NEW SUBCONTRACTOR INSTRUCTIONS

Please complete the following and return to Atlas Group Services, LLC via one of the methods

below: Email (Required): accounting@atlas-az.net

Or Mail/FedEx:

Atlas Group Services, LLC
530 E. McDowell Rd. #107-435
Phoenix, AZ 85004

On the W-9 “REQUEST FOR TAXPAYER IDENTIFICATION NUMBER AND CERTIFICATION,” please fill out items 1, 2, 3, 5, 6,
& Part | at minimum. (Items 4 and 7 are optional). Then sign and date.

The “WORKERS COMPENSATION WAIVER” needs to be filled out fully if applicable.

For the “MASTER SUBCONTRACT” please fill out the blanks on pages 1 and 21, initial each page 1-20, and sign page 21.
(Please make sure to initial each page). If there are aspects of the Master Subcontract that you would like to change, we
are open to discussing those with you. However, this is the contract we use and we will not provide an alternate
contract. Email proposed changes to the email address above.

Also attached is a “DIRECT DEPOSIT AUTHORIZATION FORM” if your company would like direct deposits rather than
physical checks. Please PRINT CLEARLY, double check the information supplied, and please attach a copy of the check to
ensure no mistakes are made. This form is optional, however we will not send wires or overnight physical checks if you
choose not to use direct deposit—they will be mailed through the post office.

Finally, please have your insurance company email us a copy of your insurance certificate, naming Atlas
Group Services, LLC as additional insured per the Master Subcontract agreement and using the following address
for Certificate Holder:

Atlas Group Services, LLC
3201 West Lewis Ave.
Phoenix, AZ 85009

EMAIL: cxteam@atlas-az.net

No work may be started and no payments shall be made until all of the above documents
are completed and returned to us.

Thank you,
Atlas Group Services, LLC

“, AGS

DOTNG IT RIGHT THE FIRST TIMF
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w-9
Form

(Rev. October 2018)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

» Go to www.irs.gov/FormW9 for instructions and the latest information.

Give Form to the
requester. Do not
send to the IRS.

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

following seven boxes.

[ Individual/sole proprietor or e Corporation

single-member LLC

Print or type.

|:| Other (see instructions) »

D S Corporation

|:| Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) »

Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check Exemption from FATCA reporting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions (codes apply only to

certain entities, not individuals; see
instructions on page 3):
D Partnership D Trust/estate

Exempt payee code (if any)

code (if any)

(Applies to accounts maintained outside the U.S.)

5 Address (number, street, and apt. or suite no.) See instructions.

See Specific Instructions on page 3.

Requester’s name and address (optional)

6 City, state, and ZIP code

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

| Social security number

or
| Employer identification number

Part Il Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. 1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3. 1am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part Il later.

Slgn Signature of
Here U.S. person >

Date >

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormW0.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

e Form 1099-INT (interest earned or paid)

® Form 1099-DIV (dividends, including those from stocks or mutual
funds)

e Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

e Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

e Form 1099-S (proceeds from real estate transactions)
e Form 1099-K (merchant card and third party network transactions)

e Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

® Form 1099-C (canceled debt)
* Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.
If you do not return Form W-9 to the requester with a TIN, you might

be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W=9 (Rev. 10-2018)



WORKERS’ COMPENSATION WAIVER FORM

The following is a written waiver under the compulsory Workers’ Compensation laws of the State of
Arizona, A.R.S. §23-901 (et.seq.), and specifically, A.R.S. §23-961(L), that provides that a Sole
Proprietor may waive his/her rights to Workers’ Compensation coverage and benefits.

I am a sole proprietor/independent contractor and | am doing business as:

(Please Print — Company Name or Name of Sole Proprietor/Independent Contractor)

I am performing work as a company/sole proprietor/independent contractor for Atlas Group Services,
LLC

Therefore, neither myself not any of my staff are employees of Atlas Group Services, LLC or any
additional insureds as listed;

Therefore, for workers’ compensation purposes, neither | nor any of my staff are entitled to workers’
compensation benefits from Atlas Group Services, LLC

| understand that if | have any employees working for me, | must maintain workers’ compensation
insurance on them.

Name of Sole Proprietor:

Social Security Number:

Street Addres/P.O. Box:

City: State: ___ ZipCode:

Signature: Date:

A copy of this waiver will be kept on file and will be available for audit purposes.
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DOING IT RIGHT THE FIRST TIME

MASTER SUBCONTRACT

This Master Subcontract Agreement is made this day of , 20 , by
and between Atlas Group Services, LLC (hereinafter referred to as "AGS") and

(hereinafter referred to as"SUBCONTRACTOR").

WHEREAS, AGS has its principal corporate offices located at 3201 West Lewis Ave.,
Phoenix, AZ 85009-1443 and is in the business of providing labor, equipment, material and
services to various customers; and

WHEREAS, OWNER for the purposes of this agreement refers to the OWNER set forth in the
PURCHASE ORDER provided by AGS; and

WHEREAS, SUBCONTRACTOR is in the business of providing labor, equipment, material and
services and other construction and maintenance work of a general nature; and

WHEREAS, AGS desires to engage SUBCONTRACTOR to perform work including, but not limited
to: that described in the PURCHASE ORDER between the parties, and any other construction and/or

maintenance work of a general nature in and around the project(s) described in the PURCHASE ORDER,;
and

WHEREAS, SUBCONTRACTOR represents that it is skilled and experienced in the performance of
such work and desires and agrees to perform such work for AGS; and

WHEREAS, the following terms and conditions are hereby mutually agreed to by and between
AGS and the SUBCONTRACTOR:

ARTICLE 1
SCOPE OF WORK

1.1 AGS has retained the SUBCONTRACTOR as an independent contractor to provide labor,
material, equipment and services as set forth in this Agreement and hereinafter referred to as the
"SUBCONTRACT WORK." The scope of the SUBCONTRACT WORK shall consist of all work necessary or
incidental to complete the SUBCONTRACT WORK including all work in accordance with and reasonably
inferable from the SUBCONTRACT WORK and as being necessary to produce the intended results.
SUBCONTRACTOR shall perform the SUBCONTRACT WORK under the general direction of AGS in
accordance with this Agreement.

1.2 Notwithstanding anything contained herein to the contrary, SUBCONTRACTOR and AGS

intend that SUBCONTRACTOR, for the purposes of performing the SUBCONTRACT WORK, should have
total control of the manner in which the SUBCONTRACT WORK is performed. However,
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SUBCONTRACTOR does hereby acknowledge that AGS and/or AGS's customer, the OWNER, shall retain
the right, but has no obligation, to inspect, to stop work, to prescribe alterations, and generally to
supervise the SUBCONTRACT WORK to ensure that the SUBCONTRACT WORK conforms to OWNER'S
installation specifications.

1.3 Whenever AGS has work for the SUBCONTRACTOR to perform under this Agreement,
AGS will issue a PURCHASE ORDER to the SUBCONTRACTOR, which will describe the specific work to be
undertaken by the SUBCONTRACTOR. Along with PURCHASE ORDERS, AGS may include plans, drawings,
and particular work specifications with which SUBCONTRACTOR must comply in completing the Work
specified in the PURCHASE ORDER.

1.4 AGS shall have no obligation to issue any PURCHASE ORDERS during the term of this
Agreement.

1.5 All PURCHASE ORDERS issued by AGS are and shall be incorporated herein by reference
and this Agreement shall govern all SUBCONTRACT WORK performed pursuant to a PURCHASE ORDER
and this Agreement constitutes the entire Agreement, oral or written, by and between AGS and the
SUBCONTRACTOR.

1.6 SUBCONTRACTOR shall complete all SUBCONTRACT WORK for which a PURCHASE
ORDER has been issued and this obligation shall survive Termination by SUBCONTRACTOR pursuant to
paragraph 20.2 of this Agreement.

ARTICLE 2
SUBCONTRACT DOCUMENTS

21 The SUBCONTRACT DOCUMENTS consist of this Agreement and the following listed
documents, schedules and attachments, which are all incorporated by reference and made a part hereof:

(a) The Prime Contract Documents, ("Prime Contract")

(b) OWNER'S and AGS’s plans, special conditions, general conditions, specifications,
addenda, and all other requirements

(c) AGS'’S Safety Plan
(d) Any trade code or standards attached
(e) Uniform Standard Specifications distributed by the OWNER; and

(f) All Municipal Ordinances and State Codes which may apply to the SUBCONTRACT
WORK.

