
taking reasonable steps to protect:

3.14.1.1 Employees and other persons at the site;

3.14.1.2 Materials and equipment stéredhat the site or at offssit€ locations for use in
performance of the Subcontract Work; and

3.14.1.3 All property and structures located at thé site and adjacent to work'areas, whether or
not said property or structdres)are part of the Project orinvolved in the Work.

3.14.2 Subcontractor shall gomply with the safetypregram established bysthe‘Contractor for the
Project, including any safety'manual issued by the Contractor for the Project.

3.14.3 The Subcontractor shall give all required‘natices and comply with all applicable rules,
regulations, orders and other lawful requirEments@established to prevent injury, loss or damage to
persons or property,

3.14.4 Consistent with the Subcantract Documents, including, but not limited to the Prime Contract,
the Subéontraetor shall implement appropriate gafety. measures pertaining to the Subcontract Work
and the Project, including establishing safety rules,posting appropriate warnings and notices,
erecting saféty barriers/anc establishing proper notice procedures to protect persons and property at
the site and adjacent to‘the site from injuky;, loss or damage.

3.14.5 The Subcontractonshall exercise extreme care in carrying out any of the Subcontract Work,
which involves explaSive or other dangerous methods of construction or hazardous procedures,
materials or gquipment. The&Sulcontractor shall use properly qualified individuals or entities to carry
out the Subcontract Work in asSafe and reasonable manner so as to reduce the risk of bodily injury
or property darmage.

3.14.6" Damage or loss not insured under property insurance and to the extent caused by the
negligent acts or omissions of the Subcontractor, or anyone for whose acts the Subcontractor may
be liable, shall be promptly remedied by the Subcontractor. Damage or loss to the extent caused by
thenegligent acts or omissions of the Contractor, or anyone for whose acts the Contractor may be
liable, shall be promptly remedied by the Contractor.

3.14.7 The Subcontractor is required to designate an individual at the site in the employ of the
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Subcontractor who shall act as the Subcontractor's designated safety representative with a duty to
prevent accidents. Unless otherwise identified by the Subcontractor in writing to the Contractor, the
designated safety representative shall be the Subcontractor's project superintendent. Such safety
representative shall attend site safety meetings as requested by the Contractor.

3.14.8 The Subcontractor has an affirmative duty not to overload the structures or conditions at the
site and shall take reasonable steps not to load any part of the structures, or site so as to give rise
to an unsafe condition or create an unreasonable risk of bodily injury or property damage. The
Subcontractor shall have the right to request, in writing, from the Contractor loading information
concerning the structures at the site.

3.14.9 The Subcontractor shall give prompt written notice to the Contractor of any accidentinvolving
bodily injury requiring a physician's care, any property damage exceeding Five Hundred BDollars
($500.00) in value or such lesser amount as provided in the Prifne Contract, or anyfailtre that,could
have resulted in serious bodily injury, whether or not such an injufy'was sustained.

3.14.10 Prevention of accidents at the site is the responsibility. ofdhe Contractor, Subcontractor,
and all other subcontractors, persons and entities at the site. Establishment of a safety program by
the Contractor shall not relieve the Subcontractor@nother Parties of theirSaiéty responsibilities. The
Subcontractor shall establish its own safety program implémenting safety measures, policies and
standards conforming to those required or recommended by goverpféntal’and quasi-governmental
authorities having jurisdiction and by the €ontractor and Owner, inchdding, but net limited to,
requirements imposed by the Subcontract Bocuments. The Subeontréctor shallcomply with the
reasonable recommendations of insurance companies Having an interest in the Projéct, and shall
stop any part of the SubcontractWerk, whichthe Contractordeéms unsafe until corrective
measures satisfactory to the Contractoer shall havesbeen taken. The Gontractor's failure to stop the
Subcontractor's unsafe pragtices,shall'not relieve thesSubcontractor of theyreSponsibility therefor.
The Subcontractor shall notify. the Contractor immediatély following a reportable incident under
applicable rules, regulations, orders and other lawfubrequirenients, \and promptly confirm the notice in
writing. A detailed wiritten report shall be furnisheddf requestechby the Contractor. To the fullest
extent permitted by law, each Party to this’Agreement shall indemnify the other party from and
against fines or penalties imposed as a result'of safetywiolations; but only to the extent that such
fines or penalties are'caused by its failure to complywith applicable safety requirements. This
indemnificatiomobligation dees not exiend to additional oriincreased fines that result from repeated
or willful vielations not cause@ by the Subcontractor's failure to comply with applicable rules,
regulationsforders and/other [awful requirements.

3.15 PROTECTION OF THE.\WORK The'Subcontractor shall take necessary precautions to properly
protect the Subcontract YWork and the work of others from damage caused by the Subcontractor's
operations. Should the Subcantractor cause damage to the Work or property of the Owner, the Contractor
or others, the Subgontragetor shallgromptly remedy such damage to the satisfaction of the Contractor, or
the Contractor may, after forty-eight«(48) hours written notice to the Subcontractor, remedy the damage
and deduct its'¢ost from any amoutits.due or to become due the Subcontractor, unless such costs are
recovefed Underiapplicable propertyinsurance.

3.16 LERMITS, FEES, LICENSES AND TAXES The Subcontractor shall give timely notices to
authorities pertaining to the Subcontract Work, and shall be responsible for all permits, fees, licenses,
assessrrents, inspections, testing and taxes necessary to complete the Subcontract Work in accordance
withdhe Subcontract Documents. To the extent reimbursement is obtained by the Contractor from the
Qwnrier under the Prime Contract, the Subcontractor shall be compensated for additional costs resulting
from taxes enacted after the date of this Agreement.
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3.17 ASSIGNMENT OF SUBCONTRACT WORK The Subcontractor shall neither assign the whole nor
any part of the Subcontract Work without prior written approval of the Contractor.

3.18 HAZARDOUS MATERIALS To the extent that the Contractor has rights or obligations under the
Prime Contract or by law regarding hazardous materials as defined by the Subcontract Documents within
the scope of the Subcontract Work, the Subcontractor shall have the same rights or obligations.

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

3.20 LAYOUT RESPONSIBILITY AND LEVELS The Contractor shall establish principal axis lines ofithe
building and site, and benchmarks. The Subcontractor shall lay out and be strictly responsible for the
accuracy of the Subcontract Work and for any loss or damage to th& Contractor or othérs by reasan of the
Subcontractor's failure to lay out or perform Subcontract Work correetly. THe Subcontractor shall exercise
prudence so that the actual final conditions and details shall result in‘alighment of finish'surfaces.

3.21 WARRANTIES The Subcontractor warrants that all materials and equipment,shall be new unless
otherwise specified, of good quality, in conformance with the Subeontract Doguments, and free from
defective workmanship and materials. The Subcontractor further warrants thattheAVork shall be free from
material defects not intrinsic in the design or matérials required in the Sabcehtract Docuiments. The
Subcontractor's warranty does not include remiedies for defects of damages.causeddy nefmal.wear and
tear during normal usage, use for a purpose for which the Project was hot'intended, impropef or
insufficient maintenance, modifications performedBy’Others, or abuse. Unless a differentidate is specified
in the Prime Contract, warranties shall commence on the date of‘SubstantiahCompletion of the Work or a
designated portion thereof.

3.22 UNCOVERING/CORRECTION ©F SUBCONTRAET WORK
3.22.1 UNCOVERING OF SUBCONTRACT WORK

3.22.1.1 If required In Writing by the Ceontractor, the Subcentractor must uncover any portion of
the Subcontract Work, which has‘béen covered by the SubContractor in violation of the
Subeontract Documents orontrary 10 a directive issued to the Subcontractor by the
Contra€tor, Upon rec€ipt of awritten directive from the Contractor, the Subcontractor shall
uncover such work forthe,Contractor's or Owher's inspection and restore the uncovered
Subebntract Work 1o its original condition at the Subcontractor's time and expense.

3.22.1.2 The Gontractor may direct the Subcontractor to uncover portions of the Subcontract
Work for inspection by the Owner orContractor at any time. The Subcontractor is required to
uncoversuch work whether or not the Contractor or Owner had requested to inspect the
SubcofitractdVork prigrte_it.being covered. Except as provided in Subparagraph 3.22.1.1, this
Agreementshall be adjusted by change order for the cost and time of uncovering and restoring
anywork which is uncovered for inspection and proves to be installed in accordance with the
Subgcontract Documents, provided the Contractor had not previously instructed the
Subcontractor to leave the work uncovered. If the Subcontractor uncovers work pursuant to a
directive issued by the Contractor, and such work upon inspection does not comply with the
Subcontract Documents, the Subcontractor shall be responsible for all costs and time of
uncovering, correcting and restoring the work so as to make it conform to the Subcontract
Documents. If the Contractor or some other entity for which the Subcontractor is not
responsible caused the nonconforming condition, the Contractor shall be required to adjust this
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Agreement by change order for all such costs and time.
3.22.2 CORRECTION OF WORK

3.22.2.1 If the Owner or Contractor rejects the Subcontract Work or the Subcontract Work is
not in conformance with the Subcontract Documents, the Subcontractor shall promptly correct
the Subcontract Work whether it had been fabricated, installed or completed. The
Subcontractor shall be responsible for the costs of correcting such Subcontract Work, any
required additional testing or inspections, and compensation for services and expenses of the
Owner and Contractor made necessary by the defective Subcontract Work.

3.22.2.2 In addition to the Subcontractor's obligations under Paragraph 3.21, the
Subcontractor agrees to promptly correct, after receipt of a written notice from the Contraetor,
all Subcontract Work performed under this Agreement which proves to be defegtive in
workmanship or materials within a period of one year from the date of Substantial Completion
of the Subcontract Work or for a longer period of timé asifnay ke required by, specific
warranties in the Subcontract Documents. Substantial Campletion of the Subeontract Work, or
of a designated portion, occurs on the date when construction is sufficiently complete in
accordance with the Subcontract Documents$ so that the Owner can occupy or utilize the
Project, or a designated portion, for the use for which it is intended. If; during the one-year
period, the Contractor fails to provide the Subconiractor with gf6mptwritten netice of the
discovery of defective or nonconfouming Subcontract Werk,(the ContractoréShallmeither have
the right to require the Subcontrattonto correct such Subeontra€t'Work nor the rightto make
claim for breach of warranty. If the Subcontractordails to correct defective or nenconforming
Subcontract Work within a4€asonable time after receipt,af notice from the Contractor, the
Contractor may correct such Subcontract Werk pursuantto Subparagraph 10.1.1.

3.22.3 Unless otherwise pravided inithe Prime Contraet, the Subcontractor's correction of
Subcontract Work pursuant tothis Paragraph8.22 shall not extend the one-year period for the
correction of Subcontract Work, but if Subcohtract Work isdirst performed after Substantial
Completion, the one-yeamperiod for corréctions shall be extended by the time period after
Substantial Completion@nd the perforfance of that pertion of Subeontract Work. The
Subcontractor's obligation to correct:Subcontract Work within one year as described in this
Paragraph 3.22 does hot limit thé enforcement efiSubcontractor's other obligations with regard to the
Agreement@nd the Subcontract Doeuiments.

