Subcontractor Agreement

Standard form of agreement between a contractor and a subcontractor. Complete the Agreement Summary, attach

Exhibits A-D, and sign.

AGREEMENT NO.

AGREEMENT DATE

PARTIES

CONTRACTOR — the party engaging the Subcontractor

LEGAL NAME

SUBCONTRACTOR — the party performing the Work

LEGAL NAME

ADDRESS

ADDRESS

PHONE - EMAIL

PHONE - EMAIL

LICENSE NO. REPRESENTATIVE (NAME, TITLE) LICENSE NO. REPRESENTATIVE (NAME, TITLE)
PROJECT

PROJECT NAME PROJECT NO. OWNER

PROJECT ADDRESS PRIME CONTRACT DATE ARCHITECT / ENGINEER

SUMMARY OF THE WORK — trade, systems and spec sections — the full scope and exclusions are Exhibit A

AGREEMENT SUMMARY

the numbered terms below refer to these values

SUBCONTRACT PRICE

RETAINAGE (%)

COMMENCEMENT DATE

COMPLETION DATE

BILLING DAY (OF MONTH)

PAYMENT WITHIN (DAYS)

CHANGE ORDER MARKUP (%)

WARRANTY PERIOD (MONTHS)

LIABILITY — PER OCCURRENCE

LIABILITY — AGGREGATE

AUTO LIABILITY

UMBRELLA / EXCESS (IF ANY)

CURE PERIOD (DAYS)

GOVERNING STATE

VENUE (COUNTY, STATE)
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TERMS AND CONDITIONS

1 Scope of Work. The Subcontractor shall furnish all labor, materials, equipment, tools, supervision and services required to complete the work summarized in
the Agreement Summary and described in Exhibit A (the "Work"), in accordance with the Contract Documents. The Work includes everything reasonably
inferable from the Contract Documents as necessary to produce the intended result, except items expressly excluded in Exhibit A. The Subcontractor has
examined the Contract Documents and the site conditions a reasonable inspection would reveal, and is satisfied as to the nature and extent of the Work.

2 Contract Documents. The Contract Documents consist of this Agreement, Exhibits A through D, the drawings and specifications listed in Exhibit A, the
provisions of the prime contract between the Contractor and the Owner that apply to the Work, and approved change orders. The Contractor shall provide the
applicable prime contract provisions to the Subcontractor on request; the Subcontractor is not bound by a prime contract term it has not been given. In the
event of a conflict, the order of precedence is:

(a) approved change orders, the most recent first;

(b) this Agreement, including the Agreement Summary;

(c) Exhibits A through D;

(d) the drawings and specifications, with specifications governing over drawings and large-scale details over small-scale;

(e) the applicable provisions of the prime contract.

3 Subcontract Price. The Contractor shall pay the Subcontractor the Subcontract Price stated in the Agreement Summary for full performance of the Work,
subject only to additions and deductions by approved change order. The Subcontract Price includes all sales and use taxes on the Work and the permits,
inspections and fees required for the Subcontractor's trade, unless Exhibit A expressly assigns them to the Contractor. Unit prices and allowances, if any, are
listed in Exhibit B and apply only to changes in quantity of the listed items.

4 Progress Payments and Retainage. Payment for the Work shall be made as follows:

(a) Applications. On or before the Billing Day of each month, the Subcontractor shall submit an application for payment for Work completed and materials
suitably stored on site during the period, itemized against the Schedule of Values in Exhibit B in a standard progress-billing format with a continuation
sheet, and supported by the lien waivers required by Section 12.

(b) Payment. The Contractor shall pay each application within the Payment Period stated in the Agreement Summary. If the Contractor disputes any part of
an application, it shall notify the Subcontractor in writing within seven days of receipt, stating the amount and the reason, and shall pay the undisputed
balance when due.

(c) Retainage. The Contractor may withhold retainage at the Retainage Percentage from each progress payment. Retainage is released with final payment, or
earlier where the prime contract or applicable law provides. Where a statute limits the retainage rate or the time it may be held, the statute controls.

(d) Final payment. Final payment, including all retainage, is due within the Payment Period after the Subcontractor has completed the Work and its punch list
items, delivered the closeout documents required by the Contract Documents (record drawings, warranties, operation and maintenance data and
training), and furnished its final lien waiver, conditional on payment, together with final waivers from its sub-tier subcontractors and suppliers.

(e) Withholding. The Contractor may withhold from a payment only the amount reasonably necessary to protect it from defective Work not remedied, liens or

claims filed as a result of the Subcontractor's Work, or the Subcontractor's failure to pay its sub-tiers and suppliers, and shall release the amount
withheld when the cause is cured.

5 Changes in the Work. Changes to the Work shall be handled as follows:

(a) Written change orders. The Contractor may add to, delete from or revise the Work by a written change order signed by both parties before the changed
work begins, stating the adjustment to the Subcontract Price and the Contract Time. A verbal direction is not a change order.

(b) Notice. The Subcontractor shall notify the Contractor in writing within seven calendar days (or any shorter period required by the prime contract and
provided to the Subcontractor) after it first becomes aware of a direction, condition or event it considers a change, and before performing the affected
work where practicable.