2.2 AGS shall make available to SUBCONTRACTOR the SUBCONTRACT DOCUMENTS for

SUBCONTRACTOR to review and copy during AGS's regular business hours. It is the SUBCONTRACTOR's
responsibility to review and/or obtain copies of all SUBCONTRACT DOCUMENTS.
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ARTICLE 3
MUTUAL OBLIGATIONS

3.1 AGS and SUBCONTRACTOR shall be mutually bound by the terms of this Agreement and,
to the extent that provisions of the Prime Contract apply to the SUBCONTRACT WORK, AGS assumes
toward the SUBCONTRACTOR all obligations and responsibilities that OWNER, under the Prime Contract,
assumes toward AGS, and the SUBCONTRACTOR shall assume toward AGS all obligations and
responsibilities which AGS, under the Prime Contract, assumes toward OWNER. AGS shall have the
benefit of all rights, remedies, and redress against the SUBCONTRACTOR which OWNER, under the
Prime Contract, has against AGS. Where a provision of the Prime Contract is inconsistent with the
provisions of this Agreement, this Agreement shallgovern.

ARTICLE 4
SUBCONTRACT PRICE

4.1 The firm fixed-price, unit prices, and/or time and material rates and prices referenced in
the PURCHASE ORDER for the project is hereinafter referred to as the "SUBCONTRACT PRICE."

4.2 AGS will designate in a PURCHASE ORDER the method (whether fixed-price, unit prices,
and/or time and materials) to be used to arrive at the SUBCONTRACT PRICE for the PURCHASE ORDER
when AGS issues the PURCHASE ORDER.

4.3 SUBCONTRACTOR agrees to maintain its unit prices and material rates and prices in
accordance with the PURCHASE ORDERS.

ARTICLE 5
TERM OF THIS AGREEMENT

5.1 The term of this Agreement shall be for 3 (three) years unless otherwise terminated in
accordance with Article 20 of this Agreement.

ARTICLE 6
DATE OF COMMENCEMENT AND COMPLETION

6.1 The date of commencement and completion for any SUBCONTRACT WORK is the date
provided by AGS to SUBCONTRACTOR in a PURCHASE ORDER (the “SUBCONTRACT TIME"). All work is to
be completed on or before the completion date.

6.2 If the SUBCONTRACTOR believes that the scheduled completion date cannot be met,
SUBCONTRACTOR shall propose a revised completion date to AGS, prior to the start of the
SUBCONTRACT WORK. The revised completion date must be accepted by AGS prior to the
SUBCONTRACT WORK beginning for the revised date to apply and the revised date must be reflected in a
revised notice to proceed. AGS shall have the right to determine and, if necessary, change the time,
order and priority in which various portions of SUBCONTRACT WORK shall be performed and all other
matters relative to the SUBCONTRACT WORK.
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6.3 It is expressly understood and agreed that time shall be considered the essence of the
contract on the part of the SUBCONTRACTOR. The SUBCONTRACTOR expressly agrees to perform all
SUBCONTRACT WORK diligently and expeditiously.

6.4 Delays and Extensions of Time

6.4.1 OWNER Caused Delay. Subject to the subsection immediately below, if the progress of
the SUBCONTRACT WORK is delayed without the fault or responsibility of the SUBCONTRACTOR, the
SUBCONTRACT TIME shall be extended and the SUBCONTRACT PRICE equitably adjusted by change order
per Article 18 to the extent obtained by AGS under the SUBCONTRACT DOCUMENTS. SUBCONTRACTOR
shall not be entitled to recover damages from AGS for any delays, inefficiencies or impacts if AGS is not
fully compensated for any such delays, by OWNER.

6.4.2 Claims Relating to OWNER. The SUBCONTRACTOR agrees to initiate all claims for which the
OWNER is or may be liable in the manner and within the time limits provided in the SUBCONTRACT
DOCUMENTS for like claims by AGS upon the OWNER and in sufficient time for AGS to initiate such
claims against the OWNER in accordance with the SUBCONTRACT DOCUMENTS.

6.4.3 AGS Caused Delay. Nothing in this Article shall preclude the SUBCONTRACTOR’S recovery
of delay damages solely caused by AGS to the extent not otherwise precluded by this this Agreement.

6.4.4 Claims Relating to AGS. The SUBCONTRACTOR shall give AGS written notice of all claims
not included in Section 6.4.2 within seven (7) days of the SUBCONTRACTOR’S knowledge of the facts
giving rise to the event for which the claim is made. Thereafter, the SUBCONTRACTOR shall submit
written documentation of its claim, including appropriate supporting documentation, within ten
(10) days after giving notice, unless the parties agree upon a longer period of time. AGS shall respond in
writing denying or approving, in whole or in part the SUBCONTRACTOR’S claim no later than fourteen
(14) days after receipt of the SUBCONTRACTOR’S documentation of the claim. All unresolved claims,
disputes and other matters in question between AGS and the SUBCONTRACTOR not relating to claims
included in Subparagraph 6.4.2 shall be resolved in the manner provided in Article 23.

6.5 SUBCONTRACTOR Caused Delays. If, in AGS's opinion and sole discretion,
SUBCONTRACTOR is not diligently prosecuting the SUBCONTRACT WORK or any portion thereof, then
AGS shall be entitled to require SUBCONTRACTOR to supply, at SUBCONTRACTOR's expense, additional
labor, shifts, and overtime and to withhold any payment to SUBCONTRACTOR until such time as
SUBCONTRACTOR has complied with the time allowed for completion of the SUBCONTRACT WORK and is
diligently prosecuting the SUBCONTRACT WORK.

6.6 Limited Mutual Waiver of Consequential Damages. Except for any (a) liquidated,
consequential, or other damages that the OWNER is entitled to recover against AGS, and (b) losses
covered by insurance required by the SUBCONTRACT DOCUMENTS, AGS and SUBCONTRACTOR mutually
waive all claims against each other for consequential damages, including but not limited to damages for
principal office overhead or lost profits. Similarly, the SUBCONTRACTOR shall obtain in another
agreement from its Sub-Subcontractors mutual waivers of consequential damages that correspond to
the SUBCONTRACTOR’S waiver of consequential damages herein. The provisions of this Article shall also
apply to and survive termination of this Agreement.
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6.7 Liguidated Damages

6.7.1 If the SUBCONTRACT DOCUMENTS provide for liquidated damages or other damages for
delay beyond the completion date set forth in the SUBCONTRACT DOCUMENTS that are not specifically
addressed as a liquidated damage item in this Agreement, and such damages are assessed, AGS may
assess a share of the damages against the SUBCONTRACTOR in proportion to the SUBCONTRACTOR’S
share of the responsibility for the damages. In addition, SUBCONTRACTOR shall be responsible for actual
damages to AGS caused or contributed to by delay caused by the SUBCONTRACTOR and others as set
forth herein for whom the SUBCONTRACTOR is responsible. In the event liquidated damages or actual
damages, or both, are caused by the SUBCONTRACTOR and another entity, AGS shall have the right to
reasonably apportion said damages between the parties, and such apportionment shall be binding on
the SUBCONTRACTOR.

6.7.2 To the extent the OWNER-AGS Agreement provides for a mutual waiver of consequential
damages by the OWNER and AGS, damages for which AGS is liable to the OWNER including those related
to Article 14 are not consequential damages for the purpose of this waiver.

ARTICLE 7
PERFORMANCE OF SUBCONTRACT WORK

7.1 The SUBCONTRACTOR shall use its best care, skill and diligence in supervising, directing,
and performing the SUBCONTRACT WORK and to cooperate with AGS so that AGS may fulfill its
obligations to the OWNER. SUBCONTRACTOR shall have responsibility and control over the performance
of the SUBCONTRACT WORK, including the construction methods, techniques, means and sequences for
coordinating and completing the various portions of the SUBCONTRACT WORK in accordance with the
SUBCONTRACT DOCUMENTS. AGS shall have no right of control over the manner in which the
SUBCONTRACT WORK is to be done and shall, therefore, not be charged with the responsibility of
preventing risk to SUBCONTRACTOR. The SUBCONTRACTOR shall furnish and be fully responsible for all
the labor, materials, equipment, and services, including but not limited to competent supervision, tools,
and shop drawings for the performance of the SUBCONTRACT WORK. The SUBCONTRACTOR shall
provide AGS a list of its proposed subcontractors and suppliers, and be responsible for taking field
dimensions, providing tests, obtaining required permits related to the SUBCONTRACT WORK and
ordering of materials and all other actions as required to meet the SUBCONTRACT TIME.

7.2 The SUBCONTRACT WORK shall be performed by individuals as employees of the
SUBCONTRACTOR, which is an independent contractor, and not as employees of AGS, and the
SUBCONTRACTOR and its employees shall remain an independent contractor and not the agent,
employee, or servant of AGS. The SUBCONTRACTOR and its employees do not have authority to act for
AGS, or to bind AGS in any respect whatsoever, or to incur any debts or liabilities in the name of or on
behalf of AGS.

7.3 SUBCONTRACTOR shall timely notify all utility companies and others who may have

underground plant in the vicinity of the SUBCONTRACT WORK should the SUBCONTRACT WORK involve
excavation or construction. SUBCONTRACTOR shall obtain appropriate information on the location of
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buried cable and utilities prior to performing any SUBCONTRACT WORK. SUBCONTRACTOR shall be
responsible for locating, exposing and protecting from damage all existing underground facilities,
including electrical, telephone, water, gas, sewer or other utilities. SUBCONTRACTOR has assumed the risk
of underground facilities in its price and shall not be entitled to any extra or additional compensation with
respect thereto.

7.3.1 The SUBCONTRACTOR shall indemnify, defend and hold harmless AGS, its agents and
employees from any and all claims, judgments, costs, liabilities, damages and expenses (including
attorney's fees) arising out of or related to damage or destruction of existing underground or other
facilities caused directly or indirectly by the SUBCONTRACTOR or any of its employees, subcontractors, or
agents.

7.3.2 SUBCONTRACTOR shall ensure that immediate temporary repairs are made for any
damage caused to subsurface structural properties and at the same time report the damage to the owner
of the property and AGS. The SUBCONTRACTOR shall not make permanent repairs to such structures
unless the consent of the owner of the property has first been obtained. The cost of the repair or
replacement shall be at the SUBCONTRACTOR's expense. This provision shall survive the termination of
this Agreement.

7.4 SUBCONTRACTOR acknowledges and understands that OWNER shall obtain or pay for the
necessary legal authority to occupy public and private rights of way. SUBCONTRACTOR shall contact all
owners of public and private rights of way to obtain the permission required to perform the
SUBCONTRACT WORK prior to entering the property or starting any work thereon. SUBCONTRACTOR shall
comply with all conditions of such rights of way.

7.5 SUBCONTRACTOR shall provide "as-built drawings" to AGS upon completion of the
SUBCONTRACT WORK. The "as-built drawings" shall be submitted with the SUBCONTRACTOR's request
for final payment. AGS should not be obligated to make final payment until complete "as-built drawings"
have been received by AGS.

ARTICLE 8
SUBCONTRACTOR’S WARRANTIES

8.1 The SUBCONTRACTOR warrants that the SUBCONTRACT WORK shall be performed in a
professional and competent manner, defect free, that all material and equipment shall be new unless
otherwise specified, and shall be of the quality specified by AGS and OWNER and in accordance with all
criteria set forth in the SUBCONTRACT DOCUMENTS. The SUBCONTRACTOR further warrants that all
workmanship and materials which it provides shall be of the quality specified by AGS and OWNER and
shall remain in good condition and shall be free from any fault or defect for a period of three
(3) years from the date of final payment for the SUBCONTRACT WORK by AGS or three (3) years from
the date such fault or defect was reasonably discoverable, whichever is greater. The SUBCONTRACTOR
agrees to satisfy any and all warranty obligations without cost to AGS.

ARTICLE 9
SUBCONTRACTOR'S OBLIGATIONS
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9.1 SUBCONTRACTOR acknowledges that it has thoroughly visited and inspected the site on
which the SUBCONTRACT WORK is to be performed and fully understands the local conditions.
SUBCONTRACTOR further acknowledges that no additional compensation shall be paid to
SUBCONTRACTOR for costs caused by usual or ordinary work associated with subsurface objects. In
addition, SUBCONTRACTOR acknowledges that no additional compensation shall be paid to
SUBCONTRACTOR for costs caused by obstructions, including but not limited to, excessive flow of traffic,
pedestrians, terrain of the work area, construction access to property or other such obstacles, that would
have been reasonably discoverable in advance of the start of the SUBCONTRACT WORK.

9.2 If in the performance of the SUBCONTRACT WORK the SUBCONTRACTOR finds latent,
concealed or subsurface physical conditions which differ materially from the conditions the
SUBCONTRACTOR reasonably anticipated, or if physical conditions are materially different from those
normally encountered and generally recognized as inherent in the kind of work provided for in this
Agreement, which caused additional cost to the SUBCONTRACTOR in completing the SUBCONTRACT
WORK, the SUBCONTRACTOR shall be entitled to an equitable adjustment in the SUBCONTRACT PRICE to
the same extent AGS receives such an adjustment from OWNER.

9.3 Every part of the SUBCONTRACT WORK shall be executed in strict accordance with the
SUBCONTRACT DOCUMENTS and in a workmanlike and substantial manner. Prior to the start of the
SUBCONTRACT WORK, SUBCONTRACTOR shall make a careful analysis and comparison of the drawings,
specifications, other SUBCONTRACT DOCUMENTS and information furnished by OWNER and/or AGS
relative to the SUBCONTRACT WORK. Such analysis and comparison shall be solely for the purpose of
facilitating the SUBCONTRACT WORK and not for the discovery of errors, inconsistencies, or omissions.
Should the SUBCONTRACTOR discover any errors, inconsistencies or omissions in the SUBCONTRACT
DOCUMENTS, the SUBCONTRACTOR shall report such discoveries to AGS in writing within three (3) days.
Upon receipt of notice, AGS shall instruct SUBCONTRACTOR how to proceed, and SUBCONTRACTOR shall
comply with those instructions.

9.4 The SUBCONTRACTOR shall correct in a timely fashion any SUBCONTRACT WORK rejected
by AGS or OWNER for failing to comply with the SUBCONTRACT DOCUMENTS whether or not observed
prior to commencement of the warranty period established under Paragraph 8.1 above. Any and all such
corrective work shall be performed solely at the SUBCONTRACTOR's own cost and time.

9.5 Unless otherwise provided in the SUBCONTRACT DOCUMENTS and except for
emergencies, SUBCONTRACTOR shall direct all communications related to the WORK to AGS.

9.6 In the event the scope of the SUBCONTRACT WORK includes installation of materials or
equipment provided by others, it shall be the responsibility of SUBCONTRACTOR to exercise proper care
in receiving, handling, storing and installing such items. The SUBCONTRACTOR shall examine the items
provided and report to AGS in writing any items it may discover that do not conform to the
requirements of the SUBCONTRACT DOCUMENTS. SUBCONTRACTOR shall not proceed to install non-
conforming items without further instructions from AGS.

9.7 During the progress of the SUBCONTRACTOR WORK, SUBCONTRACTOR's responsible
person shall be as set forth in the PURCHASE ORDER. The responsible person shall at all times, supervise
the SUBCONTRACTOR's work and shall act as a representative of the SUBCONTRACTOR with the right
and power to obligate the SUBCONTRACTOR. The SUBCONTRACTOR shall give ten (10) days prior
written
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notice to AGS of any change in the responsible person, and AGS must consent to the replacement. AGS
may also require SUBCONTRACTOR to replace the SUBCONTRACTOR'’S responsible person in AGS’s sole
discretion.

9.8 SUBCONTRACTOR shall at all times during its performance of the SUBCONTRACT WORK
keep the worksite clean and free from debris. If the SUBCONTRACTOR fails to commence with cleanup
duties within two (2) days after written notice from AGS for non-compliance, AGS may implement
appropriate cleanup measures and shall deduct the costs from any amounts due or to become due to
SUBCONTRACTOR.

9.9 SUBCONTRACTOR shall give timely notices to authorities pertaining to the SUBCONTRACT
WORK, and shall be responsible for all permits, fees, licenses, assessments, inspections, testing, and taxes
necessary to complete the SUBCONTRACT WORK in accordance with the SUBCONTRACT DOCUMENTS.

