TERMS AND CONDITIONS

Revised Date: February 11, 2022

This Agreement (“Agreement”) between S&Z Sheetmetal, Inc. (“S&Z”) and the vendor, supplier, contractor, or other party
(“Vendor”) named on the purchase order issued by S&Z (“Order”) incorporating these Terms and Conditions (“Terms”)
consists of the Order, these Terms, Contract Documents, and Insurance Requirements. This Agreement applies to all
services, labor, work, products, goods, and materials provided to or for S&Z, whether separately or in connection with any
installation, construction, or other project (“Project”) described or referenced in the Order. S&Z and the Vendor are
collectively referred to as the “Parties” and individually as “Party”.

1.

Scope of Work. Vendor agrees to provide, complete, and deliver in accordance with this Agreement, all services,
labor, work, products, goods, and materials identified under the Order (“Scope of Work”). Vendor shall provide and
deliver all services, labor, products, goods, and materials, and perform all work necessary, for the completion of the
Scope of Work. The Scope of Work shall be completed in strict compliance with the Contract Documents, including
all plans, specifications, drawings, and schedules therein, as well as all applicable laws, rules, regulations,
ordinances and building codes applicable to the Scope of Work.

Contract Price. S&Z shall pay Vendor the sum specified in the Order (“Contract Price”) for the completion of the
Scope of Work by Vendor, which shall be paid in accordance with this Agreement.

Acceptance. Vendor will be deemed to have accepted this Agreement, including the Terms and Insurance
Requirements, upon the earlier of (i) Vendor’s signature on the Order or written acceptance of the Order, (ii) Vendor
beginning performance under the Order, (iii) Vendor’s shipment or delivery of any good, product, or material under
the Order, or (iv) other conduct or expression by Vendor recognizing the existence of this Agreement. Vendor
acknowledges it has received and fully reviewed this Agreement. The Order (including these Terms) is an offer,
limited to the terms expressly set forth in this Agreement, and Vendor's acceptance is solely limited to the
acceptance of all of the terms set forth in this Agreement.

The Contract Documents. The “Contract Documents” shall consist of (i) this Agreement, including the Terms, (ii)
the Order, (iii) any “General Contractor Agreement” entered into between S&Z and the general contractor regarding
any Project related to the Scope of Work, (iv) the plans, schedules, drawings, technical data, and specifications for
the Project, and (v) any modifications and change orders relating to the Project. The Contract Documents are fully
a part of this Agreement as if attached and repeated herein. Vendor shall be bound by the terms and provisions of
the Contract Documents. Vendor acknowledges that S&Z has readily made available to Vendor all of the Contract
Documents.

Vendor’s Responsibilities.

a. Vendor warrants that (i) all materials, products, goods, and equipment furnished by Vendor will be of first-
class quality and new, unless otherwise expressly required or specifically permitted by the Contract
Documents, (ii) that all services, work, products, goods, and materials will be free from defects, (iii) that all
services, work, products, goods, and materials will strictly conform with the requirements of the Contract
Documents, and (iv) it is appropriately qualified, trained and experienced to provide, deliver, and complete
the Scope of Work with all reasonable skill, care and diligence.

b. Vendor agrees to utilize its best skill, efforts, and judgment in completing the Scope of Work, as well as use
its best efforts to furnish at all times an adequate supply of workers and materials in order to perform and
complete the Scope of Work in the best and most expeditious manner consistent with this Agreement and
Contract Documents. Vendor shall commence and perform the Scope of Work diligently and in accordance
with all applicable schedules and milestones. Vendor shall keep S&Z continuously informed as to all matters
arising through or affecting the Scope of Work.

c. Vendor shall cooperate with S&Z, other subcontractors or contractors, and any owner of the Project and
shall advise S&Z of potential conflicts between the Scope of Work and the work being performed or to be
performed by S&Z, other subcontractors or contractors, or owner.



d. Vendor shall provide all requisite notices and comply with all applicable laws, statutes, ordinances, codes,
rules, and regulations in connection with the Scope of Work and all other labor, services, and material
provided by Vendor. Vendor shall secure and pay for permits, fees, licenses, and inspections by
government agencies necessary for the proper completion of the Scope of Work.

e. Vendor agrees to enter into written agreements with any contractor it intends to use in connection with the
Scope of Work and such written agreement shall bind said contractor to all of the obligations of Vendor
under this Agreement and the Contract Documents.