3.22.4 If the Subcontractor's cortection or removal‘@f Subcontract Work destroys or damages
completed or partially completéd work©f the,Owner, the Contractor or any separate contractors or
subcontractors, thedSubcoentractor shall be responsible for the reasonable cost of correcting such
destroyed or damaged property.

3.22.5 |If paftions©f Subcontract Work which do not conform with the requirements of the
Subcontract'Documents are néither corrected by the Subcontractor nor accepted by the Contractor,
the Subcentractor shall removessych Subcontract Work from the Project site if so directed by the
Contracter.

3.23 AMATERIALS OR EQUIPMENT FURNISHED BY OTHERS In the event the scope of the
Subcontract' Work includes installation of materials or equipment furnished by others, it shall be the
responsibility of the Subcontractor to exercise proper care in receiving, handling, storing and installing
Such items, unless otherwise provided in the Subcontract Documents. The Subcontractor shall examine
the items provided and report to the Contractor in writing any items it may discover that do not conform to
requirements of the Subcontract Documents. The Subcontractor shall not proceed to install
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non-conforming items without further instructions from the Contractor. Loss or damage due to acts or
omissions of the Subcontractor shall, upon two (2) business Days written notice to the Subcontractor be
deducted from any amounts due or to become due the Subcontractor.

3.24 SUBSTITUTIONS No substitutions shall be made in the Subcontract Work unless permitted in the
Subcontract Documents, and only upon the Subcontractor first receiving all approvals required under the
Subcontract Documents for substitutions.

3.25 USE OF CONTRACTOR'S EQUIPMENT The Subcontractor, its agents, employees, subcontractors
or suppliers shall use the Contractor's equipment only with the express written permission of the
Contractor's designated representative and in accordance with the Contractor's terms and conditions{or
such use. If the Subcontractor or any of its agents, employees, subcontractors or suppliers utilize@ny of
the Contractor's equipment, including machinery, tools, scaffolding, hoists, lifts or similar itemsd@wned,
leased or under the control of the Contractor, the Subcontractor shall iIhdemnify and bediabléxitothe
Contractor as provided in Article 9 for any loss or damage (including ba@ily injury or death) which may
arise from such use, except to the extent that such loss or damage s caused by the negligence of the
Contractor's employees operating the Contractor's equipment.

3.26 WORK FOR OTHERS Until final completion of thésSubcontract Work, the'Siibcontractor agrees
not to perform any work directly for the Owner or any tenants, of deal directly with the Owner's
representatives in connection with the Subcontract Work, unless otherwis@ approved in writing by the
Contractor.

3.27 SYSTEMS AND EQUIPMENT STARTUP. With the assistance ofithe Owner's maintenarnce
personnel and the Contractor, the Subcentractor shall direct the eheck-out and operation‘of systems and
equipment for readiness, and assist irl theikinitial startup and the'testing of the Subcontract Work.

3.28 COMPLIANCE WITH LAWS The Subeontractor agrees to be bound by, and at its own costs
comply with, all federal, state and locallaws, ordinangésyand regulations (the Laws) applicable to the
Subcontract Work, including but not limited to, equal employment gpportunity, minority business
enterprise, women's busifiess,enterprise, disadvantaged business entérprise, safety and all other Laws
with which the Contractor must comply. The Subcontractor shall be fiable to the Contractor and the Owner
for all loss, cost and expense attributable to‘any.acts of cammission orromission by the Subcontractor, its
employees and.agents resulting from théfailure'to complywith kaws, including, but not limited to, any
fines, penaltigs or.eorective meaSures, except as providechin\Subparagraph 3.14.9.

3.29 CONFIDENEIALITY Tothe extent the Prime Contraet provides for the confidentiality of any of the
Owner's proprietary or otherwise eonfidentialinformation disclosed in connection with the performance of
this Agreement, the Subcoanfifractoris equally boundiby the Owner's confidentiality requirements.

3.30 ROYALTIES, PATENTS AND COPYRIGHTS The Subcontractor shall pay all royalties and license
fees, which may bed@ue onthe inclusion of anypatented or copyrighted materials, methods or systems
selected by the Subeontractor and inedrperated in the Subcontract Work. The Subcontractor shall defend,
indemnify anddhold the Contractorand Owner harmless from all suits or claims for infringement of any
patent sight§ar copyrights arising out 0f such selection. Unless otherwise provided in the Prime Contract,
the Subecoentractor shall not be responsible for such defense or loss when a particular design, process or
produ€t of aparticular manufacturer or manufacturers is required by the Subcontract Documents without
notice inythe Subcontract Documents that a royalty or license fee must be paid for the use of the design,
process, or product. However, if the Subcontractor has reason to believe that a particular design, process
or, product required by the Subcontract Documents is an infringement of a patent, the Subcontractor shall
promptly furnish such information to the Contractor or be responsible to the Contractor and Owner for any
loss sustained as a result.
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3.31 LABOR RELATIONS (Insert here any conditions, obligations or requirements relative to labor
relations and their effect on the project. Legal counsel is recommended.)

ARTICLE 4

CONTRACTOR'S RESPONSIBILITIES

4.1 CONTRACTOR'S REPRESENTATIVE The Contractor shall designate a person who shall be the
Contractor's authorized representative. The Contractor's representative shall be the only person the
Subcontractor shall look to for instructions, orders or directions, except in an emergency. The Contractor's
Representative is

4.2 OWNER'S ABILITY TO PAY

4.2.1 The Subcontractor shall have the right upon request t@ re€eive‘from the Contractor such
information as the Contractor has obtained relative to the Owner'sffinancial ability'to pay for the
Work, including any subsequent material variation in such information. The Contractor, however,
does not warrant the accuracy or completeness of'the information providéd bythe Owner.

4.2.2 If the Subcontractor does not receive the information referenced in Subparagraph 4.2.1 with
regard to the Owner's ability to pay for thedMork as required by thé Centract Docuiments, the
Subcontractor may request the information, from the Owner

4.3 CONTRACTOR APPLICATION FOR PAYMENT, Upon fequest, the Contractor shall give the
Subcontractor a copy of the most curténtContractor applicationfofpayment reflecting the amounts
approved or paid by the Owner for the ‘Subcentract Wafk,performed to daté.

4.4 INFORMATION OR SERVICES », The Subcontractor Is entitled to request through the Contractor any
information or services relevant to the performance®©f thesSubcontract \Work which is under the Owner's
control. To the extent thed@eantractor receives such'information add services, the Contractor shall provide
them to the Subcontractor. The €entractor, holwever, does not warrant.the accuracy or completeness of
the information provided by the Owner. To the extent'the Qwner provides any warranty of Owner provided
information, the Contractoriagrees to permitithe Subcontractornto prosecute a claim in the name of the
Contractor fordhe use and benefit,of the Subcontractdr, pursuantto Subparagraph 5.3.2 concerning any
defects or inacedracies in the Ownér-provided information.

4.5 STORAGE AREAS Consistent with the Prime Contract, the Contractor shall allocate adequate
storage areas, if available, for the Subcontractor'symaterials and equipment during the course of the
Subcontract Work. Unles§ otherwise agreed upon, the Contractor shall reimburse the Subcontractor for
the additional costs of havingto relocate such storage areas at the direction of the Contractor.

4.6 TIMELY COMMUNICATIONS The,Contractor shall transmit to the Subcontractor, with reasonable
promptness, allssubmittals, transmittals, and written approvals relative to the Subcontract Work. Unless
otherwise specifiet in the SubcontragtsPocuments, communications by and with the Subcontractor's
subcohtractors;materialmen and suppliers shall be through the Subcontractor.

4.7 USE OFSUBCONTRACTOR'S EQUIPMENT The Contractor, its agents, employees or suppliers
shall usesthe Subcontractor's equipment only with the express written permission of the Subcontractor's
designated representative and in accordance with the Subcontractor's terms and conditions for such use.
Ii:the@ Contractor or any of its agents, employees or suppliers utilize any of the Subcontractor's equipment,
ineluding machinery, tools, scaffolding, hoists, lifts or similar items owned, leased or under the control of
the Subcontractor, the Contractor shall indemnify and be liable to the Subcontractor as provided in Article
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9 for any loss or damage (including bodily injury or death) which may arise from such use, except to the
extent that such loss or damage is caused by the negligence of the Subcontractor's employees operating
the Subcontractor's equipment.

ARTICLE 5

PROGRESS SCHEDULE

5.1 TIME IS OF THE ESSENCE Time is of the essence for both Parties. They mutually agree to see to
the performance of their respective obligations so that the entire Project may be completed in accorflance
with the Subcontract Documents and particularly the Progress Schedule as set forth in Exhibit __.

5.2 SCHEDULE OBLIGATIONS The Subcontractor shall provide the Contractor with any scheduling
information proposed by the Subcontractor for the Subcontract Work«ln consultation with.the
Subcontractor, the Contractor shall prepare the schedule for perfornange of the Workdthe Progress
Schedule) and shall revise and update such schedule, as necessary,as thet\Work progrésses: Both the
Contractor and the Subcontractor shall be bound by the Progress Sehedule. The ProgressiSchedule and
all subsequent changes and additional details shall be submitted to the'Subcontractor promptly and
reasonably in advance of the required performance. The €ontractor shall havedhe fight to determine and,
if necessary, change the time, order and priority in which“thewafious portions|ofthefWork shall be
performed and all other matters relative to the Subcontract Work. To the gXtent'such changes increase
Subcontractor's time and costs, the Subcontragt Amount and Subcentract<Time shall bé equitably
adjusted.

5.3 DELAYS AND EXTENSIONS OF TIME

5.3.1 OWNER CAUSED DELAY! Subject to Subparagraph 5.3.2, if thesxcommencement or
progress of the Subcontract \Waork is\delayed by the acts or omissions of theOwner and without the
fault or responsibility of the Subeontractor, or anyef the Subcontractor's subcontractors,
materialmen and suppliers, the time for the Stbcontract Work shall be extended by Subcontract
Change Order anddhéSubcontract Price equitably adjusted to the extent obtained by the Contractor
under the Subcontract Documents, and the Progress Schedule shall be revised accordingly.

5.3.2 CLAIMS RELATING TO OWNER™ The Subcontractor agrees to initiate all claims for which
the Ownéeris or may be liable in the manner, pro€ess; and within the time limits provided in the
Subconftraet Documents forlike claims by the Cantractorupon the Owner and in sufficient time for
the Contractoito initiate such'claims against the Owner in accordance with the Subcontract
Documents.“At the Subcontractor's request and expense to the extent agreed upon in writing, the
Contractor agrees togermitthe Subcontractonto prosecute a claim in the name of the Contractor for
the use and benefit of/the Subcontractar in‘the manner provided in the Subcontract Documents for
like claims by the,Cantractor upon the Owner.

5.3.3 CONTRACTOR CAUSEDMELAY Nothing in this Article shall preclude the Subcontractor's
recoverylof,delay damages‘caused By the Contractor to the extent not otherwise precluded by this
Agreeient.