9.10 SUBCONTRACTOR, its agents, employees, subcontractors or suppliers shall use AGS's
equipment only with the express written permission of AGS and in accordance with AGS’s terms and
conditions for use.

9.11 SUBCONTRACTOR shall provide AGS with daily production reports of all work completed
the previous day in a format acceptable to AGS. The report shall, at a minimum, indicate the specific work
location, locate ticket number (if any excavating is involved), units completed, material used, employees
on-site, and any sub-subcontractors used.

ARTICLE 10
PAYMENT

10.1  AGS agrees to pay the SUBCONTRACTOR for the full and faithful performance of the
SUBCONTRACT WORK in current funds, subject to the additions and deductions for changes in the
SUBCONTRACT WORK as may be agreed upon in writing before the work is performed. Payments to the
SUBCONTRACTOR shall be made progressively as provided in the SUBCONTRACT DOCUMENTS or if not so
specified, monthly, based on AGS's estimate, or upon invoices or progress payment requests that have
been submitted in a timely manner and approved and paid by OWNER, which properly reflect the work
actually and satisfactorily accomplished.

10.2 As a condition for receiving payment, SUBCONTRACTOR shall provide, in a form
satisfactory to AGS and OWNER, lien or claim waivers and affidavits from SUBCONTRACTOR, its
sub-subcontractors and suppliers, on AGS's approved forms, for all work performed and materials
supplied through the current payment request. If such lien waivers are conditional upon receipt of
payment by AGS, SUBCONTRACTOR, with the next payment application, will provide full and
unconditional lien or claim waivers and affidavits for the previous month's payment from
SUBCONTRACTOR, its sub-subcontractors and suppliers.

10.3  AGS shall hold retainage from any and all payments due to SUBCONTRACTOR equal to the

percentage retained by OWNER from payments made to AGS for the SUBCONTRACT WORK performed
by SUBCONTRACTOR.
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10.4  Applications for payment shall be made upon completion of the work performed
satisfactorily to the owner and paid in accordance with terms on the PURCHASE ORDER. Invoices
received by AGS more than one (1) year after the performance of SUBCONTRACT WORK are untimely
and AGS shall have no obligation to pay such invoices.

10.5 It is specifically understood and agreed that AGS is not obligated to make any
payments to SUBCONTRACTOR for any work done pursuant to this Agreement, unless and until AGS
has been paid therefore by OWNER, and the provisions hereof requiring payment to the
SUBCONTRACTOR are subject to the condition precedent that AGS shall receive from OWNER money
for progress payments, final payments, extra work, and any other items for which payment is due in at
least the amounts applicable to the SUBCONTRACT WORK performed by the SUBCONTRACTOR
pursuant to this Agreement. SUBCONTRACTOR acknowledges that the sole source of funds for any and
all payments due under this Agreement from AGS are from funds which AGS receives from OWNER.
SUBCONTRACTOR further acknowledges that it is sharing, to the extent of payments to be made to
SUBCONTRACTOR, in the risk that OWNER may fail to make one or more payments to AGS for all or a
portion of the SUBCONTRACTOR's work.

10.6  Final payment for the SUBCONTRACT WORK, constituting the entire unpaid balance owed
for the SUBCONTRACT WORK, including retention, shall be paid by AGS to the SUBCONTRACTOR within
thirty (30) days after all of the following have occurred: (a) the SUBCONTRACT WORK has been fully
completed; (b) the SUBCONTRACT DOCUMENTS have been fully performed; (c) the SUBCONTRACT WORK
has been accepted and approved by OWNER; (d) the SUBCONTRACT WORK has received and passed any
and all final governmental inspections; () SUBCONTRACTOR has provided full, final and unconditional lien
or claim waivers and affidavits from all of SUBCONTRACTORS sub-subcontractors and suppliers; and (f)
AGS has been paid in full by the OWNER.

10.7  Payments received by the SUBCONTRACTOR shall be held in trust and used to satisfy the
indebtedness owed by the SUBCONTRACTOR to any person furnishing labor or materials, or both, for use
in performing the SUBCONTRACT WORK, from any payments received from AGS before it is used for any
other purpose.

10.8  If AGS has reason to believe that the Subcontractor is not complying with the payment
terms of this Agreement, AGS shall have the right to contact the SUBCONTRACTOR'’s subcontractors and
suppliers to ascertain whether they are being paid by the SUBCONTRACTOR in accordance with this
Agreement and to pay them directly (if deemed necessary in AGS’s sole discretion) and set off that
amount from SUBCONTRACTOR'’s contract balance.

10.9 AGS may reject a SUBCONTRACTOR payment application in whole or in part or withhold
amounts from a previously approved SUBCONTRACTOR payment application, as may be reasonably
necessary to protect AGS from loss or damage for which AGS may be liable based upon (1)
SUBCONTRACTOR's failure to perform the SUBCONTRACT WORK as required by this Agreement;

(2) loss or damage arising out of or relating to this Agreement and caused by SUBCONTRACTOR for which
AGS may be liable, (3) SUBCONTRACTOR’S failure to properly pay for labor, materials, equipment or
supplies furnished in connection with the SUBCONTRACT WORK, (4) rejected, nonconforming or
defective SUBCONTRACT WORK which has not been corrected, (5) reasonable evidence of delay in
performance of SUBCONTRACT WORK such that the SUBCONTRACT WORK will not be completed within
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the SUBCONTRACT TIME, and the unpaid balance is not sufficient to offset the damages that may be
sustained by AGS as a result of the delays caused by SUBCONTRACTOR, and (6) third-party claims
involving SUBCONTRACTOR or reasonable evidence demonstrating that third-party claims are likely to be
filed unless and until the SUBCONTRACTOR furnishes AGS with adequate security, in AGS sole discretion,
sufficient to discharge such claims if established.

10.10 AGS may deduct any setoff or recoupment claims it may have against SUBCONTRACTOR
from amounts due or to become due to SUBCONTRACTOR, whether due under this Master Subcontract
Agreement or otherwise.

10.11 Receipt of final payment shall constitute a waiver of all claims by the SUBCONTRACTOR
relating to the SUBCONTRACT WORK, but shall in no way relieve the SUBCONTRACTOR of liability for faulty
or defective work or services discovered after final payment, nor relieve AGS for claims made in writing
by SUBCONTRACTOR as required by the SUBCONTRACT DOCUMENTS prior to its application for final
payment as unsettled at the time of such payment.

10.12 Provided AGS is making payments on or has made payments to the SUBCONTRACTOR in
accordance with this Agreement, SUBCONTRACTOR shall reimburse AGS 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. SUBCONTRACTOR shall reimburse AGS for any and all costs
and expenses, including attorney fees and expenses incurred by AGS in satisfying, discharging, or
defending against any such claims, obligation, or lien including any action brought or judgment
recovered.

10.13 SUBCONTRACTOR shall not assign any payments due or to become due to it hereunder,
without previous written consent of AGS, which consent AGS may withhold in its sole discretion.

10.14 Payment to the SUBCONTRACTOR does not constitute or imply acceptance of any portion
of the SUBCONTRACT WORK.

ARTICLE 11
LABOR RELATIONS

11.1  If the SUBCONTRACTOR employs union labor, SUBCONTRACTOR agrees that it shall
maintain in full force and effect for the duration of the SUBCONTRACT WORK, a valid collective
bargaining agreement between the SUBCONTRACTOR and any appropriate union. All SUBCONTRACT
WORK performed by the SUBCONTRACTOR shall be rendered in accordance with the terms and
provisions of any such collective bargaining agreement and any revisions, extensions or renewals
thereof, and SUBCONTRACTOR shall timely pay all fringe benefits or other charges to any appropriate
union. The SUBCONTRACTOR agrees that it will bind by written contract, a copy of which shall be
supplied to AGS, all of its union subcontractors to the appropriate collective bargaining agreement or
agreements hereinabove referred to.