f.  Vendor shall take all safety precautions in connection with the Scope of Work and shall comply with all
safety measures at the Project and applicable laws, statutes, ordinances, codes, rules, and regulations.
Vendor shall take all necessary precautions to properly protect the work of other subcontractors and
contractors from damage caused by labor, services, and/or material provided by Vendor.

g. Vendor shallimmediately inform S&Z of any injury sustained by Vendor or any employee or agent of Vendor
in connection with the Scope of Work.

h. Vendor shall keep all work sites and surrounding area free from accumulation of waste materials or rubbish
caused by Vendor’s labor, service, and/or materials.

i.  Vendor acknowledges that from time-to-time S&Z may direct that Vendor delay or suspend performance of
the Scope of Work or perform the Scope of Work in one or more designated sequences, as job conditions
reasonably may require. Vendor agrees that no such directions from S&Z shall constitute a basis for any
claim for additional compensation other than the amounts to be paid to Vendor under the terms of this
Agreement.

6. Contract Price Payments.

a. Materials. To the extent payment is to be made to Vendor for goods and materials under the Scope of
Work, said payment shall be paid net 30, provided the goods and materials comply with this Agreement
and the Contract Documents.

b. Work, Services, and Labor. For all other work, services, and labor, S&Z’s receipt of payment from the
general contractor for the applicable Project for Vendor’s work is a condition precedent to S&Z’s obligation
to make a payment to Vendor, regardless of the reason for nonpayment, whether attributable to the fault of
the owner, general contractor, S&Z, Vendor, or to any other cause. All payments are to be made to Vendor
only out of such equivalent payments received by S&Z for work performed by Vendor pursuant to this
Agreement. Payment as used in this clause will include any progress payments, payment for change orders
and extra work, and final payment. Final payment, constituting the entire unpaid balance of the Contract
Payment, shall be made by S&Z when the Scope of Work is fully performed in accordance with the
requirements and obligations of this Agreement and the Contract Documents, but only after S&Z has
received payment from the general contractor attributable to the Scope of Work and after Vendor has
delivered a complete waiver of all liens that could arise out of the Scope of Work. Acceptance by Vendor
of the final payment shall constitute a waiver of claims by the Vendor, except those previously made in
writing and which remain unsettled at the time of acceptance.

7. Change Orders. S&Z has the right to make changes, additions, or revisions to the Scope of Work upon written
change order to Vendor. The value of the work to be changed, added or revised shall be stated in the written change
order and shall be added to or deducted from the Contract Price. Any claim for an increase in the Contract Price
must be agreed to in advance by S&Z in writing. All change orders shall be incorporated into this Agreement.

8. Correcting Work. Vendor agrees that S&Z has the authority to reject work performed, or materials or goods
provided, by Vendor that does not conform, in the sole discretion of S&Z or as determined by the owner or general
contractor of the applicable Project, to the Scope of Work or Contract Documents, whether such nonconformance
is caused by faulty materials, equipment, Vendor or any of its employees or contractors, or otherwise. Vendor shall
promptly make all necessary corrections, at Vendor’s cost, so that Vendor’s labor, services, materials, and goods
conform to the Scope of Work and Contract Documents.

9. Relationship of the Parties. The Parties intend that this Agreement create an independent contractor relationship
between them. S&Z is interested only in the results achieved under the Scope of Work by the Vendor; the manner
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of legally achieving those results is the responsibility of the Vendor. Vendor is not an agent or employee of S&Z for
any purpose. S&Z is not responsible for deducting, and shall not deduct, from payments to Vendor any amounts for
withholding tax, FICA, insurance or other similar item relating to Vendor or Vendor’s employees. Neither Vendor
nor Vendor’'s employees shall be eligible or entitled to any of the benefits to which employees of S&Z may be entitled
on the account of S&Z, such as worker's compensation, unemployment compensation, insurance, paid vacations,
paid holidays, pension, profit sharing, Social Security, and other benefits that may be available.