5:3.4) CLAIMS RELATING TO CONTRACTOR The Subcontractor shall give the Contractor written
notice of all claims not included in Subparagraph 5.3.2 within fourteen (14) Days of the
Subcontractor's knowledge of the facts giving rise to the event for which claim is made. Thereafter,
the Subcontractor shall submit written documentation of its claim, including appropriate supporting
documentation, within twenty-one (21) Days after giving notice, unless the Parties agree upon a
longer period of time. The Contractor shall respond in writing denying or approving, in whole or in
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part the Subcontractor's claim no later than fourteen (14) Days after receipt of the Subcontractor's
documentation of claim. All unresolved claims, disputes and other matters in question between the
Contractor and the Subcontractor not relating to claims included in Subparagraph 5.3.2 shall be
resolved in the manner provided in Article 11.

5.4 LIMITED MUTUAL WAIVER OF CONSEQUENTIAL DAMAGES

5.4.1 Except for damages provided for by the Subcontract Documents as liquidated damages and
excluding losses covered by insurance required by the Subcontract Documents, the Contractor and
Subcontractor waive claims against each other for consequential damages arising out of or relatirig
to this Agreement, to the same extent the Prime Contract furnished to the Subcontractor in
accordance with Paragraph 2.3 provides for a mutual waiver of consequential damages byhe
Owner and Contractor, including to the extent provided in the Prime Contract, damages fér loss of
business, loss of financing, principal office overhead and expernises, loss of profitsfot relatedhto this
Project, loss of bonding capacity, loss of reputation, or insol¢ency. Similarly, the' Subcontractor shall
obtain in another agreement from its Sub-Subcontractors mutual walvers of conseguential damages
that correspond to the Subcontractor's waiver of consequential‘damages herein. To'the extent
applicable, this mutual waiver applies to consequential damages due to termination by the
Contractor or the Owner in accordance with this Agreementor the Primé Contract. The provisions of
this Article shall also apply to and survive termination 0fthis Agreement.

5.5 LIQUIDATED DAMAGES

5.5.1 If the Subcontract Documents furnished to the Subcontracter in accordance with{Paragraph
2.3 provide for liquidated damages,or other darmages fordelay beyond the completion date set forth
in the Subcontract Documents that are not specifically addressed as adiquidated damage item in
this Agreement, and such dafhages areassessed, the Contractor may.assess@share of the
damages against the Subcontractor in proportion tothe Subcontractor's'share of the responsibility
for the damages. However, the:amount of such assessment shallnot exceed the amount assessed
against the Contracter. This Paragraph shall fiot limit the Sdbcontractor's liability to the Contractor
for the Contractor's actuahdamages caugédibythe Subcontractor.

5.5.2 To the extent the Prime Contract prevides for@ mutual waiver of consequential damages by
the Ownerand the Contractor, damages for which the Contractor is liable to the Owner including
those relateddoyParagraph@:1. are not conseqéential. damages for the purpose of this waiver.
Similarly, to'the extent the SUbeontractor-Sub-Subcentractor agreement provides for a mutual waiver
of consequéntial damages by the ©wner and the Contractor, damages for which the Subcontractor is
liable to lower-tiered parties die to theffault,of the Owner or Contractor are not consequential
damages for the pufpase,of this waiver.

ARTICLE 6
SUBCONTRACT AMOUNT

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

(@) the fixed-price of Dollars ($ ), subject to
additions and deductions as provided for in the Subcontract Documents; or

(b) alternates and unit prices in accordance with the attached schedule of Alternates and Unit
Prices and estimated quantities, which is incorporated by reference and identified as Exhibit ___; or
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(c) time and material rates and prices in accordance with the attached Schedule of Labor and

Material Costs which is incorporated by reference and identified as Exhibit ___.. The fixed-price, unit
prices or time and material rates and prices are referred to as the Subcontract Amount.
ARTICLE 7

CHANGES IN THE SUBCONTRACT WORK

7.1 SUBCONTRACT CHANGE ORDERS When the Contractor orders in writing, the Subcontractor,
without nullifying this Agreement, shall make any and all changes in the Subcontract Work which aré
within the general scope of this Agreement. Any adjustment in the Subcontract Amount or Subcontract
Time shall be authorized by a Subcontract Change Order. No adjustments shall be made for any ghianges
performed by the Subcontractor that have not been ordered by the Contractor. A Subcontract @hange
Order is a written instrument prepared by the Contractor and signedy’'the Subcontracterf stating their
agreement upon the change in the Subcontract Work.

7.2 UNILATERAL OR CONSTRUCTIVE CHANGES To the extentithatthe Subcontract Decuments
provide for directives to perform what is or may be a Change to the work in the absence of agreement on
the terms of a Subcontract Change Order, the Subcontréetor shall promptly complywith such directives
and be entitled to apply for interim payment if the Subcontraet Documents so pravide.

7.3 ADJUSTMENTS IN SUBCONTRACT AMOUNT, If a Subcontract Ghange,Order reduires an
adjustment in the Subcontract Amount, the adjustment shall be established.by one ofithe following
methods:

7.3.1 mutual acceptance of an jtémized lump'sum;

7.3.2 unit prices as indicated in,the\Subcontract‘Dosuments or as subsequentlypagreed to by the
Parties; or

7.3.3 costs determined in a manner acceptable 10 the Partie§ and a mutually acceptable fixed or
percentage fee; or,

7.3.4 another methad\provided in the‘Subconiract Dgeuments.

7.4 SUBSTANTIATION OFADJUSTMENT If the Subcontractor, does not respond promptly or disputes
the method of adjgStment, the méthod and.ihe adjustment'shall be determined by the Contractor on the
basis of reasonable expenditures andysavings of those performing the Work attributable to the change,
including, in the€ase of an increase in the Subcontract Amount, an allowance for overhead and profit of
the percentage provided in.Raragraph 7.5, @r it none is provided as mutually agreed upon by the Parties.
The Subcontractor may gonteshthe reasonabléness of any adjustment determined by the Contractor. The
Subcontractor shall maintain for the Contractor's review and approval an appropriately itemized and
substantiated accounting,of‘the folleWing items'attributable to the Subcontract Change Order:

7.4.1 labér costs; including Social Security, health, welfare, retirement and other fringe benefits as
normally required, and state wotkérs' compensation insurance;

7.4.2, costs of materials, supplies and equipment, whether incorporated in the Subcontract Work or
consumed, including transportation costs;

7.4.3 costs of renting machinery and equipment other than hand tools;
7.4.4 costs of bond and insurance premiums, permit fees and taxes attributable to the change; and

7.4.5 costs of additional supervision and field office personnel services necessitated by the change.
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7.4.6 adjustments to the Subcontract Amount shall be based on net change in Subcontractor's
reasonable cost of performing the changed Subcontract Work plus, in case of a net increase in
cost, an agreed upon sum for overhead and profit not to exceed percent

( %).

7.5 NO OBLIGATION TO PERFORM The Subcontractor shall not perform changes in the Subcontract
Work until a Subcontract Change Order has been executed or written instructions have been issued in
accordance with Paragraphs 7.2 and 7.8.

7.6 EMERGENCIES In an emergency affecting the safety of persons or property, the SubcontractOr
shall act, at its discretion, to prevent threatened damage, injury or loss. Any change in the Subcontract
Amount or the Progress Schedule on account of emergency work shall be determined as provided ifthis
Article.

7.7 INCIDENTAL CHANGES The Contractor may direct the Subgbntractor to performi incidental'changes
in the Subcontract Work which do not involve adjustments in the“"Sub€ontrdet Amount ok Subcontract
Time. Incidental changes shall be consistent with the scope and intent of the Subcontract Decuments.

The Contractor shall initiate an incidental change in the Subcontract Werk by issuing a written order to the
Subcontractor. Such written notice shall be carried out pfomptly and are binding'on the Parties.

ARTICLE"S

PAYMENT

8.1 GENERAL PROVISIONS The payment provisions of this centract are governed by‘¢ertain provisions
in 31 U.S.C. Section 3901 et seq. (ThefFederal Prompt Pay Act).

8.1.1 SCHEDULE OF VALUES, "As a condition t0 payment, the Subcontractar shall provide a
schedule of values satisfactaryto the, Contractor not mere than fifteen (15) days from the date of
execution of this Agreement.

8.2 PROGRESS PAYMENTS

8.2.1 CERTIFICATION "A'payment réguestimay notde approved unless the payment application
includes substantiation of the amounts,requested and cettification by the Subcontractor that:

8(2. 14" the amounts@equested.are only for performance in accordance with the specifications,
terms, and conditions of the Subcontract Documents;

8.2.1.2 payments‘ta thesSubcontfaetor's subcontractors and suppliers have been made from
previous payménts,received undenthis Agreement, that they have been paid in full all sums to
which they are entitled, and timely payments will be made from the proceeds of the payment
covereddypthe céertification in accotdance with their agreements and the requirements of 31
U.S.C/ Section 3901 gt segspand

8.2.1.3 ‘the application‘does not include any amounts relating to the work of lower-tier
subcontractor or suppliefwhich the Subcontractor intends to withhold or retain from the
lower-tier subcontractor or supplier. The Contractor is entitled to rely upon the Subcontractor's
certification in the Contractor's payment requests to the Owner concerning the Subcontractor's
performance.

8.2.2 OWNER VERIFICATION Subcontractor may obtain information regarding the percentage of
completion certified for the Subcontract Work directly from the Owner's representative.
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8.2.3 SUBCONTRACTOR WITHHOLDING If the Subcontractor withholds sums at any time
received in a payment applicable to the work of a lower-tier subcontractor or supplier, the
Subcontractor will notify the Contractor and the Contractor shall, if appropriate, deduct such amounts
from the next payment to the Subcontractor.

8.2.4 APPLICATIONS The Subcontractor's applications for payment shall be itemized and
supported by substantiating data as required by the Subcontract Documents. If the Subcontractor is
obligated to provide design services pursuant to Paragraph 3.8, Subcontractor's applications for
payment shall show the Designer's fee and expenses as a separate cost item. If allowed under. the
Subcontract Documents, the Subcontractor's application may include properly authorized
Subcontract Construction Change Directives. The Subcontractor's progress payment application for
the Subcontract Work performed in the preceding payment period shall be submitted for approval of
the Contractor in accordance with the schedule of values if required and Subparagraphs'8.2.5, 8.2.6,
and 8.2.7. The Contractor shall incorporate the approved amaunt of the Subcontractor's progress
payment application into the Contractor's payment application te' the @wner for the same period and
submit it to the Owner in a timely fashion. The Contractor shall imniediately notify‘thesSubcontractor
of any changes in the amount requested on behalf on the Subcontractor.

8.2.5 RETAINAGE The rate of retainage shall be egual tetthe percentagesetained from the
Contractor's payment by the Owner for the Subcontract Work. If the Subgcontract Work is
satisfactory and the Subcontract Documents provide forreduction®f retainage, the' Subcontractor's
retainage shall also be reduced when thé Contractor's retainage forthe SubcontractdVork has been
so reduced by the Owner.

