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This subcontractor Agreement (This "Agreement") is entered into this __ day of , 20 by and between
Quest Utility Construction, Inc., a Texas Corporation and (sub contractor).

WHEREAS, Quest Utility Construction, Inc. has been engaged by the party set forth on Exhibit A (the
"Owner") with respect to a project (the "Project") at the worksite described on Exhibit A (the "Site"); and

WHEREAS, Quest Utility Construction, Inc. desired to engage a subcontractor to perform the services
described on Exhibit A attached hereto (the "Services"); and

WHEREAS, Subcontractor has the expertise to provide the Services and is willing to provide the Services on the
terms and conditions set forth herein.

NOW THEREFORE, in consideration of mutual promises contained in this Agreement, Quest Utility
Construction, Inc. and Subcontractor agrees as follows:

1.

Services and Payments. Subcontractor shall perform the Services set forth on Exhibit A, which
exhibit shall be a part of the Agreement and is incorporated herein. Subcontractor shall perform the
Services within the allotted time frame. Quest Utility Construction, Inc. shall pay Subcontractor at the rate
and under the terms ser forth on Exhibit A.

Site Requirement. Subcontractor shall at all times enforce strict discipline and good order among its
employees and agents and shall not employ on the project any employee or agent who is unfit, unskilled
or otherwise unable to perform the task assigned to him. Subcontractor agrees to promptly remove any
employee or agent of Subcontractor whom Quest Utility Construction, Inc. in its sole discretion
determines to be incompetent, disorderly, intoxicated, unreliable, or otherwise unsatisfactory. Such
employee or agent shall not be allowed to return to Site or to work on other projects for Quest Utility
Construction, Inc. All employees and agents of Subcontractor shall at all times comply with all safety and
security regulations of Quest Utility Construction, Inc. and/or Owner in effect at the site.

Subcontracting and Assignment. Subcontractor shall not subcontract any of the Services on the
Project without prior written consent by an authorized employee of Quest Utility Construction, Inc.

Insurance. During the term of the Agreement, Subcontractor shall maintain insurance coverage of the
type and to limits of liability set forth below. Subcontractor shall furnish Quest Utility Construction, Inc.
with a certificate of insurance evidencing that such insurance is in force prior to commencing the
Services or any other work on the project. Subcontractor shall provide Quest Utility Construction, Inc.
with thirty days prior notice of cancellation or non-renewal of any insurance policy required by this
agreement. Subcontractor agrees to promptly notify its insurance carrier promptly of all actual or
potential claims arising out of the Services or this Agreement.
A. Commercial General Liability ("CGL") Insurance.
l. Subcontractor shall maintain a CGL Insurance with a limited liability of not less than
$1,000,000.00 per occurrence and $2,000,000.00 in aggregate annually. If
Subcontractor CGL policy contains a general aggregate limit, such general aggregate
limited shall apply separately to each project.

Il. Subcontractor's CGL Policy shall be written on ISO Occurrence Form CG2010 &
CG2037 or a similar form providing equivalent coverage and shall cover liability arising
from premises, operations, independent contractor, product-completed operations, and
personal advertising injury.

M. Subcontractor shall obtain additional insured endorsements for Quest Utility
Construction, Inc., the project's general contractor, Owner and any other parties required
by general contractor. Such endorsements shall use ISO additional Endorsement Form
CG2010 & CG2037 or similar endorsement from providing equivalent coverage to each
additional insured. Coverage for such additional insured shall be as broad as the
coverage required of Subcontractor.




V. Subcontractor's CGL insurance shall serve as the primary insurance coverage
before a claim is made on any insurance or self-insurance policy maintained by an
additional insured. A copy of each additional insured endorsement shall be attached to
certificate of insurance that Subcontractor is required to provide to Quest Utility
Construction, Inc.

V. Subcontractor shall maintain CGL coverage for itself and each additional insured for the
duration of the project and completed operations coverage for itself and each additional
insured for at least three (3) years after completion of project.

VI. If the Services require that the Subcontractor handle fiber optic cable, Subcontractor
agrees to have any "care, custody, and controls" exclusion removed from its CGL
Insurance policy and to furnish Quest Utility Construction, Inc. satisfactory evidence that
said exclusion has been removed.

Business Automotive Liability ("BAL") Insurance

l. Subcontractor shall maintain BAL insurance with a limit of liability of at least
$2,000,000.00 per accident

Il. Such BAL policy shall include coverage for liability arising out of all owned, leased, hired
and non-owned automobiles utilized by Subcontractor on the project.

Il Subcontractor shall name Quest Utility Construction, Inc. general contractor, Owner and
all other partied required by general contractor as additional insured on the BAL policy.