Termination. S&Z may terminate this Agreement at any time and with or without cause. In the event of termination
before completion of the Scope of Work without cause, S&Z shall be obligated to make payment for the work
performed or materials delivered by Vendor until the date of termination, provided all work has been performed and
materials delivered in accordance with the terms of this Agreement and Contract Documents. In the event that the
Project is terminated, S&Z shall notify Vendor, who shall immediately cease performance of the Scope of Work and
mitigate all costs. S&Z’s liability to Vendor is limited to amounts recovered by S&Z from the general contractor on
Vendor's behalf. In no event will Vendor be entitled to recover anticipated profit or overhead on any part of the
Scope of Work not performed, or any other damages, including but not limited to all incidental or consequential
damages.

Vendor’s Default. In the event that Vendor is in breach or noncompliance with this Agreement or the Contract
Documents, S&Z may, in addition to all other legal or equitable rights and remedies, (i) correct, cover, replace, or
remedy said breach or noncompliance and charge all costs thereof to Vendor, (ii) charge to and recover from Vendor
all damages, costs, expenses (including reasonable attorney fees and court costs), and penalties incurred by S&Z
as a result of Vendor’s breach or noncompliance, (iii) suspend Vendor’s right to proceed with the Scope of Work,
(iv) take possession of and use any materials, equipment, and tools necessary to carry on and complete the Scope
of Work, (v) suspend all payments to Vendor until the Scope of Work is fully completed and all charges, damages,
expenses, and penalties are known as a result of Vendor’s breach or noncompliance, (vi) setoff all said charges,
costs, damages, expenses, and penalties against any amounts that S&Z may owe to Vendor, and/or (vii)
immediately terminate this Agreement. No payment, prior test, inspection, passage of title, any failure or delay in
performing any of the foregoing, or failure to discover any defect or other nonconformance shall relieve Vendor of
any obligations under this Agreement or impair any rights or remedies of S&Z.

Indemnification. To the fullest extent permitted by law, Vendor shall indemnify, defend, and hold S&Z, including
all of S&Z’s employees, agents, representatives, shareholders, directors, and officers, harmless from any and all
demands, claims, liability, damages, losses, expenses, causes of action, injury, and costs (including reasonable
attorney fees) arising out of or related to (i) Vendor’s breach of, or noncompliance with, this Agreement or any of
the Contract Documents, or (ii) the performance of the Scope of Work or any other work or materials provided by
Vendor (or anyone employed or contracted by Vendor) relating to the Project. This indemnification does not apply
to liability arising solely and exclusively from any acts or occurrences that constitute the sole negligence of S&Z.

Miscellaneous.

a. This Agreement, together with the Contract Documents, Terms, and Order(s), constitute the entire
agreement of the Parties. No other agreements, oral or written, pertaining to the work to be performed or
materials to be delivered under this Agreement exists between the Parties. This Agreement may only be
modified by a written agreement signed by both Parties. Neither Party may assign this Agreement, or
payments due under this Agreement, without the other Party’s prior written consent.

b. In the event of a conflict between the terms or conditions of this Agreement and any proposed terms,
conditions, quotes, bids, offers, invoices, documents, or correspondence from Vendor, the terms of this
Agreement shall govern. This Agreement supersedes any other terms or conditions provided, expressed,
communicated, or proposed by Vendor. Vendor’s acceptance of this Agreement will constitute a course of
conduct constituting Vendor’'s unconditional acceptance of this Agreement, to the exclusion of any
additional or different terms or conditions. Any execution or receipt by S&Z of any other document submitted
by Vendor relating to the Order or Project does not constitute acceptance of any terms in addition to or
different from those contained herein. S&Z expressly rejects all such different or additional terms or
conditions.



This Agreement shall be interpreted and governed in accordance with the laws of the State of Michigan.
The Parties shall endeavor to resolve among them any dispute that arises under this Agreement. Any
dispute that cannot be resolved between the Parties shall be required to be resolved by binding arbitration
in the county where S&Z is located. If the Parties cannot agree on a private arbitrator, then an arbitrator
shall be selected by the American Arbitration Association (“AAA”). The arbitration, whether conducted
privately or through AAA, shall be governed by the construction rules of the American Arbitration
Association then in force and effect. Any award issued through arbitration shall be final and judgment may
be entered on it in accordance with applicable law in any court having jurisdiction on the matter. Each Party
shall pay one-half of the fees and costs of the arbitrator.

The Parties acknowledge that they have been given sufficient opportunity to consult with independent legal
counsel regarding the transaction contemplated by this Agreement.

If any provision of this Agreement is determined to be unenforceable, the remainder shall not be affected
thereby, and each remaining provision shall continue to be valid and effective.