8.2.6 TIME OF APPLICATION Ahe Subcontractor shall'submit progress payment applications to
the Contractor no later than the day ofteach payment periodhfor the, Subcontract Work
performed up to and includifng the day of the payment periodiindicating work completed
and, to the extent allowed under Subparagraph8:2. 7, materials_suitably stored during the preceding
payment period.

8.2.7 STORED MATERIALS Unless othierwise provided in the Subcontract Documents, and if
approved in advance by the Owner, agplications for payment may include materials and equipment
not incorporated in the Subcontract\W.ork but delivéred te and suitably stored at the site or at some
other locdtion agreed upon in writing. /Approval efipayment applications for such stored items on or
off the SiteShall be conditioned uponsubmission by the Subcontractor of bills of sale and applicable
insurance or.such other/procedures satisfactory to'the Owner and Contractor to establish the
Owner's title'to such materials,and equipment, or otherwise to protect the Owner's and Contractor's
interest including trapsportation to the'site.

8.2.8 TIME OF PAYMENT Progress payments to the Subcontractor for satisfactory performance
of the Subcontfact Work shalldbe made no later than seven (7) days after receipt by the Contractor
of payment from the Owney forthéaSubcontract Work. If payment from the Owner for such
Subcontiaet Work'is not received by the Contractor, through no fault of the Subcontractor, the
Contrdetorwill, make payment 10 the Subcontractor within a reasonable time for the Subcontract
Work satisfactorily performed.

8.2.9 PAYMENT DELAY If the Contractor has received payment from the Owner and if for any
reason not the fault of the Subcontractor, the Subcontractor does not receive a progress payment
from the Contractor within seven (7) days after the date such payment is due, as defined in
Subparagraph 8.2.8, or, if the Contractor has failed to pay the Subcontractor within a reasonable
time for the Subcontract Work satisfactorily performed, the Subcontractor, upon giving seven (7)
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days' written notice to the Contractor, and without prejudice to and in addition to any other legal
remedies, may stop work until payment of the full amount owing to the Subcontractor has been
received. The Subcontract Amount and Time shall be adjusted by the amount of the Subcontractor's
reasonable and verified cost of shutdown, delay, and startup, which shall be effected by an
appropriate Subcontractor Change Order.

8.2.10 PAYMENTS WITHHELD The Contractor may reject a Subcontractor payment application in
whole or in part or withhold amounts from a previously approved Subcontractor payment application,
as may reasonably be necessary to protect the Contractor from loss or damage and without incurring
an obligation for late payment interest based upon:

8.2.10.1 the Subcontractor's repeated failure to perform the Subcontract Work as reguired oy
this Agreement;

8.2.10.2 loss or damage arising out of or relating to this Agreement and caused bythe
Subcontractor to the Owner, Contractor or others to whom theContractor\may belliable;

8.2.10.3 the Subcontractor's failure to properly pay for labor, materials, equipment or supplies
furnished in connection with the SubcontractAVork in accordance withwParagraph 8.11,
including written notices of claim received by Centracter from a supplier.ar second-tier
subcontractor in accordance with 40 U.S.C. Section 3133(b) (the "Millef Act™);

8.2.10.4 rejected, nonconforming of defective Subcontfact Werk which has notdbeen corrected
in a timely fashion;

8.2.10.5 reasonable evidenee of delay.n performance,of the Subcontract Work such that the
Work will not be completed within the Subcontract Time, and thagthe unpaid balance of the
Subcontract Amount isfiet sufficient to offset the liquidated damages or@etual damages that
may be sustained by the Contractor as a result ohthe anticipated delay caused by the
Subcontractor;

8.2.10.6 reagonable evidence demenstrating that the'unpaid balance of the Subcontract
Amount is insufficient 16 cover the'cost te, complete the Subeontract Work;

8.2.10.7 third party claims inudlving the Subcaontractor or reasonable evidence demonstrating
that third,party claimsare likely 10 be fileddunless and until the Subcontractor furnishes the
Conftractor with adequate, security in the formyofa surety bond, letter of credit or other
collateral or commitmentwhich are sufficientto discharge such claims if established.

8.2.11 No later than seven (7) Days diter réeeipt of an application for payment, the Contractor shall
give written notice £0 the Subcontractor, atd4he fime of disapproving an application for payment or
withholding from a"payment otherwise due, stating its specific reasons for such disapproval or
withholding, ahdthe remedial@g¢tions to be taken by the Subcontractor in order to receive payment
of the amount disapproved or withheld. When the above reasons for disapproving an application for
paymentonwithholding payment aré removed, payment will be made for amounts previously
disappreved or withheld.

8.3 EINAL RAYMENT

8.311 APPLICATION Upon acceptance of the Subcontract Work by the Owner and the Contractor
and receipt from the Subcontractor of evidence of fulfilment of the Subcontractor's obligations in
accordance with the Subcontract Documents and Subparagraph 8.3.2, the Contractor shall
incorporate the Subcontractor's application for final payment into the Contractor's next application for
payment to the Owner without delay, or notify the Subcontractor if there is a delay and the reasons
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therefore.

8.3.2 REQUIREMENTS Before the Contractor shall be required to incorporate the Subcontractor's
application for final payment into the Contractor's next application for payment, the Subcontractor
shall submit to the Contractor:

8.3.2.1 an affidavit that all payrolls, bills for materials and equipment, and other indebtedness
connected with the Subcontract Work for which the Owner or its property or the Contractor or
the Contractor's surety might in any way be liable, have been paid or otherwise satisfied,;

8.3.2.2 consent of surety to final payment, if required;
8.3.2.3 satisfaction of required closeout procedures;

8.3.2.4 certification that insurance required by the Subcoritract Documents tosremain in, effect
beyond final payment pursuant to Clause 9.2.6 is in efféct and will not be ¢ancelled\or allowed
to expire without at least thirty (30) days' written notice to‘the Gontractor unless a'longer
period is stipulated in this Agreement;

8.3.2.5 other data, if required by the Contragtor or Owner, such as re€eipts, releases, and
waivers of liens to the extent and in such form as may be designateddy.the Contractor or
Owner,

8.3.2.6 written warranties, equipmént manuals, startup and{esting required in Paragraph 3.27;
and

8.3.2.7 as-built drawings if4&quired by'the Subcontract Documents.

8.3.3 TIME OF PAYMENT _&inal payment of the balance due of the“Subcontract Amount shall be
made to the Sub-contractorwithirkseven (7) days afterreceipt by the Contracior of final payment
from the Owner for such Subcentract Work.

8.3.4 FINAL PAYMENT DELAY If the Owner 0t its desigriatéd@gent does not issue a certificate
for final payment or the Contractor does/not receive such payment for any cause which is not the
fault of the Subcontractor, the Contractor shall promptly.inform the Subcontractor in writing. The
Contractor.shall also diligently pursuewith the assistance,of the Subcontractor, the prompt release
by the Qwnergof the final payment due for the Subcentract Work. At the Subcontractor's request and
expense, t0 the extent agreed upon in writing, the €ontractor shall institute reasonable legal
remedies tefmiitigate the damages,and pursue payment of the Subcontractor's final payment
including interest. If final'payment from¢the,Contractor for such Subcontract Work is not received by
the Contractor, throdgh ho fault of the ‘Subcontractor, the Contractor will make payment to the
Subcontractor within & reasonable time:

8.3.5 WAIVER OECLAIMS« Final payment shall constitute a waiver of all claims by the
Subcontractor relating to the Sabcontract Work, but shall in no way relieve the Subcontractor of
liability for the ‘obligations assumed under Paragraphs 3.21 and 3.22, or for faulty or defective work
ohsefvicesidiscovered after final'payment, nor relieve the Contractor for claims identified by the
parties ‘as unsettled at the time of such payment.

84 LATE/PAYMENT INTEREST Progress payments or final payment due and unpaid under this
Adreement, as defined in Subparagraphs 8.2.8, 8.3.3 and 8.3.4, shall bear interest from the date payment
IS du€. Interest shall be computed on the basis of the Federal Cost of Money Rate (Renegotiation Rate) in
accordance with 31 U.S.C. Section 3902(a). However, if the Owner fails to timely pay the Contractor as
required under the Prime Contract through no fault or neglect of the Contractor, and the Contractor fails to
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timely pay the Subcontractor as a result of such nonpayment, the Contractor's obligation to pay the
Subcontractor interest on corresponding payments due and unpaid under this Agreement shall be
extinguished by the Contractor promptly paying to the Subcontractor the Subcontractor's proportionate
share of the interest, if any, received by the Contractor from the Owner on such late payments.

8.5 CONTINUING OBLIGATIONS Provided the Contractor is making payments on or has made
payments to the Subcontractor in accordance with the terms of this Agreement, the Subcontractor shall
reimburse the Contractor for any costs and expenses for any claim, obligation or lien asserted before or
after final payment is made that arises from the performance of the Subcontract Work. The Subcontracter
shall reimburse the Contractor for costs and expenses including attorneys' fees and costs and expenses
incurred by the Contractor in satisfying, discharging or defending against any such claims, obligation ot
lien including any action brought or judgment recovered. In the event that any applicable law, statute,
regulation or bond requires the Subcontractor to take any action priorto the expiration of the reasonable
time for payment referenced in Subparagraphs 8.2.8 and 8.3.4 in order to preserve or protect the
Subcontractor's rights, if any, with respect to mechanic's lien or bond€laims, then the{Subcontractor may
take that action prior to the expiration of the reasonable time for payment and such action will not create
the reimbursement obligation recited above nor be in violation of this Agreement or considered premature
for purposes of preserving and protecting the Subcontra€tor's rights.

8.6 PAYMENT USE RESTRICTION Payments received y the Subcontractar shall be used to satisfy
the indebtedness owed by the Subcontractor to afyaperson furnishing laboremmaterialsgor both, for use in
performing the Subcontract Work through thednost eurrent period‘applicable/to progréss payments
received from the Contractor before it is used Tor any other purpose.ln'theé"same manner, payments
received by the Contractor from the Owner for the Suibcontract Work shall be dedicated 1@ payment to the
Subcontractor. This provision shall beé@r on,.this Agreement only,‘and is not for the benefit of third parties.
Moreover, it shall not be construeddby the parties to thi§ Agreement or third'parties téyrequire that
dedicated sums of money or payments be deposited in separate accounts, or that'there be other
restrictions on commingling of funds. Neither shall thése mutual covefiants be construed to create any
fiduciary duty on the Subcontractor or Contractor, nor/reate any40rt cause of action or liability for breach
of trust, punitive damagés, or other equitable refedy. oF liability foralleged breach.

8.7 PAYMENT USE VERIFICATION If the'Contractor has teason to believe that the Subcontractor is not
complying with the payment terms of thi§ Agreement, the Contractor shall have the right to contact the
Subcontractor's subeentractors and suppliers to ascertaimwhether they are being paid by the
Subcontractor in accordance with 4his Agreement.

8.8 LOWER TIER'SUBCONTRACTOR RIGHLS To the extent that the Prompt Payment Act
Amendments of 1988 (“Act’irequire certain‘actions;by the Contractor for the benefit of the Subcontractor,
the Subcontractor will take identical actions faor thie benefit of its lower tier subcontractors. Accordingly,
Subcontractor shall includé adpayment clause @and an interest penalty clause conforming to the standards
set forth in paragraphs (e)(1) and(€)(2) of FAR'S§ 52.232-27(c)(3), Prompt Payment for Construction
Contracts, in each ofiits subcontraets; and require each of its subcontractors to include such clauses in
their subcontracts,with each lower-tier_ subcontractors or suppliers.

8.9 PARTIAL CLAIM WAIVERS AND AFFIDAVITS As a prerequisite for payments, the Subcontractor
shall provide, in a form satisfactory to the Owner and Contractor, partial claim waivers in the amount of the
application for payment and affidavits covering its subcontractors and suppliers for completed Subcontract
Work. Such waivers may be conditional upon payment. In no event shall Contractor require the
Subgontractor to provide an unconditional waiver of claim, either partial or final, prior to receiving payment
or In an amount in excess of what it has been paid or for which it is applying to be paid.
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8.10 SUBCONTRACTOR PAYMENT FAILURE Upon payment by the Contractor, the Subcontractor
shall promptly pay its subcontractors and suppliers the amounts to which they are entitled. In the event

the Contractor has reason to believe that labor, material or other obligations incurred in the performance of
the Subcontract Work are not being paid, the Contractor may give written notice of a potential claim or lien
to the Subcontractor and may take any steps deemed necessary to assure that progress payments are
utilized to pay such obligations, including but not limited to the issuance of joint checks. If upon receipt of
notice, the Subcontractor does not (a) supply evidence to the satisfaction of the Contractor that the
moneys owing have been paid; or (b) post a bond indemnifying the Owner, the Contractor, the Contractor's
surety, if any, and the premises from a claim or lien, the Contractor shall have the right to withhold ffem
any payments due or to become due to the Subcontractor a reasonable amount to protect the Contracter
from any and all loss, damage or expense including attorneys' fees that may arise out of or related@any.
such claim or lien.

8.11 SUBCONTRACTOR ASSIGNMENT OF PAYMENTS The Subcontractor shall nét assign any
moneys due or to become due under this Agreement, without the written censent of the Contractor, unless
the assignment is intended to create a new security interest within the seope of Article 9 ofithe Uniform
Commercial Code. Should the Subcontractor assign all or any part of any moneys due or to become due
under this Agreement to create a new security interest of for any other purposegthéjinstrument of
assignment shall contain a clause to the effect that the assigneé's’right in and tofany money due or to
become due to the Subcontractor shall be subject to the claims of all persons, firms and gorporations for
services rendered or materials supplied for the gerformance of the Sub¢ontract Work.

8.12 PAYMENT NOT ACCEPTANCE Payment to the Subcontractor do€s not constitute ordmply
acceptance of any portion of the Subcontract Work.

8.13 CONTRACTOR BOND REVIEW' Upon the request of the Subcontra€ter, the Contractor shall
provide a copy of its payment bord fonthe, Project..

8.14 OVERPAYMENTS If the Subcontractor becomes aware of aduplicate subcontract payment or that
the Contractor has otherwise overpaid on a subcontract paymentgthe Subcontractor shall immediately
notify the Contractor and requést.instructions for disposition of the'@verpayment.

ARTICLE 9

INDEMNITY, INSURANCE AND WAIVER OF SUBROGATION
9.1 INDEMNITY

9.1.1 INDEMNITY To the fullest exteht permitted by law, the Subcontractor shall indemnify and
hold harmless the @ontractor, the Ownerand their agents, consultants and employees (the
Indemnitees) fromtall claims for bodily injury and property damage other than to the Work itself that
may arise from the performaneeyof the Subcontract Work, including reasonable attorneys' fees,
costs and expensés, that afise fromthe performance of the Work, but only to the extent caused by
the negligent'acts or omissions of the Subcontractor, the Subcontractor's Sub-Subcontractors or
anyone,employed directly or indirectly by any of them or by anyone for whose acts any of them may
be liable. The Subcontractor shall be entitled to reimbursement of any defense cost paid above
Subecontractor's percentage of liability for the underlying claim to the extent attributable to the
negligent acts or omissions of the Indemnitees.

9,1.2 NO LIMITATION ON LIABILITY In any and all claims against the Indemnitees by any
employee of the Subcontractor, anyone directly or indirectly employed by the Subcontractor or
anyone for whose acts the Subcontractor may be liable, the indemnification obligation shall not be
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limited in any way by any limitation on the amount or type of damages, compensation or benefits
payable by or for the Subcontractor under workers' compensation acts, disability benefit acts or
other employee benefit acts.

9.2 INSURANCE

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

9.2.2 MINIMUM LIMITS OF LIABILITY The Subcontractor shall procure and maintain with
insurance companies licensed in a the jurisdiction in which the Project is located angsacceptable to
the Contractor, which acceptance shall not be unreasonably sithheld, at least thé limits of liability as
set forth in Exhibit .

9.2.3 PROFESSIONAL LIABILITY INSURANCE

9.2.3.1 PROFESSIONAL LIABILITY INSURANCE The Subcontractor shall require the
Designer(s) to maintain Professional Liability fasurance with a compéany reasonably
satisfactory to the Contractor, including,contractual liability insurance‘againstdhe liability
assumed in Paragraph 3.8, and incltding coverage for@ny prefessional liability€aused by any
of the Designer's(s') consultants. Saiddnsurance shall have, spécific minimuni limits as set
forth below:

Limit of $ per claim.
General Aggregate oh$ for the subcontract services rendered.

The Professional Liability‘lnsurance shall contain prior a€ts eoverage sufficient to cover all
subcontract sérvices rendered by the Designer. Said4nsurance shall be continued in effect with
an extended'period of yeals following final payment to the Designer. Such insurance
shall have a maximum deductible amount of $ per occurrence. The deductible
shall be paid by the Subcontré€ter or Designer.

9/2.3:2 The Subcontractor shall require the Designer to furnish to the Subcontractor and
Contractor, beforeithe Designer commences its, services, a copy of its professional liability
policy-evidencing the coverages required in this Paragraph. No policy shall be cancelled or
modified withoutsthirty (80) Days' priobwritten notice to the Subcontractor and Contractor.

9.2.4 NUMBER OF ROLICIES Commercial General Liability Insurance and other liability insurance
may be arrange@under a single policy for the full limits required or by a combination of underlying
policies with/the balance prévidedsby an Excess or Umbrella Liability Policy.

9.2.5 CANCELLATION, RENEWAL AND MODIFICATION The Subcontractor shall maintain in
effect all.insurance coveragesrequired under this Agreement at the Subcontractor's sole expense
and withiinsurance companies acceptable to the Contractor, which acceptance shall not be
unreasenably withheld. Unless a longer period is set forth in the Prime Contract the policies shall
contain a provision that coverage will not be cancelled or not renewed until at least thirty (30) Days'
prior written notice has been given to the Contractor. Certificates of insurance showing required
coverage to be in force pursuant to Subparagraph 9.2.2 shall be filed with the Contractor prior to
commencement of the Subcontract Work. In the event the Subcontractor fails to obtain or maintain
any insurance coverage required under this Agreement, the Contractor may purchase such coverage
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as desired for the Contractor's benefit and charge the expense to the Subcontractor, or terminate
this Agreement.

9.2.6 CONTINUATION OF COVERAGE The Subcontractor shall continue to carry Completed
Operations Liability Insurance for at least one year after either ninety (90) Days following Substantial
Completion of the Work or final payment to the Contractor, whichever is earlier. Prior to
commencement of the Work, Subcontractor shall furnish the Contractor with certificates evidencing
the required coverages.

9.2.7 PROPERTY INSURANCE

9.2.7.1 Upon written request of the Subcontractor, the Contractor shall provide the
Subcontractor with a copy of any Builder's Risk Policy of insurance or any other property or
equipment insurance in force for the Project and procuredsby the Owner or Centractor,The
Contractor shall advise the Subcontractor if a Builder's®RiskRolicy of insurance is not in force.

9.2.7.2 If not covered under the Builder's Risk Policy of insurance or any other.property or
equipment insurance required by the Subcontract Documents, the Subcontracter shall procure
and maintain at the Subcontractor's own expense property and equipment insurance for the
Subcontract Work including portions of the Subeontréaet Work stored off.the site or in transit,
when such portions of the Subcontract Work are to be included,in‘an-application for payment
under Atrticle 8.

9.2.8 WAIVER OF SUBROGATION

9.2.8.1 Unless otherwise provided in the Prime Contract, the Contractor and Subcontractor
waive all rights against each other, the Owner, and any of their réspective consultants,
subcontractors, and sybssubcontractors, agents and employees; fondamages caused by perils
to the extent covered by the proceeds of the Insurance provided in"Subparagraph 9.2.7,
except such rights as they may have to the insurance proceeds. The Subcontractor shall
require similamwaivers from'its subcontragtors.

9.2.9 ENDORSEMENT- i the policiestof Insurance referred to in this Article require an
endorsement to provide for continued coverage whefe there is a waiver of subrogation, the owners of
such policieswill cause them to b& sa endorsed.

9.2.10 [CONTRACTOR'S LIABILITYTINSURANCE », The Contractor shall obtain and maintain its own
liability insuranice for protection against claims arisinghout of the performance of this Agreement,
including without limitation, less of use@nd claims, losses and expenses arising out of the
Contractor's errors of 0missions.

9.2.11 ADDITIONALKLIABILITY COVERAGE Contractor __ shall/__ shall not (indicate one) require
Subcontractof to purchiase an@ faintain liability coverage, primary to Contractor's coverage under
Subparagraph 9.2.10.

9.2.114 If required by Sdbparagraph 9.2.11, the additional liability coverage required of the
Subeontractor shall be: (Designate Required Coverage(s))

___.1 ADDITIONAL INSURED. Contractor shall be named as an additional insured on
Subcontractor's Commercial General Liability Insurance specified, for operations and
completed operations, but only with respect to liability for bodily injury, property damage
or personal and advertising injury to the extent caused by the negligent acts or
omissions of Subcontractor, or those acting on Subcontractor's behalf, in the
performance of Subcontract Work for Contractor at the Project site.
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___ .2 OCP. Subcontractor shall provide an Owners' and Contractors' Protective Liability
Insurance ("OCP") policy with limits equal to the limits on Commercial General Liability
Insurance specified, or limits as otherwise required by Contractor.

Any documented additional cost in the form of a surcharge associated with procuring the
additional liability coverage in accordance with this Subparagraph shall be paid by the
Contractor directly or the costs may be reimbursed by Contractor to Subcontractor by
increasing the Subcontract Amount to correspond to the actual cost required to purchase and
maintain the additional liability coverage. Prior to commencement of the Subcontract Wark,
Subcontractor shall obtain and furnish to the Contractor a certificate evidencing that thé
additional liability coverages have been procured.

9.2.12 RISK OF LOSS Except to the extent a loss is covered by applicable insurance, 4isk of loss
or damage to the Subcontract Work shall be upon the Subcontfactor until the Date’of Substantial
Completion, unless otherwise agreed to by the Parties in a Subcdntract Change/Order 10 this
Agreement.

9.3 BONDS

9.3.1 The Subcontractor __shall/__ shall not furnish'to theé Contractor, @s thesiamed Obligee,
appropriate surety bonds to secure the faithful performance of the Subcontratt Work and to satisfy
all Subcontractor payment obligations relatéd to Subcontract Work. Su€h bonds shall be issued by a
surety admitted in the State in which theProject is located andishallbe/acceptable t6 the
Contractor. Contractor's acceptance shallnot be withheldswithout reasonable cause.

9.3.2 If a performance or payment bond, or both, are requireekef the Subcontractor under this
Agreement, the bonds shall be in.aform and by afSurety acceptable t0 the Contractor, and in the full
amount of the Subcontract@mount, unless otherwisespecified. Contractor's@cceptance shall not be
withheld without reasonable cause:

9.3.3 Upon presentation of a paid invoice forthe bond premium(s), the Subcontractor shall be
reimbursed, without retainage, for the coSt of,any required performance or payment bonds
simultaneously with'theffirst progress fpayment. The reimbursement amount for the Subcontractor
bonds shall be percent ( %) ohthe Subcontract Amount, which sum is
includeddn‘the Subcontract Amaunt. If acceptabléito the Contractor, the Subcontractor may in lieu of
retainagegfurnish a retentiondond orother secutity,interest, acceptable to the Contractor, to be held
by the Contragtor.

9.3.4 In the event the . Subcontractor shall fail to promptly provide any required bonds, the Contractor
may terminate this/Agreement and enter into a subcontract for the balance of the Subcontract Work

with another subcontfactor. All Contractor costs and expenses incurred by the Contractor as a result

of said termination shall be paithby the Subcontractor.

9.3.5 PAYMENFBOND The Contractor __ has/__ has not provided the Owner a payment bond.
ARTICLE 10

CONTRACTOR'S RIGHT TO PERFORM SUBCONTRACTOR'S
RESPONSIBILITIES AND TERMINATION OF AGREEMENT

10.14 FAILURE OF PERFORMANCE
10.1.1 NOTICE TO CURE If the Subcontractor refuses or fails to supply enough properly qualified
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workers, proper materials, or maintain the Progress Schedule, or fails to make prompt payment to its
workers, subcontractors or suppliers, or disregards laws, ordinances, rules, regulations or orders of
any public authority having jurisdiction, or otherwise is guilty of a material breach of a provision of
this Agreement, the Subcontractor shall be deemed in default of this Agreement. If the
Subcontractor fails within three (3) business Days after written notification to commence and
continue satisfactory correction of the default with diligence and promptness, then the Contractor
without prejudice to any other rights or remedies, shall have the right to any or all of the following
remedies:

10.1.1.1 supply workers, materials, equipment and facilities as the Contractor deems
necessary for the completion of the Subcontract Work or any part which the Subcontractor has
failed to complete or perform after written notification, and charge the cost, including
reasonable overhead, profit, attorneys' fees, costs and expenses to the Subcontractor;

10.1.1.2 contract with one or more additional contractors te' perform such part of the
Subcontract Work as the Contractor determines will pravide the most expeditious/completion
of the Work, and charge the cost to the Subcontractor asprovided under Clause10.1.1.1; or

10.1.1.3 withhold any payments due or to héceme due the Subcontracter pending corrective
action in amounts sufficient to cover losses and eonipel performanceo the extent required by
and to the satisfaction of the Contractor. In the event of an emiergeney affecting the safety of
persons or property, the Contractordnay proceed as abeve without notice, but the Contractor
shall give the Subcontractor notice prefmptly after the fact as agifecondition of cost'recovery.

10.1.2 TERMINATION BY CONTRACTOR " [f the Subcontractor fails to commence and
satisfactorily continue correctiori of axdefault within three (3) business Days after written notification
issued under Subparagraph40.1.1,then the Coritraetor may, in lieu of onin addition to the remedies
provided for in Subparagraph 20.1.1,issue a second Written notification, t0 the Subcontractor and its
surety, if any. Such notice shall state that if thefSubeontractor fail$ito commence and continue
correction of a default within seven (7) Days of the written potification, the Agreement will be deemed
terminated. A written notiee,of terminatiofi shallbe 1ssued bythe Contractor to the Subcontractor at
the time the Subconiracioris terminatéd. The Contragtor may furnish those materials, equipment or
employ such workers 0r,subcontracters as the Conttactor,deems necessary to maintain the orderly
progress@f the Work."All costs incurred by the @éntractor in, performing the Subcontract Work,
including re@sonable overhiead, profitiand attorneys"iees, costs and expenses, shall be deducted
from any' maneys due ofitosbecome due the Subcontractor. The Subcontractor shall be liable for the
payment ofany amountdy which'such expense may exceed the unpaid balance of the Subcontract
Amount. At the Subcentractor's request, the €ontractor shall provide a detailed accounting of the
costs to finish the Subcontract Work.

10.1.3 USE QF SUBCONTRAGTOR'S EQUIPMENT If the Contractor performs work under this
Article, either dire€tly or througheother subcontractors, the Contractor or other subcontractors shall
have thefrightto take and use any materials, implements, equipment, appliances or tools furnished
by, orbelonging to the Subcontractor and located at the Project site for the purpose of completing
anyremaining Subcontract Work. Immediately upon completion of the Subcontract Work, any
fémaining materials, implements, equipment, appliances or tools not consumed or incorporated in
perfarmance of the Subcontract Work, and furnished by, belonging to, or delivered to the Project by
oron behalf of the Subcontractor, shall be returned to the Subcontractor in substantially the same
condition as when they were taken, normal wear and tear excepted.

10:2. BANKRUPTCY
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10.2.1 TERMINATION ABSENT CURE If the Subcontractor files a petition under the Bankruptcy
Code, this Agreement shall terminate if the Subcontractor or the Subcontractor's trustee rejects the
Agreement or, if there has been a default, the Subcontractor is unable to give adequate assurance
that the Subcontractor will perform as required by this Agreement or otherwise is unable to comply
with the requirements for assuming this Agreement under the applicable provisions of the
Bankruptcy Code.

10.2.2 INTERIM REMEDIES If the Subcontractor is not performing in accordance with the
Progress Schedule at the time a petition in bankruptcy is filed, or at any subsequent time, the
Contractor, while awaiting the decision of the Subcontractor or its trustee to reject or to assume this
Agreement and provide adequate assurance of its ability to perform, may avail itself of such
remedies under this Article as are reasonably necessary to maintain the Progress Schedulée.The
Contractor may offset against any sums due or to become due the Subcontractor all.costs incurred
in pursuing any of the remedies provided including, but not limliteddo, reasonablefoverhead, profit
and attorneys' fees. The Subcontractor shall be liable for the paymentof any amount by which costs
incurred may exceed the unpaid balance of the Subcontract Amount.

10.3 SUSPENSION BY OWNER FOR CONVENIENCE,, Should the Owner suspend the Work or any part
which includes the Subcontract Work for the convenience of thed®wner and stich suspension is not due to
any act or omission of the Contractor, or any other person‘or ehtity for whose ‘acts.0r omissions the
Contractor may be liable, the Contractor shall natifjathe Subcontractor ' writing and upgh receiving
notification the Subcontractor shall immediatelyy suspend the Subcontract Work. To the extérit provided for
under the Prime Contract and to the extent the Contractor recovers'such énthe Subcontractor's behalf,
the Contract Price and the Contract Time shall be'egquitably adjusted by Change Order for the cost and
delay resulting from any such suspension.sThe Contractor agrees to cooperate with the Subcontractor, at
the Subcontractor's expense, in thesprosecution of anyiSubcontractor claim arising eut of an Owner
suspension and to permit the Subcortractor to prosecutethe claim, in the name of the Contractor, for the
use and benefit of the Subcontractor,

10.4 TERMINATION BYYOWNER Should the Owneér terminate‘its eontract with the Contractor or any
part which includes the Subcontraet Work, the Contractor shall notify. the Subcontractor in writing within
three (3) business Days of the termination and upon writtef hotification, this Agreement shall be
terminated and the, Subcontractor shallimmediately stop the Subcontract Work, follow all of Contractor's
instructions, ahd mitigate all costsy In the event of Ovinertermination, the Contractor's liability to the
Subcontractor shall be limited,to theextent of the Contractor's recovery on the Subcontractor's behalf
under the Subcartract Documents., The Contractor agrees to cooperate with the Subcontractor, at the
Subcontractor's expense, in the presecution®fany Subcontractor claim arising out of the Owner
termination and to permitdhe Subcontractor t0\proseeute the claim, in the name of the Contractor, for the
use and benefit of the Subgontractor, or assign the claim to the Subcontractor. In the event Owner
terminates Contracteffor cause, through no fault'of the Subcontractor, Subcontractor shall be entitled to
recover from the Contrattor its re@sonable costs arising from the termination of this Agreement, including
overhead andgrofit o Work not'performed.

10.5 CONTINGENT ASSIGNMENT'OF THIS AGREEMENT The Contractor's contingent assignment of
this Agreement to the Owner, as provided in the Prime Contract, is effective when the Owner has
termifated the Prime Contract for its convenience and has directed the Contractor to make an assignment
of this’Agreement. The assignment shall be effective upon the Contractor providing written notice to the
Subcentractor. This contingent assignment is subject to the prior rights of a surety that may be obligated
uhder the Contractor's bond, if any. Subcontractor consents to such assignment and agrees to be bound
to.the Owner by the terms of this Agreement, provided that the Owner fulfills the obligations of the
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Contractor.

10.6 SUSPENSION BY CONTRACTOR The Contractor may order the Subcontractor in writing to
suspend all or any part of the Subcontract Work for such period of time as may be determined to be
appropriate for the convenience of the Contractor. Phased Work or interruptions of the Subcontract Work
for short periods of time shall not be considered a suspension. The Subcontractor, after receipt of the
Contractor's order, shall notify the Contractor in writing in sufficient time to permit the Contractor to provide
timely notice to the Owner in accordance with the Prime Contract of the effect of such order upon the
Subcontract Work. The Subcontract Amount or Subcontract Time shall be adjusted by Subcontract
Change Order for any increase in the time or cost of performance of this Agreement caused by such
suspension. No claim under this Paragraph shall be allowed for any costs incurred more than fourteen
(14) Days prior to the Subcontractor's notice to the Contractor. Neither the Subcontract Amount Aot the
Progress Schedule shall be adjusted for any suspension, to the extent,that performance would‘have been
suspended, due in whole or in part to the fault or negligence of theSubgontractor or by‘a cause for which
Subcontractor would have been responsible. The Subcontract Amount shalhnot be adjusted for any
suspension to the extent that performance would have been suspendeddy a cause forwhiehi the
Subcontractor would have been entitled only to a time extension underthis Agreement.

10.7 WRONGFUL EXERCISE If the Contractor wrongtully. exereises any opfion-under this Article, the
Contractor shall be liable to the Subcontractor solely for the reasonable value of Subcontract Work
performed by the Subcontractor prior to the Contra@etor's wrongful actions inelading reasgnable overhead
and profit on the Subcontract Work performeds less prior payment§S made; together with re@sonable
overhead and profit on the Subcontract Work not executed, and other reaSonable costs incurfed by
reason of such action.

10.8 TERMINATION BY SUBCONTRACTOR If the Contractor has received, payment from the Owner
and if for any reason not the fault@f the Subcontractor the Subcontractor does notdeceive a progress
payment from the Contractor withiniseven (7) Days after. the date such paymentis due, as defined in this
Agreement, or, if the Contractor has falled to pay tHe Subeontractof within a reasonable time for the
Subcontract Work satisfaCtorily performed, the Subcg@ntractor, upan giving seven (7) Days' written notice
to the Contractor, and witheut préjudice to and in addition to any other legal remedies, may stop work until
payment of the full amount owing to the Subcontractor has'been received. The Subcontract Amount and
Time shall be adjusted by the"amount offthexSubcontractor's reasonable and verified cost of shutdown,
delay, and staftupwhich shall beteffected by an appropriate Subcontractor Change Order. If the
Subcontract Work has been stoppédifor-thirty (30) Days because the Subcontractor has not received
progress paymentsias required by this Agreement, then the)Subcontractor may terminate this Agreement
upon giving the Contractor seven (#)yDays' wiitien notice. Upon such termination, Subcontractor shall be
entitled to recover from th& Contractor payment for albSubcontract Work satisfactorily performed but not
yet paid for, including reasenable overhead, profit and attorneys' fees, costs and expenses.

ARTICLE 11

DISPUTE RESOLUTION

11.1 WORK CONTINUATION AND PAYMENT Unless otherwise agreed in writing, the Subcontractor
shall gontinkie the Subcontract Work and maintain the Progress Schedule during any dispute mitigation or
fesolution proceedings. If the Subcontractor continues to perform, the Contractor shall continue to make
paymentsin accordance with this Agreement.

122 CLAIMS RELATED TO OWNER In case of any dispute between Subcontractor and Contractor
involving, or allegedly involving, in whole or in part the Subcontractor's work, or the rights or duties of the
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Owner as to the Subcontractor's work, the Subcontractor agrees to be bound to the Contractor to the
same extent that the Contractor is bound to the Owner by the terms of the Prime Contract and by any and
all decisions or determinations made thereunder by the Owner, Owner's representative, board, court,
arbitration panel, or other tribunal to the extent that the work of the Subcontractor is involved.

Subcontractor agrees that, upon Contractor's request, Subcontractor will participate in any proceeding
involving the Owner or other third party and involving, or allegedly involving, in whole or in part the
Subcontractor's work. If Subcontractor files a Miller Act suit or other action against the Contractor, its
payment bond surety, or both, which may relate in whole or in part to the rights or duties of the Owner as
the Subcontractor's work, Subcontractor shall, upon the Contractor's request, consent to a stay of such
suit or action pending the exhaustion of the procedures for the resolution of disputes under the Prime
Contract. Subcontractor further agrees that its compliance with this process for the consistent resolution
of disputes and claims shall not be deemed to be a waiver of its MillesAct rights.

If such a dispute involving, or allegedly involving, the Subcontractér's wiork is prosecuted or defended by
Contractor against Owner under the terms of the Prime Contract, Subcontractor agrees to. furnish all
documents, statements, witnesses and other information required by Contractor for suchpurpose and to
pay or reimburse Contractor for all expenses and costs incurred in connection therewith. It is expressly
understood that as to any and all materials, equipment ©r Service$,furnished of agreed to be furnished by
Subcontractor, and as to any and all damages, if any, incurred‘by Subcontractor iniconnection with the
project, Contractor and its surety shall never be liable to Subcontractor t6 anyagreater extent than the
Owner is liable to Contractor, less Contractor's normal overhead and,profit. No disputé shall'interfere with
the progress of construction and Subcontractor agrees to proceed withhits‘work as directed by the
Contractor.

11.3 CLAIMS NOT INVOLVING OWNER

11.3.1 DIRECT DISCUSSIONS“If the Parties cannotreach resolution on a matter relating to or
arising out of the Agreement that'does not relate torthe rights or duties of the Owner as to the
Subcontractor's work, the Parties'shall endeavof to reach rgsolution through good faith direct
discussions between the Parties' represehtatives, who shall possess the necessary authority to
resolve such matter.and who shall rec@rd the date of first discussions. If the Parties' representatives
are not able to resolve such matterawithin seven (7)(Days, the Parties' representatives shall
immediatély inform senior executives ofithe Parti€s,in writing that resolution was not affected. Upon
receipt(of.stich notice, the Senior executives of the Parties shall meet within seven (7) Days to
endeavor to,reach resolution.If the matter remains unresolved after fifteen (15) Days from the date
of first discussion, the Rarties shall submit such matter to the dispute resolution procedures
selected in Article 11«

11.3.2 BINDING DISPUTFE RESOLUTION " If the matter remains unresolved after direct discussions
pursuant to Subparagraph 118s1, the Parties shall submit the matter to the binding dispute
resolution proceddre selectéd heréin: (Designate only one)

. ‘Arbitration using the eurrent Construction Industry Arbitration Rules of the American
Arbitration Association or the Parties may mutually agree to select another set of arbitration
rules. The administration of the arbitration shall be as mutually agreed by the Parties. If
Subcontractor files a Miller Act suit or other action against the Contractor, its payment bond
surety, or both, Subcontractor shall, upon the Contractor's request, consent to a stay of such
suit or action pending the completion of the arbitration proceedings. Subcontractor further
agrees that its compliance with this process for the resolution of disputes and claims shall not
be deemed to be a waiver of its Miller Act rights
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___Litigation in either the state or federal court having jurisdiction of the matter in the location
of the Project.

11.4 COST OF DISPUTE RESOLUTION The costs of any binding dispute resolution procedure shall be
borne by the non-prevailing Party, as determined by the adjudicator of the dispute.

11.5 VENUE The venue for any binding dispute resolution proceeding shall be the location of the Project
unless the Parties agree on a mutually convenient location.

11.6 MULTIPARTY PROCEEDING The Parties agree that all parties necessary to resolve a claim,shall
be parties to the same dispute resolution proceeding. To the extent disputes between the Contractor and
Subcontractor involve in whole or in part disputes between the Contractor and the Owner, disputes
between the Subcontractor and the Contractor shall be decided by the same tribunal and in the same
forum as disputes between the Contractor and the Owner.

11.7 NO EFFECT ON PROJECT No dispute shall interfere with' thegrogress of construction on the
project and Subcontractor agrees to proceed with its work as directed bydhe Contractor. In_the event of
any dispute as to the scope of the work to be performed by Subcontractor, or any dispute as to whether
Subcontractor is entitled to damages or extra compensation, Subcontractor shalleentinue to proceed
diligently with the performance of the work, this Subcontract, and any disputed workg#pending resolution of
the dispute. The existence of a dispute shall not be grounds for any work stoppage or failure to perform by
Subcontractor nor limit the right of Contractor togiroeeed to remedy anydefault by Subgontractor.

ARTICLE 12

MISCELLANEOUS PROVISIONS

12.1 GOVERNING LAW The Cofitractor and Subcontractor agree that irrespective of the place of
performance, this Subcontract shall beinterpreted and all'substantive issues presented for mediation,
arbitration, dispute, claim, litigation, or other effort at‘resolution shalldbe determined in accordance with the
federal law of governmenteontracts including deciSions gnunciatéd by/federal judicial bodies, boards of
contract appeal, and quasi-judicial agencies of‘the federal government, To the extent that the federal law
of government contracts is hot dispositive, the laws of the state in whieh’the Work is to be primarily
performed shall apply.

12.2 SEVERABILITY», The partial’or complete invalidity offany, one or more provisions of this Agreement
shall not affect the validity or contifiuing force and effect of any other provision.

12.3 NO WAIVER OF PERFORMANCE Théfailure of either Party to insist, in any one or more
instances, upon the perforfidhce of any of the termsycovenants or conditions of this Agreement, or to
exercise any of its rights, shall net be construed@s a waiver or relinquishment of term, covenant,
condition or right witherespeet to further performance.

12.4 TITLES The titles given t@ thedArticles and Paragraphs of this Agreement are for ease of reference
only and shallaot,be‘relied upon or¢cited for any other purpose.

12.5 IMMIGRATION Subcontractor by signing below represents and warrants that it is, and will remain,
in compliance with any and all provisions of the Immigration Reform and Control Act of 1986 (IRCA), as
amended, the Immigration and Nationality Act, as amended, the lllegal Immigration Reform and Immigrant
ReSponsibility Act of 1996, as amended, and all other applicable immigration laws, rules, and regulations
(Immigration Laws) including all form 1-9 verification, E-Verify, and record keeping requirements.
Subcontractor shall Indemnify and hold Contractor and its Surety harmless from any claims, liabilities
including any damages resulting from work stoppages or delays occasioned by or arising from any
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subcontractor noncompliance with IRCA or any such immigration laws, ordinances, rules, regulations,
orders or decisions, as relates to the work of this Subcontract. The Subcontractor agrees to submit a
certification, acceptable to contractor that its employees have presented the correct documents to legally
work in the United States. Subcontractor also agrees to insert the substance of this clause, including this
paragraph, in all Subcontracts or Purchase Orders hereunder.

12.6 E-VERIFY If the Prime Contract includes the clause at FAR 52.222-54, Employment Eligibility
Verification, Subcontractor/vendor hereby certifies that it has previously enrolled in the U.S. Citizenship
and Immigration Services E-Verify program (“E-Verify”) or shall enroll in E-Verify within 30 calendar dayssef
the award of this Subcontract/purchase order. In accordance with FAR 52.222-54, which is incorpérated in
this Agreement by reference, Subcontractor/vendor hereby agrees that (1) it shall begin to use E-Verity
within 90 calendar days of enrollment to verify the employment eligibility of all new hires, who are working
in the “United States” as defined in FAR 52.222-54, within 3 businessdays after the date of hire; (2) it
shall use E-Verify to verify the employment eligibility of all employeé€s assigned to this
Subcontract/purchase order within 90 calendar days of enrollment InyE-Verify or within 30 calendar days of
assignment to this Subcontract/purchase order, whichever date is latery@nd (3) shall incluge this clause
including the requirement for further flow down in all lower tier subcontracts/purchase orders. To assure
compliance, upon request, Subcontractor/vendor shall fufish satisfactory evidenceyof its enroliment in
and use of the E-Verify program and inclusion of this requiremefit in lower tief subcdntracts and purchase
orders. This clause shall not be applicable if the subcontract/purchase order for construction or services
at any tier is for $3,000.00 or less or is for compiercial off-the-shelfitems (“COTS items”) asqdefined at
FAR 52.222-54(a) or modified COTS items that would be COTS items,but foef minor fodifications as
described at FAR 2.101(b)(2), “Commercial item,” part (3).