Commercial Umbrella Insurance

l. Subcontractor shall maintain commercial umbrella insurance policy with a limit of liability
of at least $5,000,000.00.

Il. Such commercial umbrella policy must include as additional insured all parties whom
Subcontractor is required to maintain as additional insured on its CGL policy.

lll. Except for CGL and BAL Insurance maintained by Subcontractor, Subcontractor's commercial
umbrella insurance shall serve as the primary insurance coverage before claim is made
on any insurance or self-insurance policy maintained by additional insured.

Worker Compensation and Employers Liability Insurance ("ELI")

l. Subcontractor shall maintain an ELI policy with a limit of liability of at least
$1,000,000.00 per accident for bodily injury by accident and $1,000,000.00 per
employee for injury by disease.

Il. The ELI policy shall contain the following enforcements:
A. Waiver of subrogation, form WC420340; and
B. Thirty-day notice of cancellation, form WC 420601

Subcontractor waives it rights to assert claims for damages against Quest Utility Construction, Inc. Owner and any other
contractor on the project , and their agents, officers, directors, and employees, to extent such damages are covered by
Subcontractor's CGL policy, Commercial Umbrella policy, BAL Policy, Workers Compensation or ELI Policy.

5.

Compliance with Laws

A.

Subcontractor will not pay and commission, fees or rebates to any Quest Utility
Construction, Inc. employee, not favor any Quest Utility Construction, Inc. employee with gifts or
entertainment of significant value or cost. If Quest Utility Construction, Inc. has reasonable cause to
believe that one of the above provisions has been violated, Quest Utility Construction, Inc. or its
representative may audit the relevant records of Subcontractor upon reasonable notice during regular
business hours for the purpose of establishing compliance with such provisions.




B. Subcontractor acknowledges that the Owner may maintain a drug and alcohol-free workplace as
required by law. Subcontractor agrees that any failure to comply with Owner's standards,
policies and procedures for maintaining a drug and alcohol-free workplace is a material breach
of this Agreement and constitutes grounds for immediate termination of this
Agreement. Subcontractor's employees and agents, while on Site or otherwise engaged in
Services, shall refrain from O unauthorized consumption or possession of alcoholic beverages
and the possession, sale, use or distribution of unauthorized drugs.

C. Subcontractor and its employee and subcontractor shall be legally authorized to work in the
United States. Subcontractor shall have and maintain proper documentation evidencing such
authority. Subcontractor shall furnish Quest Utility Construction, Inc. with copies of such
documentation on request.

D. Subcontractor shall comply with all federal, state, county and municipal laws, rules regulations
which apply to the performance of the Services under this Agreement and to Subcontractor
generally, including but not limited to payment of any taxes, unemployment compensation
contributions and state contractor's license fees, when required.

Subcontractor shall remit to proper governmental agency all applicable sales, use or other taxes
imposed on the materials and equipment used to complete the Services.

Liability and Indemnification. Subcontractor agrees to release, defend, indemnify and hold harmless
Quest Utility Construction, Inc. from and against all claims, demands, cause of action, damages, losses,
and expenses, including reasonable attorney's fees and expenses and costs of

court arising out of or resulting from the performance of the Services. All obligations of Subcontractor
under this Agreement to release, defend, indemnify, and hold Quest Utility

Construction, Inc. harmless shall also extend to officers, agents and employees of Quest Utility
Construction, Inc., an to any company or other legal entity that controls, is controlled by, or is subsidiary
or affiliate of Quest Utility Construct ion, Inc., and the respective officers, agents and employees of such
company or entity .

Subcontractor further agrees to indemnify and hold Quest Utility Construction, Inc. harmless against the
payment of any and all penalties, interest, or liens or indebtedness or claims against Quest Ultility
Construction, Inc.'s real and personal property and the real and personal property of Owner, arising out of
Subcontractor's performance hereunder. Subcontractor agrees to all provisions, terms and conditions
contained in Agreement or agreements between Quest Utility Construction, Inc. and Owner applicable to
the work to be performed under this Agreement. Subcontractor specifically waives its right to file
mechanic's or material man's lien and affidavit claiming a mechanic's or material man's lien and affidavit
claiming a mechanic's or material man's lien with respect to the Services and any other work performed
under Agreement.

Warranty. For one (1) year after the acceptance of Subcontractor's Services by Quest Utility
Construction, Inc. (the "Warranty Period"), Subcontractor warrants that the Services shall be from defects
in materials and/or workmanship and shall comply with specifications of Exhibit A. Faults due to defects
in materials or workmanship furnished by Subcontractor with in the Warranty Period shall be repaired or
replaced promptly by Subcontractor at its own expense. This warranty is in addition to and does not
operate as a waiver of any rights or remedies available to Quest Utility Construction, Inc., at law or in
equity. Payments made to Subcontractor shall not be construed as acceptance of defective workmanship
or material, nor shall any payment relive Subcontractor from its warranty obligations as provided in this
Agreement.