ARTICLE 12
INSURANCE
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12.1  Before commencing the SUBCONTRACT WORK, and as a condition precedent to payment,
SUBCONTRACTOR shall procure and maintain during the entire progress of the SUBCONTRACT WORK
insurance coverage as required by the SUBCONTRACT DOCUMENTS, but such coverage shall be no less
than the following:

Insurance Summary Table Occurrence Aggregate
Commercial General Liability $1,000,000 $2,000,000
Business Automobile Liability $1,000,000 $1,000,000
Workers’ Compensation $1,000,000 $1,000,000
(1) Commercial General Liability Insurance and if necessary Commercial Umbrella insurance

written on ISO Form CG 2010 (10/01) and CG 2037 (10/01) or its equivalent with limits of no less than
$1,000,000.00 per occurrence, $2,000,000.00 in the aggregate, covering all operations by or on behalf of
SUBCONTRACTOR including:

(a) Premises-operations coverage with blasting, collapse and underground
exclusions deleted;

(b) Products and completed operations coverage, which shall be maintained for a
minimum period of two-years from substantial completion of the SUBCONTRACT WORK for
SUBCONTRACTOR and all Additional Insured (all those required under this Agreement);

(c) Contractual liability coverage including both oral and written contracts covering the
obligations assumed by SUBCONTRACTOR under this Agreement;

(d) Property damage coverage including completed operations;
(e) Personal injury coverage; and

(f) The general aggregate limit shall apply on a per project basis to SUBCONTRACTOR's
work under this Agreement.

(2) Business Auto Liability insurance, with a combined single limit, including bodily injury and
property damage, of no less than $1,000,000.00 per occurrence, $1,000,000.00 in the aggregate, including
coverage for all owned autos, hired or borrowed autos, and non-owned autos;

(3) Full and Unlimited Workers' Compensation Insurance, including employer's liability and
unemployment compensation insurance; and

(4) Whenever any SUBCONTRACT WORK is performed requiring the excavation of soil or use
of heavy machinery within fifty (50) feet of railroad tracks or upon a railroad right-of-way, Railroad
Protective Liability Insurance, issued in the name of the railroad, and naming AGS as the contractor on
the declarations page, of no less than $2,000,000.00 per occurrence, $6,000,000.00 in the
aggregate. Pollution Liability insurance Whenever any SUBCONTRACT WORK is performed requiring
the excavation of soil or use of heavy machinery with limits no less than $5,000,000,00 per claim,
$5,000,000.00 in the aggregate. All insurance required hereunder shall be with a carrier or carriers
satisfactory to AGS.

(5) The amount of insurance required shall not be construed as a limit of liability as respects
to an otherwise covered insurance claim.
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12.2  The SUBCONTRACTOR shall furnish AGS with certificates of such insurance before
commencement of the SUBCONTRACT WORK. The insurance required by this article shall be written for
not less than any limits of liability specified in this article, the SUBCONTRACT DOCUMENTS, or required by
law, whichever is greater.

12.3  The insurance shall also protect against claims resulting from acts or omissions of any
subcontractor or any anyone directly or indirectly employed by AGS or any subcontractor, or by anyone
through whose acts any of them may be liable. The insurance required shall include contractual liability
insurance applicable to the SUBCONTRACTOR's obligations under Article 14 of this Agreement.

12.4  The insurance shall provide that any policy shall not be cancelled, non-renewed or
reduced in coverage until thirty (30) days after written notice shall have been given to AGS of
cancellation, non-renewal or reduction in coverage.

12.5 All insurance required hereunder shall name AGS as an additional insured for all liability
arising out of the performance of the SUBCONTRACTOR'’s work and shall waive all rights of subrogation
against AGS and/or OWNER. If any policy of insurance requires an endorsement to maintain coverage
with such waivers, the owner of such policy will cause the policy to be soendorsed.

12.6 SUBCONTRACTOR shall also provide an endorsement providing that the Commercial
General Liability insurance as is afforded under SUBCONTRACTOR's policy is primary insurance as respects
AGS and OWNER and any other insurance, including self-insurance programs, maintained by AGS and
OWNER is excess and noncontributing with the insurance required hereunder.

12.7  AGS shall have the right to withhold any amounts due to SUBCONTRACTOR until AGS
receives a valid certificate of insurance evidencing SUBCONTRACTOR has all the insurance required
under this Agreement. Additionally, AGS reserves the right to hold any funds due or to become due to
SUBCONTRACTOR in an amount equal to any claim received by AGS, regardless of the nature of such
claim, relating to any acts or omissions of SUBCONTRACTOR for which SUBCONRTRACTOR is obligated to
handle under this Agreement, whether by indemnity or otherwise, until such time AGS, in its sole
discretion, either receives notice from SUBCONTRACTOR'’s insurance company that the claim is being
handled in accordance with this Agreement or the claim has been paid and AGS has received proper
releases secured for the benefit of AGS and OWNER. If SUBCONTRACTOR fails to properly handle the
claim, AGS shall have the right to pay the claim and offset the amount plus a twenty percent (20%)
administration fee (based on the original claim amount) from any amounts due to SUBCONTRACTOR
under this Agreement.

ARTICLE 13
SURETY BONDS

13. 1 AGS shall have the right at any time to require the SUBCONTRACTOR to furnish a bond or
bonds covering the full and faithful performance of the SUBCONTRACT WORK and the payment of all
obligations arising thereunder, in such form and amount as AGS may prescribe and with such surety or
sureties as it may approve.
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13.2 The SUBCONTRACTOR shall be reimbursed, without retainage, for the cost of any required
performance or payment bonds with the first progress payment made by AGS to SUBCONTRACTOR after
the performance and/or payment bonds are procured, provided that AGS has been paid by the OWNER.

13.3  In the event SUBCONTRACTOR shall fail to promptly provide any required bonds, AGS
may terminate this Agreement. All costs and expenses incurred by AGS as a result of said termination
shall be paid by the SUBCONTRACTOR.

ARTICLE 14
INDEMNIFICATION

14.1  Tothe fullest extent permitted by law, the SUBCONTRACTOR shall, at its expense, defend,
indemnify and hold harmless AGS, OWNER, and their agents and employees (hereinafter "Indemnified
Parties"), for, from, and against any and all claims, losses, actions, damages, expenses and any other
liability, including, but not limited to, costs and reasonable attorneys' fees, arising out of or resulting
from performance of the SUBCONTRACT WORK, regardless of whether or not it is caused, or alleged to
be caused, in part by an Indemnified Party or the partial negligence of an Indemnified Party. Such
obligation shall not be construed to negate, abridge, or otherwise reduce any other right or obligation of
indemnity which would otherwise exist as to any party or person described in this Paragraph
14.1. Notwithstanding anything to the contrary, nothing in this Section 14.1 shall be construed to require
SUBCONTRACTOR to indemnify AGS for its own negligence and SUBCONTRACTOR shall be relieved of and
shall have no further obligation to indemnify AGS under this Agreement to the extent that a claim is
finally determined by a tribunal having jurisdiction that a claim is due to the negligence or willful
misconduct of AGS.

14.2  To the fullest extent permitted by law, in any and all claims against AGS and OWNER,
their agents and employees, and other subcontractors, or any of their agents and employees, 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 under this
Article 14 shall not be limited in any way by any limitation on the amount or type of damages, type of
compensation or benefits payable by or for the SUBCONTRACTOR under workers' compensation acts,
disability benefit acts, or other employee benefit acts.

ARTICLE 15
SUBCONTRACTOR'S COMPLIANCE WITH LAWS

15.1  Unless exempt under the rules and regulations of the Secretary of Labor or other proper
authority, this Agreement is subject to applicable laws and executive orders relating to equal opportunity
and nondiscrimination in employment. SUBCONTRACTOR shall not discriminate in its employment
practices against any person by reason of race, religion, color, sex or national origin and agrees to comply
with the provisions of said laws and orders, as well as all laws and orders relating to the employment of
the handicapped, the employment of veterans and the use of minority and women's business enterprises,
to the extent any such laws and orders are applicable to the performance of the SUBCONTRACT WORK or
the furnishing of services, materials, equipment or supplies pursuant to this Agreement. For this purpose,
the provisions of such laws and orders and pertinent regulations issued thereunder, as now in force or
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hereafter amended, shall be deemed an integral part of this Agreement to the same extent as if written
at length herein.

15.2 The SUBCONTRACTOR shall comply, at its own expense, with all applicable provisions of
workers compensation laws, unemployment compensation laws, the Federal Social Security Law, the Fair
Labor Standards Act, and all other federal, state and local laws and regulations which may be applicable
to the SUBCONTRACTOR as an employer of labor, including hiring verification and record keeping
requirements and nondiscrimination provisions imposed by the Immigration Reform Control Act of 1986
insofar as it relates to the SUBCONTRACTOR's employees. In addition, the SUBCONTRACTOR shall comply,
atits own expense, with all other federal, state, county, and municipal laws, ordinances, rules, regulations,
orders, permits and franchises of any public authority bearing on the performance of the SUBCONTRACT
WORK.

