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AGREEMENT BETWEEN OWNER AND CONTRACTOR
THIS AGREEMENT, made this ___________________________, by and between CP INTERIORS LIMITED COMPANY LLC (hereinafter Contractor), and [name of subcontractor] (hereinafter Subcontractor) for the Project known as [description of project]. 
WITNESSETH:
In consideration of the mutual promises, duties and obligations hereafter set forth and intending to be legally bound, Subcontractor and Contractor (collective the “Parties”) agree as follows: 
1. Subcontract Documents: The “Subcontract Documents” consist of this Agreement and any attached schedules, exhibits or addenda, as well as other documents referenced directly and specifically in this Agreement, including the prime contract between the Owner and Contractor (the “Prime Contract”). The Subcontract Documents represent the entire and integrated agreement between the parties and supersedes all prior negotiations, representations, or agreements, either written or oral. The Subcontract Documents shall not be changed or amended unless agreed to in writing between the Parties. 

2. The Work: Subcontractor covenants and agrees to furnish all labor, materials, equipment, and services necessary to perform and complete the work for the Project as described in Schedule A (the “Work”), in accordance with the Subcontract Documents. Subcontractor shall perform the Work in a good and workmanlike manner and in accordance with the Subcontract Documents. 

3. Progress of Work; Duty to Proceed: Subcontractor agrees to keep himself or herself thoroughly informed as to the progress of the job; to begin the Work promptly after notification by Contractor; to prosecute the Work continuously and uninterrupted with all possible speed; and to complete the entire Work covered by this Contract. Subcontractor acknowledges that Contractor is not responsible for delays caused by Owner, other subcontractors, or unforeseen conditions beyond Contractor’s control. Subcontractor agrees that any resulting schedule extensions or claims for damages must be resolved in accordance with the Dispute Resolution provisions herein.

4. Subcontract Sum: In consideration of the full performance of the Work, Contractor agrees to pay Subcontractor the sum set forth in Exhibit A, accompanied by the Project’s Scope of Work, subject to adjustments for changes in the Work. Payments shall be made as set forth in Schedule A. Progress payments shall be based on the value of Work properly performed and materials incorporated into the Project. Final payment shall be due upon completion of the Work in accordance with the Subcontract Documents and satisfaction of all closeout requirements set forth therein. Receipt of payment from Owner for Subcontractor’s Work shall be a condition precedent to Contractor’s obligation to pay Subcontractor.

5. Schedule Coordination; Default; Termination: Subcontractor agrees to prosecute his or her work, and the several parts thereof, at such times and in such order as Contractor considers necessary to keep same sufficiently in advance of the other parts of the construction and to avoid any delay in the completion of the Work as a whole. Should Subcontractor fail or refuse to deliver any and all materials as required, or to perform properly any and all work in keeping with the progress of the general construction work, or to perform properly any term, covenant, or condition contained in the Contract, or to proceed with his or her work as directed by Contractor, or to perform said Work in accordance herewith, in whole or in part, Contractor may on five (5) days’ written notice to Subcontractor’s last known address take any steps he or she deems advisable to secure satisfactory completion of the Work covered by this Contract, including termination of said Contract. Should Subcontractor, in the opinion of Contractor, be in default of this Contract, Contractor shall have the right to appropriate and use for the purpose of completing the Work covered by this Contract all materials, supplies, equipment, tools, and facilities of Subcontractor regardless of their location. It is agreed hereby that Subcontractor shall include all of his or her subcontracts and/or purchase orders pertaining to this Contract, suitable provisions that permit Contractor to assume such contracts and/or purchase orders for the purpose of completion of the Work should Subcontractor default. Should Contractor terminate this contract in accordance with the aforementioned, no further payments will be made to Subcontractor until such time that the Work covered by this Contract has been completed and accepted by Contractor. 

6. Correction of Defective Work: Subcontractor shall promptly amend and make good any defective materials and/or workmanship to the entire approval and acceptance of Contractor. Should Subcontractor refuse or neglect to proceed at once with the correction of rejected or defective workmanship and/or materials after receiving notice to do so, it is agreed that Contractor shall have the right and power to have the defects remedied and/or changes made at the expense of Subcontractor. 

7. Compliance with Laws and Codes: Subcontractor further stipulates that all materials furnished hereunder and the installation thereof shall comply in every respect with all applicable federal and state laws and municipal codes, ordinances, and regulations. 

8. Cleanup: Subcontractor shall clean up and remove from the site, as directed by Contractor, all rubbish and debris resulting from the Work covered by this Contract; and, in addition, Subcontractor shall remove to the satisfaction of Contractor, all dirt, grease, marks, and so forth, from walls, ceilings, floors, fixtures, and so forth, deposited or placed thereon as a result of the execution of this Contract. 

9. Changes in Work: The right is reserved by Contractor to require changes in, deviation from, additions to, and omissions from the Work herein contracted, and the subcontract price shall be adjudged accordingly. Before proceeding with any changes, deviations, additions, or omissions, Subcontractor will first obtain written authorization from Contractor, which authorization will state the amount by which the Contract will be adjusted, if any. 

10. Insurance: Subcontractor shall carry and pay for workers’ compensation insurance, employer’s liability insurance, contractor’s public liability and property damage insurance, and motor vehicle insurance, with satisfactory limits and with acceptable companies. Subcontractor shall furnish Contractor with suitable certificates showing names of the insurance carriers, numbers of the policies, and expiration dates of the same. Should Subcontractor fail to deliver such certificates to Contractor on demand, Contractor reserves the right to obtain such insurance for Subcontractor. The cost of the premium thereof shall be reimbursed by Subcontractor to Contractor, or Contractor may deduct such premiums from payments that are coming due to Subcontractor under this Contract. 

11. Assignment: This Contract shall not be assigned by Subcontractor without first obtaining permission in writing from Contractor. 

12. Indemnification: To the fullest extent permitted by law, the Subcontractor shall defend, indemnify, and hold harmless the Owner and Contractor, and their respective officers, members, managers, employees, and agents, from and against claims, damages, losses, and expenses, including but not limited to attorney’s fees, arising out of or resulting from performance of the Subcontractor’s Work under this Subcontract, provided that any such claim, damage, loss, or expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible property (other than the Work itself), but only to the extent caused by the negligent acts or omissions of the Subcontractor, the Subcontractor’s Sub-subcontractors, anyone directly or indirectly employed by them, or anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss, or expense is caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, abridge, or otherwise reduce other rights or obligations of indemnity which would otherwise exist as to a party or person described in this Section. 

13. [bookmark: _heading=h.od6bywqek4vd]Dispute Resolution; Mediation: A dispute that cannot be resolved through informal negotiation may be submitted by either Party for non-binding mediation pursuant to the Construction Mediation Rules of the American Arbitration Association, as a condition precedent to litigation or arbitration. Mediation proceedings shall be held in the county and state where the Property is located (unless otherwise agreed by the Parties in writing), and the cost thereof shall be shared equally (the “Dispute”). If the Dispute has not been settled within sixty (60) days, either Party may commence litigation. The Contractor or Subcontractor may file litigation prior to mediation if Contractor or Subcontractor believes a limitations period may expire while mediation is pending provided Contractor or Subcontractor agrees to stay any such litigation until mediation is completed. In those instances where the Parties are otherwise unable to resolve their dispute through mediation, then the Parties’ Dispute shall be resolved through litigation in a court of appropriate jurisdiction in the state where the Property is located.

14. Waiver of Consequential Damages; Limitation of Liability: To the fullest extent permitted by law, Contractor shall not be liable to Subcontractor for any consequential, incidental, indirect, special, or punitive damages arising out of or relating to this Agreement, including, but not limited to, loss of profits, loss of business opportunity, loss of use, or loss of productivity, except to the extent caused by Contractor’s gross negligence or willful misconduct. Subcontractor acknowledges that it is solely responsible for the means, methods, techniques, sequences, and procedures of the Work. Contractor’s total aggregate liability to Subcontractor for any and all claims arising out of or relating to this Agreement shall not exceed the amount actually paid by Contractor to Subcontractor under this Agreement for the portion of the Work giving rise to the claim. These limitations shall apply regardless of the legal theory asserted and shall survive completion or termination of this Agreement.

15. Notices: Every notice, demand, request, consent, approval or other communication which either Party hereto is required or desires to give or make to the other Party hereto shall, notwithstanding any other provisions of this Agreement, be effective only if given in writing and delivered by hand and receipted for, or by registered or certified mail, postage-prepaid, return receipt requested, or by overnight mail as follows:
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CP Interiors Limited Company, LLC

If to Subcontractor:

(Inset Subcontractor Name)  
(Insert Subcontractor Address)

or to such other address or addresses as Owner and Contractor shall from time to time designate by notice given and delivered as aforesaid.

16. Safety Compliance: Subcontractor agrees to comply fully with all Occupational Safety and Health Administration Standards applicable to the Work and his or her own actions and conduct. Subcontractor also agrees to comply fully with all applicable national, state, county, or municipal codes, laws, ordinances, standards, rules, regulations, and orders of public authorities that are relevant to health and safety. 

17. Responsibility for Subcontractor’s Forces: Subcontractor shall be responsible to Contractor for the acts and omissions of all his or her employees, their agents and employees, and all other persons performing any of the Work under a contract with Subcontractor.

18. Severability: If any provision of the Agreement Documents is invalid or unenforceable as against any person, party, or under certain circumstances, the remainder of the Agreement Documents and the applicability of such provision to other persons, parties, or circumstances shall not be affected thereby. Each provision of the underlying Agreement Documents shall, except as otherwise herein provided, be valid and enforced to the fullest extent permitted by law.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and year first above written.

CONTRACTOR
CP Interiors Limited Company LLC, a Pennsylvania limited liability company

BY:						
Name:						
Title:						


SUBCONTRACTOR

(Inset Subcontractor Name)                                                                                                                                          
   
BY:						
Name:						
Title:						




Exhibit A