12.7 BUSINESS ETHICS & COMPLIANCE The Subcontractor, by signing_ this Agreement, hereby
certifies that it has reviewed the reguirements,of FAR 52.203-13 and 52.203-14, thatfit, (1) already has or
will adopt a written code of business ethics and conduct within 30 days of the ‘awalrd of this Subcontract,
(2) will otherwise comply with the applieable requiremients, of the abov@referenced FAR provisions, which
are incorporated by reference in this Subcontract, and (3) will incldde the substance of those FAR
provisions in lower tier subcontracts or purchas@orders in excess of $5,000,000 and which anticipate a
performance period in excess 0f 120 days. Wpon Contractor's request for verification, the Subcontractor
shall furnish to it a copy of'its written code,business ethic§ and conduct and satisfactory evidence of an
on-going busingss’ethics awareness and campliance program asyrequired by FAR 52.203-13. This clause
is not applicabledfthe 'subcontraCt or purehase orderis for $5,000,000 or less unless a different dollar limit
is required by the terms of the\Prime Contract.

12.8 CERTIFICATIONS AND'CLAIMS OR PROROSALS.

12.8.1 CONTRACT DISPUTES ACT ANDATRUTH IN NEGOTIATIONS ACT CERTIFICATIONS
With respect to.any Subcontractor claims submitted by Contractor to Owner, Subcontractor agrees
to provide at/dhe time of thegubmission of the claim to Contractor or at the time of agreement to the
Change Qrder a certification signed by a senior company official in charge of the work involved, that
the claimis:made in good faith,.thatthe supporting data are accurate and complete and that the
amountrequested accurately reflects the contract adjustment for which Subcontractor believes the
Owner is liable. Subcontractor agrees Contractor may rely exclusively on this certification in
providing any certification Contractor may be required to submit to the Owner insofar as the claim
nclides a claim for or on behalf of Subcontractor. Subcontractor further agrees to recertify its claim
in the above form at any time requested by Contractor.

12.8.2 PROPOSALS AND REPRESENTATIONS If the Prime Contract is subject to the Truth in
Negotiations Act (Title 10 of the United States Code, Section 2306a; Title 41 of the United States
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Code, Section 253), Contract Disputes Act of 1978 (Title 41 of the United States Code, Section 601,
et seq.) the False Claims Act (Title 31 of the United States Code, Section 231, et seq.), the
Forfeiture Statute (Title 28 of the United States Code, Section 2514), Title 18 of the United States
Code, Section 287, Title 18 of the United States Code, Section 1001, Title 10 of the United States
code, Section 2306(1), and Title 41 of the United States Code Section 254, or any other federal laws
or any state law which impose requirements of good faith, accuracy, completeness and fair dealing
in connection with the presentation of cost proposals or claims against, or the provisions of
statements to, any party, the Subcontractor shall be bound to these requirements to the same
extent as the Contractor. Subcontractor and its surety, if any, hereby undertake to defend at_its, own
cost with legal counsel mutually acceptable to the Subcontractor and the Contractor, indemnify.and
hold harmless Contractor and their respective officers, directors, employees, sureties and ageénts,
from any and all loss, cost, penalty, damage, claim, demand, expense and assessment whatsoever,
including reasonable attorney's fees, arising from, relating to orfiir any manner connécted with,any
allegation or claim of, or finding of, a violation of one or morefapplicable federal or state laws.
provided that the alleged violation relates to, is directed at oris attriblitable to the Subcoentractor, its
representatives, agents, or employees, specifically, or relates to, IS directed at or is‘atiributable to
those claims and supporting data submitted by Subcontractor in connection.with the presentation of
any claim by the Subcontractor for additional compensations.or adjustment of the contract terms,
payment request, or any other act or statement by the Subcontractor, its répresentatives, agents, or
employees.

12.9 SUBCONTRACTING PLAN If included inithe Prime Contract, Subceniractor's'attefitionds directed
to the Contract Clauses entitled Utilization of SmalhBusinessdCencers and Small Disadvantaged
Business Concerns (FAR 52.219-8) and Small Business and SmallDisadvantaged Business
Subcontracting Plan - Alternate | (FAR 52.219-9). Where applicable;"Subcofitractor shall adopt and
comply with a Subcontracting Plar similanto the Contractor's approved Subcontracting Plan, a copy of
which will be made available uponteguest. Subcontragetor shall provide all periodic reports and other
documentation as necessary to show'compliance.

12.10 PROMPT PAYMENT TO,LOWER TIERFIRMS T Subcontractor shall comply with the provisions of
FAR 52.232-27 and include the clauses required iy that clause in each subcontract, purchase order, or
purchase agreement this Subcontractor issues Ih, referen€e 10 this Project including the requirement for a
further flow-dowh 6f those requirements tolower tier firms.

12.11 CERTIFICATION AND,DISCROSURE REGARDING PAYMENT TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS { The Subeontractor, by signing this Agreement, hereby certifies that to the
best of his or her knowledge it‘camplies withdhesrequirements set forth in FAR 52.203-11 - Certification
and Disclosure RegardingPaymentto Influence Certain Federal Transactions (Sept 2007), that to the best
of its knowledge and beliefdio Federal appropriated funds have been paid or will be paid to any person for
influencing or attempififig to influence,an officer.or employee of any agency, a Member of Congress, an
officer or employeg of Gongress,Or ansemployee of a Member of Congress on its behalf in connection with
the awarding of'this cantract, and thatthe Subcontractor will include the language of this certification in all
subcontracts, purchase orders, purchase agreements, etc., awards in excess of $100,000 and require that
all recipients ofysuch a subcontract, purchase order, purchase agreement, etc., to certify and disclose
accordinglyyand to obtain the equivalent certification from lower tier subcontractors or suppliers with
contracts orpurchase orders in excess of $100,000.

12.124DOD OR SIMILAR PRIORITY RATINGS (Complete If applicable) Contracts or Purchase Orders to
bedawarded as a result of this Subcontract shall be assigned a DO rating in accordance with the Defense
Priorities and Allocations System (DPAS) (15 CFR Part 700). Purchase Orders and Subcontracts issued
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by you or by your subcontractors and suppliers for materials or equipment must be certified and signed as
follows to meet the requirements of DPAS: (Use of rubber stamp is suggested).

This is a rated order certified for national defense use, and you are required to follow all the
provisions of the Defense Priorities and Allocations Systems regulation (15 CFR 700).

PRIORITY RATING: DO-C2
Date(s) Delivery Required:

SIgNEA: e

The delivery required date must always be entered. Do not use such terms as “immediately” or“as soon
as possible” as this does not constitute a delivery date and nullifies the effect of the ratifig.

12.13 ENVIRONMENTAL COMPLIANCE

12.13.1 CLEAN AIR AND WATER The Subcontractor, by signing this Agreement, hereby certifies
that (a) Any facility to be used in the performance6f.this proposed contragt iSynot listed on the
Environmental Protection Agency (EPA) List of Violating Facilities; (b) TheOfféror will immediately
notify the Contracting Officer, before award, of the receipt of any communication from the
Administrator, or a designee, of the EPA dfhdicating that any facility that the Offerér preposes to use
for the performance of the contract is uider eonsideration to-belistedsdn the ERA\LiSt ofViolating
Facilities; and (c) The Subcontractor will include a certifi€ation substantially the same.&s this
certification, including this paragraph (c), in every nonexempt, Subcontract.

12.13.2 ENVIRONMENTAL LAW COMPLIANCE Subcontractor agfees,to comply with all
environmental laws, ordinanges, fules, regulations, @rders and decisionsissded by any federal, state
or local body or agency relating to, Subcontractar providing produet(s) and/or service(s) pursuant to
this Subcontract. Subcontractor also agrees (o' comply with all Owner's rules, regulations, orders,
decisions, security requirements, etc. Subtentractor shall indemnify and hold Contractor harmless
from any claims or liahilities arising fram any nencompliance with any such laws, ordinances, rules,
regulations, orders or decisions, as relatesito the werk of this Subcontract.

12.14 OTHER PROVISIONS ANP DOCUMENTS @thenprovisions and documents applicable to the
Subcontract Work- are set forth in Exhibit

12.15 JOINT DRAFTING The Parties expressly agree that this Agreement was jointly drafted, and that
they both had opportunity tesnegatiate its tetms ane,to obtain the assistance of counsel in reviewing its
terms prior to execution/Therefore, this Agreement shall be construed neither against nor in favor of
either Party, but shall be'construed in a neutral manner.

ARTICLE 13
EXISTING SUBCONTRACT DOCUMENTS
13.1 INTERPRETATION OF SUBCONTRACT DOCUMENTS

13.1.1" The drawings and specifications are complementary. If Work is shown only on one but not on
the other, the Subcontractor shall perform the Subcontract Work as though fully described on both
consistent with the Subcontract Documents and reasonably inferable from them as being necessary
to produce the indicated results.
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13.1.2 In case of conflicts between the drawings and specifications, the specifications shall govern.
In any case of omissions or errors in figures, drawings or specifications, the Subcontractor shall
immediately submit the matter to the Contractor for clarification by the Owner. The Owner's
clarifications are final and binding on all Parties, subject to an equitable adjustment in Subcontract
Time or Price pursuant to Articles 5 and 6 or dispute resolution in accordance with Article 11.

13.1.3 Where figures are given, they shall be preferred to scaled dimensions.

13.1.4 Any terms that have well-known technical or trade meanings, unless otherwise specifically
defined in this Agreement, shall be interpreted in accordance with their well-known meanings¢

13.1.5 In case of any inconsistency, conflict or ambiguity among the Subcontract Documents, the
documents shall govern in the following order: (a) Change Orders and written amendments to. this
Agreement; (b) this Agreement; (c) subject to Subparagraph 13¢1.2 the drawings (large scale
governing over small scale), specifications and addenda issuéd prier to the execltionof this
Agreement; (d) approved submittals; (e) information furnished by the@®wner pursuant to@ Paragraph
4.5; (f) other documents listed in this Agreement. Among categories of documents having the same
order of precedence, the term or provision that includes the latest'date shall control. Information
identified in one Contract Document and not identified in another shall net'be eonsidered a conflict or
inconsistency.

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

EXHIBIT __ The Subcontract Waerk, pages.

EXHIBIT ___ The Drawings,Specifications, Genéral and other conditions, addenda and other
information. (Attach a complete listing by title, date'and number of pages.)

EXHIBIT ___ Progress Schedulg; pages.

EXHIBIT ___ Alterhatesiand Unit Prices dAelude dates whentaltérnates and unit prices no longer
apply, __ pages.

EXHIBIT .. Temportary Services] stating specific responsibilities of the Subcontractor, and
Contractor pages.

EXHIBIT__.__demporafy, Services, stating specific responsibilities of the Subcontractor,
pages.

EXHIBIT ___ Insurance Provisions, pages:

EXHIBIT ___ Other/Pravisions and Documents, pages.

This Agreement iS\entered into as of the date entered in Article 1.

CONTRACTOR

BY e
PRINT NAME:
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PRINT TITLE:

ATTEST oo

SUBCONTRACTOR:

BY o
PRINT NAME:

PRINT TITLE:

ATTEST oo
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