15.3 The SUBCONTRACTOR shall be responsible for its safety, the safety of its employees, its
subcontractors, and the site in general and shall comply with all applicable provisions of local, state and
federal law, regulations and orders affecting safety and health, including but not limited to the
occupational Safety and Health Act of 1970 (hereinafter collectively referred to as "OSHA"). The
SUBCONTRACTOR agrees that it shall give access to the authorized representatives of the Secretary of
Labor or any state or local official for the purpose of inspecting, investigating or carrying out any duties
under the OSHA and the SUBCONTRACTOR shall immediately notify AGS that access has been sought.
The SUBCONTRACTOR shall be solely responsible for any violation of the OSHA by it or its sub-
subcontractors, shall immediately remedy any condition giving rise to such violations, and shall defend
and hold AGS and OWNER harmless from any penalty, fine or liability in connection therewith. The
SUBCONTRACTOR is expressly authorized to correct any violations of the OSHA that come to its attention
where said violations are within the scope of the SUBCONTRACT WORK. Upon request of AGS, the
SUBCONTRACTOR shall provide AGS with written assurances that the SUBCONTRACTOR and its
sub-subcontractors have a written safety plan in effect and that OSHA training appropriate for the
SUBCONTRACT WORK has been conducted for the SUBCONTRACTOR and its sub-subcontractors. The
SUBCONTRACTOR shall be responsible for coordinating its safety plan with its subcontractors, other
contractors and AGS, where appropriate. AGS may also require Subcontractor and its employees to
participate in an alcohol and drug testing program at Subcontractor’s expense.

15.4 SUBCONTRACTOR agrees to comply with all laws at its own costs. SUBCONTRACTOR shall
be liable to AGS and the OWNER for all loss, cost, and expense attributable to any acts or omissions by
SUBCONTRACTOR, its sub-contractors, employees and agents resulting from the failure to comply with
laws, including any fines, penalties, or corrective measures.

ARTICLE 16
HAZARDOUS MATERIALS

16.1  "Hazardous Materials" means any hazardous, radioactive, or toxic substance, material, or
waste defined or regulated as such in or under any environmental, health or safety law including without
limitation asbestos, lead, and those hazardous materials, substances, and wastes defined by the United
States Department of Transportation ("DOT"), Occupational Safety and Health Administration ("OSHA"),
Environmental Protection Agency ("EPA") or the Nuclear Regulatory Commission ("NRC") through their
enabling statutes, or regulations, orders or rules.
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16.2  Inconnection with its activities under this Agreement and all work under this Agreement,
the SUBCONTRACTOR shall comply with all applicable provisions of The Hazardous Materials
Transportation Act (49 USC 1801, et seq.), the Resource Conservation and Recovery Act (42 USC 6901, et
seq.), the Toxic Substances Control Act of 1976 (15 USC 2601, et seq.), the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 (42 USC 9601 et seq.), the Occupational Safety and
Health Act of 1970 ("OSHA") , and any other applicable federal, state, and local laws and regulations
governing Hazardous Materials or safety, including but not limited to state and federal motor carrier
safety regulations, the DOT Hazardous Materials regulations and any regulations governing conveyance,
packaging, marking, identification, storage, handling and/or disposition of Hazardous materials, or
governing any accidents or incidents in connection with such activities involving Hazardous Materials, all
as they may be amended or supplemented from time to time.

16.3 The SUBCONTRACTOR will immediately notify AGS of the discovery of any hazardous
material or substance previously undisclosed to the SUBCONTRACTOR. To the extent applicable, the
SUBCONTRACTOR shall furnish AGS with Material Safety Data Sheets that comply with the requirements
of the OSHA Hazard Communication Standard (29 CRF 1910.1200), as the same may be amended or
supplemented from time to time, for any materials the SUBCONTRACTOR furnishes under the Contract.

16.4 The SUBCONTRACTOR shall indemnify and hold AGS harmless in accordance with Article
14 entitled "Indemnification" for any claims, liabilities and damages, including but not limited to
attorneys' fees, costs of defense, clean-up costs, response costs, costs of corrective action, costs of
financial assurance, and/or natural resource damages, that may arise, be imposed on, be incurred by, be
asserted against or be sustained by AGS by reason of the SUBCONTRACTOR's failure to comply with the
terms of this Article.

ARTICLE 17
RIGHT TO INSPECT AND AUDIT

17.1  SUBCONTRACTOR shall maintain accurate and complete records for all charges incurred
in connection with the SUBCONTRACT WORK. Such records shall be maintained in conformance with
generally accepted accounting principles and procedures. SUBCONTRACTOR recognizes that AGS and
OWNER reserve the right to inspect and audit said records, without notice, on the SUBCONTRACTOR's
premises, during the SUBCONTRACTOR's business hours.

17.2  Following an inspection or audit requiring corrective action, AGS shall provide the
SUBCONTRACTOR with a written description of the corrections required by AGS and the date by which
such corrections must be made. The SUBCONTRACTOR must commence such corrective action within
three (3) business days of the receipt of the written description and the SUBCONTRACTOR must advise
AGS when the corrections are made in order for AGS and/or OWNER to re-inspect or re-audit the
corrected work. The SUBCONTRACTOR shall pay the reasonable expenses of AGS and/or OWNER
associated with such re-inspections.

ARTICLE 18
CHANGE ORDERS
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18.1 OWNER may make changes in the SUBCONTRACT WORK by issuing modifications to the
Prime Contract. On receipt of any such modification issued subsequent to the execution of this
Agreement, AGS shall promptly notify the SUBCONTRACTOR of the modification. Unless otherwise
directed by AGS in writing, the SUBCONTRACTOR shall not thereafter order materials or perform
SUBCONTRACT WORK which would be inconsistent with the changes made by the modifications to the
Prime Contract.

18.2  AGS may order the SUBCONTRACTOR, without invalidating this Agreement, to make
changes in the SUBCONTRACT WORK within the general scope of this Agreement consisting of additions,
deletions or other revisions, including those required by modifications to the Prime Contract issued after
the execution of this Agreement, with the SUBCONTRACT PRICE and the completion date being adjusted
accordingly. The SUBCONTRACTOR, prior to the commencement of such changed or revised
SUBCONTRACT WORK, shall submit promptly to AGS written copies of a claim for adjustment to the
SUBCONTRACT PRICE and completion date for such revised SUBCONTRACT WORK in a manner
consistent with the requirements of the SUBCONTRACT DOCUMENTS. If AGS and SUBCONTRACTOR
cannot agree upon the price of changes in the Work, SUBCONTRACTOR may be directed in writing to
perform the disputed work by AGS and shall perform the work, with the amount of the change being
determined by the dispute resolution process.

18.3 The SUBCONTRACTOR agrees to make all claims promptly to AGS for additional costs,
extensions of time or other causes in accordance with the SUBCONTRACT DOCUMENTS. A claim which
will affect or become part of a claim which AGS is required to make under the Prime Contract within a
specified time period or in a specified manner shall be made in sufficient time to permit AGS to satisfy
the requirements of the Prime Contract. Such claims shall be received by AGS not less than two (2)
working days preceding the time by which AGS's claim must be made. Failure of the SUBCONTRACTOR to
make such a timely claim shall bind the SUBCONTRACTOR to the same consequences as those to which
AGS is bound under the terms of the Prime Contract. In the event the claim involves the OWNER, in
whole or in part, SUBCONTRACTOR’s claim against AGS must be stayed until the dispute is resolved
between AGS and OWNER.

ARTICLE 19
FORCE MAJEURE

19.1 The SUBCONTRACTOR shall be excused from performance of the SUBCONTRACT WORK if
SUBCONTRACTOR's performance is prevented by acts or events beyond the SUBCONTRACTOR's
reasonable control, including extreme and unusual weather conditions, industry wide strikes, fires,
embargoes, actions of civil or military law enforcement authorities, acts of God, or acts of legislative,
judicial, executive, or administrative authority. SUBCONTRACTOR's time for completion shall be extended
for a reasonable, mutually agreed upon time, provided that a time extension is given by OWNER to AGS,
and further, provided that notification of the delay and request for an extension of time is given as
provided in this Agreement. In that event, the time extension shall be Subcontractor’s sole remedy for
such a delay.

ARTICLE 20
TERMINATION
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20.1 If the SUBCONTRACTOR fails or neglects to carry out the SUBCONTRACT WORK in
accordance with the SUBCONTRACT DOCUMENTS or otherwise to perform in accordance with this
Agreement, and fails within forty-eight (48) hours after receipt of written notice to commence and
continue correction of such default or neglect with diligence and promptness, AGS may without
prejudice to any other remedy AGS may have, terminate this Agreement and/or finish the
SUBCONTRACT WORK by whatever method AGS may deem expedient. If the unpaid balance of the
SUBCONTRACT PRICE exceeds the expense of finishing the SUBCONTRACT WORK, including attorneys'
fees reasonably incurred, and 20% mark-up on the work so performed for AGS’s administrative and
overhead costs, such excess shall be paid to the SUBCONTRACTOR, but if such expense exceeds such
unpaid balance, the SUBCONTRACTOR shall immediately pay the difference to AGS.

20.2  Should the OWNER terminate the Prime Contract or any part which includes
SUBCONTRACTOR’S WORK, AGS shall notify the SUBCONTRACTOR in writing of the termination and,
upon written notification, the relevant PURCHASE ORDER or portion thereof shall be terminated and the
SUBCONTRACTOR shall immediately stop the WORK, follow all of AGS’s instructions, and mitigate all
costs. In the event of OWNER'’S termination, AGS shall be liable to the SUBCONTRACTOR only to the
extent of AGS’S recovery on the SUBCONTRACTOR’S behalf under the Prime Agreement. In the event the
OWNER terminates the Prime Agreement due to the sole cause of AGS, through no fault of
SUBCONTRACTOR, the SUBCONTRACT shall be entitled to payment for WORK satisfactorily provided by
SUBCONTRACTOR through the date of such termination.

20.3  The SUBCONTRACTOR may terminate this Agreement for the same reasons and under the
same circumstances and procedures with respect to AGS as AGS may terminate with respect to OWNER
under the Prime Contract.

20.4  AGS may, at any time, terminate this Agreement for AGS's convenience and without
cause. Upon receipt of written notice from AGS of such termination for AGS's convenience, the
SUBCONTRACTOR shall: (1) cease operations as directed by AGS in the notice; (2) take actions necessary,
or that AGS may direct, for the protection and preservation of the SUBCONTRACT WORK; and (3) except
for SUBCONTRACT WORK directed to be performed prior to the effective date of termination stated in
the notice, terminate all existing work and purchase orders entered into and enter into no further
purchase orders or other work. In case of such termination for AGS's convenience, SUBCONTRACTOR will
only be entitled to receive payment for work actually accomplished and equipment and materials
supplied pursuant to this Agreement and no profit or overhead on unperformed work.

20.5 Ifthe SUBCONTRACTOR files a petition under the Bankruptcy Code, is adjudged bankrupt,
becomes insolvent, or a trustee or receiver is appointed for all or a substantial portion of the assets of
SUBCONTRACTOR, AGS may terminate this agreement immediately upon written notice to
SUBCONTRACTOR.

ARTICLE 21
CONFIDENTIALITY AND PROTECTION OF TRADE SECRETS

21.1 SUBCONTRACTOR recognizes and acknowledges that AGS's relationship with OWNER
pursuant to the Prime Contract is a valuable, special and unique asset to AGS. SUBCONTRACTOR
agrees that during the term of AGS's agreement with OWNER, and for a period of twelve (12) months
thereafter, SUBCONTRACTOR, including subsidiaries, parent, joint ventures, or
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any other related entity (including entities with common ownership), shall not solicit from or submit to
OWNER any requests to perform work for OWNER of the type or nature of the SUBCONTRACT WORK
of this Agreement in the State where work was performed. SUBCONTRACTOR acknowledges that its
agreement not to compete with AGS in the State where work was performed for OWNER work during
the term of the Prime Contract and for twelve (12) months thereafter is a significant part of the
consideration for AGS's agreement to hire SUBCONTRACTOR to perform the SUBCONTRACT WORK
under the terms of this Agreement. In the event of a breach or a threatened breach by either party of
the provisions of this paragraph, the party against which such breach has been committed shall be
entitled to an injunction restraining the other party from violating the terms of this provision, without
limitation to that party's rights to assert any and all additional legal and equitable claims.

ARTICLE 22
USE OF OWNER NAME

22.1 The SUBCONTRACTOR shall not publish or use AGS’S or OWNER'S name in advertising, sales
promotion, or any publicity matter, or use AGS or OWNER’S name as a reference, without the prior
written approval of AGS and OWNER.

ARTICLE 23
DISPUTE RESOLUTION

23.1  Any and all controversies or claims, whether based on contract, statute, tort, fraud,
misrepresentation or other theory, related directly or indirectly to this Agreement between AGS and the
SUBCONTRACTOR, shall be resolved in accordance with the dispute resolution procedures set forth in
the Prime Contract.

23.2  If a dispute arises out of or relates to this Agreement or its breach, the parties shall
endeavor to settle the dispute first through direct discussions. If the dispute cannot be resolved through
direct discussions, the parties shall participate in mediation under the Construction Industry Mediation
Rules of the American Arbitration Association before recourse to any other form of binding dispute
resolution. The location of the mediation shall be the location of the Project. Once a party files a request
for mediation with the other party and with the American Arbitration Association, the parties agree to
commence such mediation within thirty (30) days of filing of the request.

23.3  Either party may terminate the mediation at any time after the first session, but the
decision to terminate must be delivered in person to the other party and the mediator. Engaging in
mediation is a condition precedent to any other form of binding dispute resolution. Unless otherwise
agreed in writing, the Subcontractor shall continue the SUBCONTRACT WORK and maintain the Progress
Schedule during any dispute resolution proceedings.

23.4 In any controversy or claim between AGS and OWNER in any way arising out of or
related to the SUBCONTRACT WORK, SUBCONTRACTOR agrees that it may be joined as a party by AGS
and that any litigation or arbitration which may take place pursuant to this Agreement may be
consolidated with any litigation or arbitration between OWNER and AGS. In the event that the
provisions for resolution of disputes between AGS and the OWNER contained in the SUBCONTRACT
DOCUMENTS do not permit consolidation or joinder with disputes of third parties, such as the
SUBCONTRACTOR, resolution of disputes between the SUBCONTRACTOR and AGS involving in whole or
in part disputes between AGS and the OWNER shall be stayed pending conclusion of any dispute
resolution procedure between AGS and the OWNER. At the conclusion of those
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proceedings, disputes between the SUBCONTRACTOR and AGS shall be submitted again to mediation.
Any disputes not resolved by mediation shall be decided in the manner selected in the agreement
between the OWNER and AGS.

23.5  Unless otherwise agreed in writing, the SUBCONTRACTOR shall continue the WORK and
maintain the progress schedule during any dispute resolution proceedings. If the SUBCONTRACTOR
continues to perform, AGS shall continue to make payments in accordance with this Agreement for the
undisputed portion of the WORK.

ARTICLE 24
SAFETY

24.1 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 employees and other persons at the site, materials and
equipment stored at the site, and all property and structures located at the site and adjacent to work
areas.

24.2  The SUBCONTRACTOR shall give all required notices and comply with all applicable rules,
regulations, orders and other lawful requirements established to prevent injury, loss or damage to
persons or property.

24.3  The SUBCONTRACTOR shall implement appropriate safety measures pertaining to the
SUBCONTRACT WORK. The SUBCONTRACTOR shall use properly qualified individuals or entities to carry
out the SUBCONTRACT WORK in a safe and reasonable manner so as to reduce the risk of bodily injury or
property damage.

24.4  Any Damages or losses, whether or not covered by insurance, to the extent caused by the
SUBCONTRACTOR, or anyone for whose acts the SUBCONTRACTOR may be liable, shall be promptly
remedied by the SUBCONTRACTOR. The SUBCONTRACTOR shall give prompt written notice to AGS of any
accident involving personal injury requiring a physician's care, any property damage exceeding an
estimated value of $500.00, and any failure that could have resulted in serious bodily injury regardless of
whether SUBCONTRACTOR believes itself to be at fault. The written notice shall be on a form acceptable
to AGS.

24.5 Prevention of accidents is the responsibility of AGS, the SUBCONTRACTOR, and all
others at the worksite. Establishment of a safety program by AGS shall not relieve the SUBCONTRACTOR
of its safety responsibilities. The SUBCONTRACTOR shall establish its own safety program implementing
all recommended and/or required governmental standards and by AGS and OWNER, including, but not
limited to, requirements imposed by the SUBCONTRACT DOCUMENTS.

ARTICLE 25
MISCELLANEOUS PROVISIONS

25.1  This Agreement, and all work performed under this Agreement, shall be governed by and

interpreted or construed in accordance with the laws of the State of Arizona. Venue and jurisdiction shall
be exclusively in Arizona.
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25.2  Inanydispute which in any way arises from or relates to the SUBCONTRACT WORK or any
of the terms and conditions of this Agreement, the prevailing party shall be entitled to recover all costs
and expenses, including attorneys, fees, incurred in any adversary proceedings, including but not limited
to litigation and/or arbitration.

25.3  The SUBCONTRACTOR shall not assign this Agreement, sublet it as a whole, or delegate
or subcontract its duties hereunder, without the written consent of AGS, which consent AGS may
withhold in its sole discretion. To the extent, AGS consents to SUBCONTRACTOR sub- subcontracting any
portion of the work, SUBCONTRACTOR shall require any sub-subcontractor, to the extent of the work to
be performed by the subcontractor, to be bound to SUBCONTRACTOR for all the obligations and
responsibilities which SUBCONTRACTOR, by this Agreement, assumes toward AGS.

25.4 The parties agree and represent that this Agreement comprises the full and entire
agreement between the parties affecting the SUBCONTRACT WORK, is for the exclusive benefit of the
parties, and not for the benefit of any third party, and no other agreement or understanding of any nature
concerning the SUBCONTRACT WORK has been entered into or will be recognized and that all
negotiations, proposals, acts, work performed or payments made prior to the execution of this Agreement
shall be deemed merged in, integrated and superseded by this Agreement. This Agreement can be
modified only by written agreement signed by authorized representatives of AGS and the
SUBCONTRACTOR.

25.5  Waivers of any breach of this Agreement shall not constitute a waiver of any subsequent
breach of the same or any other provision of this Agreement.

25.6  The headings appearing in this Agreement are inserted as a matter of convenience only
and for reference purposes only and are not intended to be a part of this Agreement, or in any way to
define or describe the scope and intent of the particular section to which they refer.

25.7  If any terms of this Agreement or any application thereof to any person or circumstance
shall, to any extent, be invalid or unenforceable, the remainder of this Agreement, or the application of
such terms to persons or circumstances other than those to which it is invalid or unenforceable, should
not be affected thereby, and each term and provision of this Agreement shall be valid and be enforceable
to the fullest extent permitted by law.

25.8 SUBCONTRACTOR agrees to hold in strict confidence and will not utilize otherwise than
in connection with the performance of its obligations under this Agreement all information with respect
to AGS’'S operations, pricing, plans, and programs furnished by AGS or which become known to
SUBCONTRACTOR because of services rendered under this Agreement. SUBCONTRACTOR expressly
recognizes that irreparable injury could be caused to AGS by any unauthorized use of confidential
information and agrees that preliminary or permanent injunctive relief would be appropriate in the event
of breach of this paragraph by SUBCONTRACTOR.

25.9  Any notice provided in this Agreement shall be deemed received either when delivered

personally, transmitted via fax or electronic communication, or two (2) business days after being sent by
first class United States mail, postage prepaid, to the following persons at the addresses set forth below,
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or to such other persons and/or addresses as either party hereto may from time to time designate in
writing and deliver in a like manner to the other party.

TO AGS:
Atlas Group Services, LLC AND Atlas Group Services, LLC
Mercedes Mendez Ramiro Dominguez
530 E. McDowell Rd. #107-435 530 E. McDowell Rd. #107-435
Phoenix, Arizona 85004 Phoenix, Arizona 85004
(623) 414-0393 office (623) 414-0393 office
accounting@atlas-az.net rdominguez@atlas-az.net
TO SUBCONTRACTOR:
Company
Attention
Address 1
Address 2

City, State Zip

Phone

Fax

Email

Taxpayer ID

IN WITNESS WHEREOF, the parties have duly executed this Agreement, as of the date set forth
first written above.

SUBCONTRACTOR: AGS:
Atlas Group Services, LLC

SUBCONTRACTOR NAME

Ramiro Dominguez, Owner

SIGNATURE

AUTHORIZED SIGNER NAME, TITLE
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DIRECT DEPOSIT AUTHORIZATION

ACCOUNT NAME:

ACCOUNT ADDRESS:

BANK NAME:

ROUTING NUMBER:

ACCOUNT NUMBER:

A VOIDED CHECK MUST BE ATTACHED

This form must be signed by an authorized signatory on the above bank account. By your signature, you authorize Atlas
Group Services, LLC to deposit all payments to the account listed above. Funds will be available at your banking
institution the day of payroll (Fridays). We do not control when funds will be available to you, so please confirm with your
individual bank. Atlas Group Services, LLC is not responsible for verifying account numbers or routing numbers, and is
not responsible for misdirected funds or delays by your banking institution.

AGS uses ADP as the processing company for its payroll. As a result, funds are usually available by early Friday morning,
however please confirm with your bank. Please PRINT CLEARLY and attach a copy of a voided check.

AUTHORIZED ACCOUNT SIGNATORY

NAME, TITLE

DATE



Deploying Safe, Dynamie, Solution Based Services

—@tlas Group Services, LLC

Ty

VENDOR INVOICE & PAYMENT PROCESSING INSTRUCTIONS

The Subcontractor is responsible for invoicing in adherence to requirements provided herein. Failure by Subcontractor to abide by
these requirements may delay or prevent payment of invoices. Subcontractor will receive one notice of invoice approval or denial. If
the invoice is approved the aging process will begin. If the invoice is denied, it is the responsibility of the subcontractor to resubmit
the corrected invoice dated the next submission date.

COMPANY STANDARD INVOICING REQUIREMENTS

Subcontractor shall invoice at the fulfillment of the Services. Payment is conditioned upon completion of the work specified and the
delivery of closeout packages. Upon completion of all contract deliverables and submittal of all proper closeout documentation,
payment shall only be granted on an approved purchase order (PO). Unless written pre-approval is given by authorized personal, the
subcontractor payment terms will be as outlined on the PO or the defaulted payment terms of NET 60.

INVOICE INFORMATION REQUIREMENTS

Please include the following information on your invoice:

® Business Legal Name

¢ Invoice Number

¢ Invoice Date

e Contact information (address, phone number, and e-mail address)

¢ Invoices MUST be legible.

¢ Invoices MUST be written in English unless otherwise stated on the order

¢ Invoices MUST be a valid tax invoice (if applicable)

¢ Invoices MUST quote a valid and correct Purchase Order.

¢ Invoices MUST list one Purchase order per invoice. Do not include multiple PO’s on one invoice. Line item detail on invoices
MUST reflect the detail provided in the Purchase Order.

¢ Subcontractor services must be in adherence to such contract, as outlined in the issued purchase order, or in writing.

INVOICE SUBMISSION PROCEDURES

Invoices may be submitted by one of two methods: (Please select only one of these methods for submission)

1. E-mailed as an attachment to Accounting@atlas-az.net (preferred method and fastest
process)

2. Mailed to:

Atlas Group Services, LLC

Attention: Accounts Payable

530 E. McDowell Rd. #107-435

Phoenix, AZ 85004

Once the invoice has been successfully processed in the system and the PO has been received on
(Approval by the PM), payment will be released according to payment terms.

Any changes, including but not limited to, banking information, remittance information, Subcontractor representative contact detail,
email address, physical address, phone number, etc. shall be communicated in writing to an Atlas Group Services, LLC representative
in a timely manner.

Subcontractor must submit all invoices on a timely basis, but no later than thirty (30) days from the date the charges were incurred.
Atlas Group Services, LLC shall not accept invoices submitted by Subcontractor after the end of such thirty (30) day period without
Atlas Group Services, LLC pre-approval. Failure by Subcontractor to abide by these requirements may delay or prevent payment of
invoices or cause such invoices to be returned to the Subcontractor unpaid for further documentation.

If you have any questions about the payment of a particular invoice, you may call 623.414.0393
or send an email inquiry to Accounting@atlas-az.net.
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