The Order may be executed in any number of counterparts, each of which shall be deemed to be an original,
and all of which together shall be deemed to be one and the same instrument. Signatures on the Order, as
well as any other documents to be executed under this Agreement, may be delivered electronically or by
facsimile in lieu of an original signature and electronic and facsimile signatures shall be treated as original
signatures.

INSURANCE REQUIREMENTS

Vendor agrees to keep in force at its own expense, during the entire period of in which Vendor is performing or providing
any type of work, service, labor, or material in connection with the Scope of Work, this Agreement, or the Contract
Documents, the following insurance coverage (“Insurance Requirements”):

1. Worker's Compensation and Occupational Disease Insurance in accordance with the applicable law or laws, and
Employer’s Liability Insurance at a minimum of $500,000 each accident/ $500,000 policy limit/ $500,000 each
employee. This includes sole proprietorships and officers of corporations who will be performing work on the job.

2. Commercial General Liability with a combined bodily injury and property damage limit of not less than $1,000,000.00
per occurrence and $2,000,000.00 in the aggregate. The aggregate must be applicable on a per project basis.
Coverage must include the following perils:

a.
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Broad form blanket contractual liability for liability assumed under this Agreement and all other contract and
Contract Documents relative to the Project.

Completed operations/products liability.

Broad form property damages.

Personal and advertising injury liability.

Independent contractors.

Endorsements must be furnished reflecting the inclusion of the interest of S&Z, its officers, directors,
partners, representatives, agents and employees, and haming each as an additional insured on a primary
and noncontributory basis. Additional insured forms accepted are CG 2010 edition 11/85 or a combination
of CG 2010 10/01 and CG 2037 10/01 for ongoing and completed operations.

Coverage is to be endorsed to reflect that insurance is to be primary with respect to any other collectable
insurance, for S&Z, and all other parties required to be named as additional insured.

Coverage is to be provided on an “occurrence” basis with carriers licensed and admitted to do business in
the State of Michigan.

A copy of policy and/or endorsements and any other documents required to verify such insurance are to be
submitted with the appropriate certificates, or upon the request of S&Z. Failure to provide these documents
is not to be construed as a waiver of the requirement to provide such insurance.

Coverage should be maintained for at least one year following the date of substantial job completion.

3. Commercial Automobile Liability Insurance covering the use of all owned, non-owned, and hired vehicles with
combined bodily injury and property damage limit of at least $1,000,000.00.



10.

11.

Waiver of Subrogation for General Liability, Auto Liability, and Workers Compensation included in favor of S&Z
Sheetmetal Inc.

Where an off project site property exposure exists, Vendor, at its sole expense, shall furnish to S&Z certificates of
insurance and other required documentation evidencing the following coverage, which shall provide for the interests
of Contract and the owner of the Project and to be named as loss payees and shall contain a provisions requiring
the insurance carriers to waive their rights of subrogation against all indemnitees named in the contract.
k. “All Risk” property insurance on all materials, equipment and supplies intended to become a permanent
part of the construction stored on premises away from the project site and while in transit, until actually
delivered to the project site. Coverage is to be provided on a replacement cost basis.

The above insurances shall each contain the following wording verbatim: S&Z Sheetmetal, Inc. is interested in the
maintenance of this insurance and it is agreed that this insurance will not be canceled, materially changed, or no
renewed without at least a thirty (30) day advance written notice to S&Z Sheetmetal, Inc by certified mail — return
receipt requested.

The amount of insurance contained in the aforementioned insurance coverages shall not be construed to be a
limitation of the liability on the part of the Vendor or any of its subcontractors.

Any type of insurance or any increase of limits of liability not described above which the Vendor requires for its own
protection or on account of statute shall be its own responsibility and at its own expense.

The carrying of the insurance described herein shall in no way be interpreted as relieving Vendor of any
responsibility of liability under this Agreement.

Any policies effected by Vendor on its owned and/or rented equipment and materials shall contain a provision
requiring the insurance carriers to waive their rights of subrogation against S&Z and all other indemnitees named
in the Agreement.

Should Vendor engage any contractors, the same conditions will apply under this Agreement to each contractor;
however, the retained contractors shall be required to maintain limits of liability of not less than $1,000,000.00 per
occurrence and in the aggregate, with said limits applicable on a per project basis, or such greater limits as may be
required by Vendor.