(c) Pricing. Changed work is priced by agreed lump sum, by the unit prices in Exhibit B where they apply, or by the documented cost of labor, materials,
equipment and sub-tier work plus overhead and profit at the Change Order Markup stated in the Agreement Summary.

(d) Directed work. If the Contractor directs changed work in writing before the price is agreed, the Subcontractor shall proceed and record the labor,
materials and equipment used on daily time-and-materials tickets signed by the Contractor's representative, and the parties shall issue a change order
when the cost is known.

(e) No claim without a writing. The Subcontractor is not entitled to additional compensation for work performed without a signed change order or written
directive, and the Contractor is not obligated to pay for it.

6 Schedule. The Subcontractor shall commence the Work on the Commencement Date, prosecute it diligently in the sequence and coordination required by the
Contractor's project schedule (Exhibit C, as reasonably updated), and complete the Work by the Completion Date (the "Contract Time"). The Contractor shall
give the Subcontractor reasonable notice of when the site and the work of others will be ready, and shall not require the Subcontractor to start before they are.

(a) Extensions. The Contract Time shall be extended by change order for delays caused by the Owner, the Contractor, other trades, unusually severe weather,
or other causes beyond the Subcontractor's reasonable control, provided the Subcontractor gives written notice within seven calendar days after the
delay begins.

(b) Compensation. Delays caused by the Contractor or the Owner that increase the Subcontractor's cost of performance shall be compensated by change
order.
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(c) Recovery. If the Subcontractor falls behind the schedule for reasons within its control, it shall at its own expense add labor, shifts or equipment as needed
to recover. Liquidated damages under the prime contract may be assessed against the Subcontractor only to the extent caused by its delay, and only if the
rate is stated in Exhibit A.

Insurance. Before starting the Work, and until final payment (and, for completed-operations coverage, through the Warranty Period), the Subcontractor shall
maintain with insurers licensed in the state of the Project and rated A- or better:

(a) commercial general liability insurance on an occurrence basis, with the per-occurrence and aggregate limits stated in the Agreement Summary, including
products and completed operations and contractual liability;

(b) automobile liability insurance covering owned, hired and non-owned vehicles, with the limit stated in the Agreement Summary;
(c) workers' compensation insurance as required by law, and employer's liability insurance;
(d) umbrella or excess liability insurance in the amount stated in the Agreement Summary, if any.

(e) Certificates of insurance and additional-insured endorsements naming the Contractor and the Owner on a primary and non-contributory basis for the
Work, with a waiver of subrogation, shall be delivered before mobilization and on each renewal. The Contractor shall carry, or cause the Owner to carry,
builder's risk or property insurance on the Work, and the parties waive rights against each other for loss covered by that insurance.

Licenses, Permits and Compliance. The Subcontractor represents that it holds, and shall maintain throughout the Work, every contractor license and
registration required to perform the Work where the Project is located, and shall obtain the trade permits and inspections required for the Work unless Exhibit A
assigns them to the Contractor. The Subcontractor shall comply with all laws, codes, ordinances and regulations applicable to the Work, including wage, tax,
employment and environmental requirements, shall pay all taxes and contributions on its labor and materials, and shall furnish proof of compliance on request.

Safety. The Subcontractor is responsible for the safety of its employees, sub-tier subcontractors and suppliers on the Project and for the safe performance of
its Work. The Subcontractor shall:

(a) comply with all applicable occupational safety and health laws and the Contractor's site safety program, and designate a competent person for its Work
who is on site whenever its crews are;

(b) provide the personal protective equipment, fall protection and training its Work requires, hold documented safety meetings, and furnish a job safety
analysis for high-hazard tasks when the Contractor requests one;

(c) keep its work areas clean and free of hazards, and correct any unsafe condition created by its Work immediately on notice;
(d) report any injury, incident or near miss involving its Work to the Contractor's superintendent the same day and in writing within 24 hours.

(e) The Contractor may stop the Subcontractor's Work to abate an imminent hazard without adjustment to the Subcontract Price or the Contract Time.

Warranty. The Subcontractor warrants that the Work will be free from defects in materials and workmanship, performed in a good and workmanlike manner by
properly qualified workers, and in conformance with the Contract Documents, for the Warranty Period stated in the Agreement Summary measured from
substantial completion of the Project (or of the Work, if the Owner accepts it earlier), or for the longer period required by the prime contract. Within that period
the Subcontractor shall, at its own expense and promptly after written notice, correct defective Work and repair other work damaged by the defect or its
correction. The Subcontractor shall assign manufacturers' warranties to the Owner at completion. This warranty excludes ordinary wear and tear, misuse, and
damage by others, and is in addition to any warranty implied by law.

Indemnification. To the fullest extent permitted by law, each party shall indemnify, defend and hold harmless the other party, the Owner, and their officers,
agents and employees from claims, damages, losses and expenses, including reasonable attorneys' fees, for bodily injury, sickness, death, or damage to
property other than the Work itself, arising out of the performance of the Work, but only to the extent caused by the negligent acts or omissions of the
indemnifying party, its sub-tier subcontractors, or anyone for whose acts it is legally responsible. This obligation is not limited by the insurance required in
Section 7 and does not require either party to indemnify the other for the other's own negligence where the law prohibits it.

Liens and Waivers. Provided the Contractor has paid the amounts properly due, the Subcontractor shall keep the Project free of liens and claims arising from its
Work and shall promptly discharge or bond over any lien filed by its sub-tier subcontractors or suppliers. With each application for payment the Subcontractor
shall furnish a conditional waiver for the amount applied for and an unconditional waiver for the previous payment received, together with matching waivers
from its sub-tiers and suppliers, in the form required by the law of the state where the Project is located. No waiver is effective for amounts not actually
received, and nothing in this Agreement waives the Subcontractor's lien or bond rights in advance of payment.

Termination and Suspension. This Agreement may be suspended or terminated as follows:

(a) For cause. Either party may terminate this Agreement for the other party's material breach that is not cured within the Cure Period stated in the
Agreement Summary after written notice describing the breach. Material breach by the Subcontractor includes repeated failure to supply enough properly
skilled workers or proper materials, failure to pay its sub-tiers or suppliers, disregard of laws or the site safety program, and persistent failure to follow
the project schedule.

(b) Completion by others. If the Contractor terminates for the Subcontractor's default, it may complete the Work by any reasonable means, and the
Subcontractor is liable for the reasonable cost of completion in excess of the unpaid balance of the Subcontract Price; any excess of that balance over the
cost of completion is paid to the Subcontractor.

(c) Suspension for nonpayment. If the Contractor fails to pay an undisputed amount within seven days after it is due, the Subcontractor may, on seven days'
written notice, suspend the Work until paid, and the Contract Time and the Subcontract Price shall be adjusted for the suspension, demobilization and
remobilization.

(d) For convenience. The Contractor may terminate this Agreement for its convenience on written notice. The Subcontractor shall then be paid for Work
properly performed through the termination date, including retainage on that Work, reasonable demobilization costs, and materials ordered for the
Project that cannot be returned or used elsewhere, but not for anticipated profit on Work not performed.
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14  Disputes and Governing Law. The parties shall first attempt to resolve any dispute through direct negotiation between the representatives named in the
Agreement Summary within 15 days after written notice of the dispute. A dispute not resolved by negotiation shall be resolved by the method selected in the
Agreement Summary: mediation followed, if unresolved, by binding arbitration under the construction rules of a recognized arbitration provider; or litigation in
the state or federal courts sitting in the Venue. This Agreement is governed by the laws of the Governing State, without regard to its conflict-of-law rules. The
prevailing party is entitled to recover its reasonable attorneys' fees and costs where the law permits. Pending resolution of a dispute, the Subcontractor shall
continue to perform, and the Contractor shall continue to pay undisputed amounts, under this Agreement.

15  General Provisions. The following provisions also apply:

(a) Entire agreement. This Agreement, with its Exhibits, is the entire agreement between the parties regarding the Work and supersedes all prior proposals,
negotiations and understandings. It may be amended only in a writing signed by both parties.

(b) Assignment and subcontracting. Neither party may assign this Agreement without the other's written consent, except that the Contractor may assign it to

the Owner if the prime contract is terminated. The Subcontractor shall not subcontract a material portion of the Work without the Contractor's consent
and remains fully responsible for its sub-tier subcontractors and suppliers.

(c) Independent contractor. The Subcontractor is an independent contractor, controls the means and methods of its Work, and is responsible for its own
employees, taxes and insurance.

(d) Notices. Notices under this Agreement shall be in writing and delivered by hand, courier, certified mail, or email with confirmation of receipt, to the
addresses in the Agreement Summary.

(e) Miscellaneous. If any provision is held unenforceable, the remainder continues in effect. A party's failure to enforce a provision is not a waiver of it. This
Agreement may be signed in counterparts and by electronic signature, each of which is an original.

Signatures

The parties have read this Agreement, including Exhibits A through D, and sign it as of the Agreement Date stated in the
Agreement Summary. Each signer represents that he or she is authorized to bind the party named.

Contractor - authorized signatory Subcontractor - authorized signatory

SIGNATURE

SIGNATURE

PRINTED NAME AND TITLE DATE PRINTED NAME AND TITLE

EXHIBITS

DATE

initial each attached exhibit

Exhibit A

Exhibit B

Exhibit C

Exhibit D

Scope of Work, Contract Documents and Exclusions — drawing and specification list, assigned permits, liquidated
damages rate if any

Schedule of Values, Unit Prices and Allowances — the line items every application for payment bills against
Project Schedule — milestones and the sequence the Work must follow

Insurance Certificates and Endorsements — delivered before mobilization and on each renewal

[ Attached [ Not used

[ Attached [ Not used
[ Attached [ Not used

[ Attached [ Not used

General-purpose form, not legal advice. Construction contract requirements — retainage limits, prompt-payment rules, lien waiver forms, indemnity and pay-if-paid restrictions, licensing — vary by state and by
project. Have a licensed attorney review this Agreement before you sign or issue it.
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