Repairs and Clean-up. Subcontractor shall complete all clean-up and repairs to the Site within one week
of request to do so by Quest Utility Construction, Inc., or in any case within one week of completion of
Services. If for any reason Subcontractor refuses to or is unable to make repair s or pe r form clean-up as
requested by Quest Utility Construction, Inc. within reasonable time after notification to do so, Quest
Utility Construction, Inc. reserves the right to back- charge - the Subcontractor for any and all expenses
it may incur in performing the repairs or clean-up for the period of warranty.

Subcontractor is responsible for costs incurred due to waste of cable, conduit, strand, related materials or
other materials related to Services including fittings, bonding, materials, etc. Quest Utility Construction,
Inc. shall deduct the cost of such materials when Subcontractor's use of same exceeds the estimated
amount of such materials by seven percent (7%) or more.

Non-Competition. Subcontractor agrees that at no time during the term of this Agreement and for a
period of one year immediately following the termination of this Agreement will



10.

11.

12.

Subcontractor, on its own behalf or on behalf of any person or corporation other than Quest Utility
Construction , Inc., for the purpose of directly providing or selling product or services similar to those
provided by Quest Utility Construction, Inc., solicit customers from whom Subcontractor has or will
perform the Services pursuant to this Agreement. Subcontractor shall refer to Quest Utility Construction,
Inc. all additional service requests made by customers. Subcontractor shall not attempt in any way,
whether in an individual or corporate capacity, or as a hired worker for one of Quest Utility Construction,
Inc. competitors, to circumvent Quest Utility Construction, Inc. and provide products or services directly to
customers. In no event shall Subcontractor attempt to acquire additional work or revenue from customer
without that work or revenue going through Quest Utility Construction, Inc., unless Quest Utility
Construction, Inc. grants specific, written, per-instance authorization. Subcontractor agrees that the
breach or threatened breach of the covenants contained in this Article 9 will irreparably damage Quest
Utility Construction, Inc. and that monetary awards for damages caused by such breach are necessarily
inadequate as a matter of law, so that Quest Utility Construction, Inc. shall be entitled in the event of a
breach or threatened breach to equitable relief, including a preliminary or permanent injunction to prevent
the continuation of such harm.

Purchase of Tools and Equipment. From time to time, it may be necessary for Subcontractor to
purchase tools and equipment for proper performance of its duties. By Separate written agreement
between parties along with a property executed financing statement, the parties may agree that Quest
Utility Construction, Inc. will purchase such tools or equipment for the use of Subcontractor and shall sell
such tools or equipment to Subcontractor on installment basis, or loan the Subcontractor a sum sufficient
to purchase the tools or equipment to And deduct the cost thereof from payments owing to Subcontractor
under this Agreement or otherwise owing Subcontractor. Such transaction shall be arm-length
transaction and shall not create a partnership, joint venture or employer-employee relationship.

Independence Status. This Agreement establishes a vendor-to-vendor subcontracting relationship. In its
performance under Agreement, Subcontractor shall at all times be independent from Quest Utility
Construction, Inc., contracted to perform the Services. The relationship of the parties shall in no event be
construed as constituting any relationship. Subcontractor is free to perform the Services by any
reasonable means and manner, free from interference or control by Quest Utility Construction, Inc.
except that the Services shall be subjected to inspection to ensure that performance takes place in a safe
and workmanlike manner and that the Services are performed in a timely manner and in accordance with
the Agreement .

Miscellaneous

A. Governing Law and Venue. This Agreement shall be governed by and construed in accordance
with the laws of Texas.

Term and Termination. This Agreement shall commence on the date of execution by the parties
hereto and shall terminate upon the giving by parties of written or verbal notice to terminate

B

C. Subcontractor and Quest Utility Construction, Inc. for themselves, their successors, executer
administrators and assign, here agree to full performance of the covenants herein contain

D

Arbitration. Any controversy or claim arising out of or related to this Agreement or the Services or
any breach thereof shall be submitted to arbitration in San Antonio, Texas or in such other
location as the parties hereto may mutually agree. Said arbitration shall be held in accordance
with the rules of Ameri can Arbitration Associates and the decision rendered shall be final and
binding on the parties.



IN THE WITNESS WHEREOF, the parties have executed this agreement at on the
date first written above.

Quest Utility Construction, Inc.

Signature:

Name:

Title:

Subcontractor

Signature:

Name:

Title:

Witness:





