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1610 East Morehead, Suite 200 Post Office Box 6128
Charlotte, North Carolina  28207 Greenville, South Carolina  29606
Tel 704.365.3160 / Fax 704.365.3101  Tel 864.250.1555 / Fax 864.250.1888

SUBCONTRACT AGREEMENT
NOTICE:  THIS CONTRACT IS SUBJECT TO ARBITRATION PURSUANT TO S.C. CODE ANN. 15-48-10 ET SEQ.

This AGREEMENT made this day of , 2009 by and between A M KING CONSTRUCTION
COMPANY, LLC,  hereinafter called the "Contractor", and  

 hereinafter called the "Subcontractor".

SUBCONTRACTOR ADDRESS:  SUBCONTRACT #:  
SUBCONTRACT AMOUNT:   
COST CODE:   

Attention:
Telephone: Fax: Cell: 

WITNESSETH:  For the consideration hereinafter named, Contractor and Subcontractor agree to legally bind themselves as follows:

SECTION 1.  WORK TO BE PERFORMED:  The Subcontractor agrees to furnish all labor, services, materials, supervision, tools, scaffolds, hoisting
facilities, cranes, equipment, supplies, taxes, permits, licenses, insurance, inspection costs, incidentals, and other facilities of every kind and description,, , , , , , , ,  , ,        ,
unless specifically excluded herein, necessary to perform and complete in every respect the
[generic description of the Work, e.g., mechanical, electrical] Work described herein and in the Contract Documents (herein "the Work").  The Work shall
be performed in strict accordance with the Project Schedule and all provisions, terms and conditions of this Subcontract for

(the "Project") located in
(the "Site") in accordance with drawings and specifications herein enunciated by  
(the "Architect" or "Engineer"), including all of the terms and conditions, including general, special, supplementary and other conditions, of the Agreement
between Owner and Contractor for the Project as well as the bid package referenced below.  The documents referenced in this Section are collectively
referred to herein as "the Contract Documents" and are by reference made and considered a part of the Subcontract.

SECTION 2.  ENTIRE AGREEMENT:  The Subcontract and the enumerated Contract Documents embody the entire agreement between Contractor
and Subcontractor.  The parties shall not be bound by or be liable for any statement, representation, promise, inducement, or understanding of any kind
or nature not set forth in the Contract Documents.  It is understood and agreed that the Subcontractor's bid or proposal to perform the Work are not part
of the Subcontract or the Contract Documents, and that any inconsistent or limiting term, condition, or other qualification in such bid or proposal is
superseded by the terms of this Subcontract.  Except as otherwise provided hereinafter, no changes, modifications or amendments of any kind of the 
terms and conditions hereof shall be valid unless agreed by the parties in writing and signed by their authorized representative.

SECTION 3.  SCOPE OF WORK:  (See the included list of applicable Drawings and Specifications.)

A. Owner/Contractor Obligations:  Subcontractor assumes toward Contractor all of the obligations and responsibility that Contractor, by the Contract
Documents, assumes toward the Owner.  All of the Contract Documents are available for Subcontractor's review in Contractor's office.  With 
reference to this Subcontract, and so far as applicable, the term "Contractor" in the Contract Documents shall mean this Subcontractor.  Subcon-
tractor agrees to perform all Work shown either on the drawings, or depicted in the specifications, or reasonably inferable from either the 
drawings, specifications, applicable building codes, addenda or other regulations.

B. Bid Package:   The  Bid Package, dated  is hereby made part of the Contract Documents.

C. Drawings:  The Drawings described on the attached Drawing List Exhibit "A", are part of the Contract Documents and depict, in part, the
Subcontractor's Scope of Work.

D. Schedule:  Time is of the essence in the performance and completion of this Subcontract.  The Schedule which is part of Exhibit "B"
referenced herein is part of the Contract Documents.  The parties acknowledge that unanticipated delays, the work of other trades, intervening
events and other occurrences may require the alteration of the original Project Schedule.  Subcontractor acknowledges that the Contractor may



f f k h li b f i ibili f i l d ffi i l f i h k f t

reschedule and re-sequence Subcontractor's Work, from time to time, and as the demands of the Project require, without any additional cost or
expense to be paid to Subcontractor.  Subcontractor shall initiate its Work whenever any or all of the Work becomes available or as otherwise
directed by Contractor and shall thereafter proceed to complete performance of the Work promptly, diligently, in a workmanlike manner, in
complete cooperation with other trades, and in such a manner and sequence as to permit completion of the Project within the time frame provided
by the Contract and the Project Schedule.  

E. Scope Clarification Sheet:  Any deviations from or additions to the Subcontract scope defined above shall be made on the Subcontract Scope 
Clarification Sheet(s) attached hereto as Exhibit "B" and made a part of the Subcontract.

F. Supplier/Sub-Subcontractor Listing:  Within ten (10) days of the date of this Subcontract, Subcontractor shall furnish to the Contractor a list
containing the names, addresses, telephone numbers, work scope, and contract price for all subcontractors and material suppliers that the Subcon-
tractor intends to use in the performance of the Subcontract, and whose supply or labor contracts have a value of $1,000.00 or more.  The Subcon-
tractor agrees that the Contractor has the right to contact any of its lower-tier subcontractors and suppliers in connection with either the perform-
ance of the Subcontractor or the payment of the lower-tier subcontractors and suppliers by the Subcontractor.  If Subcontractor later desires to
contract with other or additional subcontractors or suppliers, it shall first obtain Contractor's consent and then promptly supplement this listing.

G. Location:  The Subcontractor acknowledges that, prior to the execution of this Contract, it has by its own independent investigation ascertained
the conditions involved in performing its Work, including the location of the Work, accessibility, the character of the site, the quality and quantity
of surface and subsurface conditions, other Work being performed, transportation, disposal, handling and storage of materials, availability of labor
and labor scales, location and availability of utilities and access roads, equipment and facilities needed for the prosecution of the work, the 
uncertainties of weather or physical conditions at the site, and any other matters which might in any way affect the Work, or the cost or timing
thereof.

H. Pricing:  Subcontractor acknowledges that it has read and understands all Contract Documents and Subcontract terms, and that Subcontractor 
is fully qualified and able to perform and complete the Work in accordance therewith and for the lump sum price of $  .
The Subcontract price is in U.S. Dollars, is firm, and is not subject to escalation or change, except by written change order.  The Subcontract price
includes all costs, expenses, fees and taxes, of every kind and description, required for the completion of the Work described herein.  Any failure 
by the Subcontractor to anticipate or acquaint itself with information, conditions or difficulties which may affect the cost, time, or difficulty in the
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SECTION 4.  PAYMENT:

A. Subcontract Consideration:  From the General Contract sum to be paid to Contractor by the Owner, the Contractor will pay Subcontractor for the
proper performance and completion of the Work the consideration set forth herein in current United States funds, subject to additions or
deductions as provided herein.  The first $100.00 of the Subcontract consideration paid to the Subcontractor is acknowledged by the parties as
constituting specific consideration for all indemnity obligations undertaken by the Subcontractor.  Contractor agrees to pay to Subcontractor for
satisfactory performance hereunder, subject to any increases or decreases which may be authorized as hereinafter provided.

B. Schedule of Values:  Prior to the submittal of the first partial payment request, Subcontractor shall furnish a breakdown of the Subcontract price 
for Contractor's approval.  The breakdown shall show as nearly as possible the true value of each identifiable phase of the Work in relation to the
actual Subcontract price, and separate figures shall be shown for labor and materials, with overhead and profit prorated to each.  The approved
breakdown will be used only for the purpose of making partial payment estimates.

C. Monthly Payment Estimates:  On or before the 25th of each month, Subcontractor shall submit to Contractor an acceptable partial payment
estimate for the portion of the Work performed during the preceding month, as well as for the Work Subcontractor reasonably expects to complete
by the end of that month.  The payment estimate shall be on Contractor's payment estimate form attached hereto as Exhibit "C."  The payment
request shall identify the Subcontract by number, and the individual line items in the request must identify and correspond to the line items in the
approved Schedule of Values.  The Subcontractor's partial payment request, after review by the Contractor, will be included in Contractor's 
request to the Owner for partial payments allowed by the Contract Documents.  Unless otherwise provided herein, the Contractor shall cause
partial payments to be made to Subcontractor within ten (10) days following Contractor's receipt of payment from the Owner for Work performed
by Subcontractor, including approved Changes in the Work, and to the extent of Subcontractor's interest therein.  Notwithstanding anything to the
contrary herein or in any other Contract Document the Owner's actual payment to Contractor of funds representing the Work of Subcontractor,
shall be an express condition precedent to any obligation of Contractor to pay Subcontractor.  The amount paid to Subcontractor shall not exceed
the amount allowed and paid by the Owner on account of Subcontractor's Work, less all previous payments, less the amount of retainage provided
for herein, less all charges for materials or services furnished by Contractor and properly chargeable to Subcontractor, less all sums properly with-
held by Contractor as allowed by the terms of this Agreement.  Subcontractor shall, in turn and in the same manner, pay in full its laborers and
make partial payments to its subcontractors and suppliers.  Subcontractor shall submit two (2) copies of all invoices and all necessary supporting
detail to Contractor.  Subcontractor's failure to submit a proper and timely payment request, together with all additional and supporting documen-
tation required herein or by the Contract Documents, will result in the request for payment being held over for submission during the succeeding
payment period.
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D. Material Billings:  Original bills of laden or shipping receipts shall be attached to invoices where required to substantiate materials received on the
Project.  Materials stored, but not yet incorporated into the Work, shall not be included as part of the Subcontractor's payment application, 
unless the Contract Documents specifically allow for the payment of stored materials, and then only upon such conditions as the Contract
Documents and the Contractor may require.

E. Payments in Trust:  Subcontractor covenants that all sums paid by Contractor to it shall be, and hereby are, impressed with a trust in favor of
laborers, sub-subcontractors and materialmen furnishing labor and material to Subcontractor in connection with the Work, as well as in favor of 
any taxes, insurance premiums, or governmental fees owed in connection with the Work.  Subcontractor will apply the payments received from 
Contractor for these purposes before using any part thereof for any other purpose.  Subcontractor shall, as often as requested by Contractor,
furnish an Affidavit showing the names and addresses of all persons who have furnished labor, equipment, services or materials in connection 
with the Work, as well as the amount due, or to become due, to each such person, and the amounts paid to each such person by Subcontractor.

F. Condition Precedent to Payments:  The Subcontractor's furnishing of each of the following, in a timely and proper manner, shall constitute 
independent conditions precedent to the Contractor's obligation to make any payment to Subcontractor:
1. A signed, returned, unaltered and approved Subcontract Agreement; (contractor may, in its sole discretion, waive this condition for the 1st

payment.
2. Insurance Certificates satisfying the requirements of Section 5 herein;
3. Acceptable, fully-executed performance and payment bonds, if required by the Subcontract;
4. A schedule of values in accordance with this Section 4 of the Subcontract, in such form and content as specified by Contractor;
5. A proper and timely progress payment application, with all necessary supporting documents, as required by this Section 4;
6. Certified payrolls, if requested by the Contractor, as well as evidence satisfactory to Contractor of payment by Subcontractor of any and all

contributions made by Subcontractor for health and welfare payments, payroll taxes, and other contributions required by law;
7. Releases of lien and waivers of claims from all sub-subcontractors and materialmen supplying labor, services, equipment or materials to

Subcontractor, evidencing payments through the previous month, if required by Contractor;
8. Subcontractor's execution of the Partial Waiver and Release of Lien Rights and Claims in the form attached hereto as Exhibit "D;"
9. Subcontractor's satisfaction or removal, by bonding or otherwise, of any lien or bond claim, or other claim, against the Contractor, Owner, 

Contractor's surety, the Project funds, or the Project, by anyone claiming to have furnished labor, materials, equipment or services for the
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10. The absence of any material breach of this Agreement by the Subcontractor.
11. Applications for Payment must reference this subcontract number: 0

G. Retention:  It is agreed that Contractor shall retain 10% of the amount due Subcontractor on each progress payment until final completion and 
acceptance of Subcontractor's Work by the Contractor's Director of Construction Management and the Owner.  The Subcontractor's retainage 
shall be paid as part of the Final Payment provided for herein, and subject to all conditions provided for the making of that Final Payment.

H. Withholding of Payments:  Contractor may deduct from any amounts due or to become due to Subcontractor any sum or sums owed by Subcon-
tractor to Contractor.  Contractor may withhold from Subcontractor an amount sufficient to protect Contractor from the consequences of 
Subcontractor's breach of its Subcontract obligations, including the following:
1. Defective work that has not been remedied, materials that have not been properly furnished, clean-up that has not been performed, or 

materials that do not meet production requirements or quality standards;
2. Damage caused, in whole or in part, by Subcontractor to any portion of its Work or the work of others;
3. Claims, levies, attachments, or legal proceedings made against the Contractor, the Owner, the Project or the Project funds by the Subcon-

tractor or anyone performing any part of the Work on the Subcontractor's behalf, as well as reasonable evidence indicating the likely filing
of any such claim, levy, attachment or legal action;

4. An allegation that Subcontractor has failed to make payments properly to its sub-subcontractors or for labor (including fringe benefits and
contributions), materials or equipment, transportation or shipping costs, taxes, fees, licenses or any other claims arising out of Subcontractor's
Work;

5. Reasonable doubt that Subcontractor's Work can be completed for the unpaid balance of the Subcontract price or in accordance with the 
then-approved schedule for the completion of the Project Work;

6. Subcontractor is not satisfactorily prosecuting its Work;
7. Subcontractor has failed to deliver current insurance certificates, as-built drawings, written guarantees or warranties, or other approvals or

submissions required by the Subcontract or by any authority having jurisdiction over the Subcontractor's Work;
8. The filing by the Subcontractor of a petition for bankruptcy or reorganization, or any filing by the Subcontractor indicating its insolvency or

inability to pay its creditors and its financial obligations as they become due; and
9. Any other material breach of this Agreement by Subcontractor which is not cured after reasonable notice from the Contractor.  Amounts

as are then due shall be paid or credited to Subcontractor when Subcontractor removes or cures the above grounds for withholding payment.
Contractor may withhold amounts otherwise due under this Subcontract or any other agreement between the parties to protect Contractor
from the consequences of any breach by Subcontractor under this Subcontract or pursuant to any other agreement between the parties.
Subcontractor shall indemnify and hold harmless both Contractor and Owner from all claims, demands, actions or disputes arising out of the
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Subcontractor's performance of its Work, including all attorney's fees incurred in connection therewith, and including those costs and losses
resulting from any claims asserted by any sub-subcontractor, employee, or supplier of Subcontractor.

I. Joint Checks:  Progress of final payments may, in the discretion of Contractor, be made in the form of checks payable jointly to Subcontractor 
and its creditors (including, without limitation, sub-subcontractors, materials suppliers, laborers, labor unions, equipment suppliers and sureties), 
or by direct payment to Subcontractor's creditors as provided herein.  In the event Contractor receives any notification from any such sub-
subcontractor, suppliers, laborer or other creditor claiming that Subcontractor has failed to timely pay any indebtedness for labor, materials, 
services, equipment, benefits or the like in connection with the Work performed by Subcontractor on the Project, Contractor may, after seven (7)
days written notice to Subcontractor, pay the amount of any such claimed liability and recover the amount thereof from Subcontractor, directly or
by application of any portion of the Subcontract amount then or thereafter becoming due.  Contractor's authority to make payment of Subcon-
tractor's liabilities by joint check or by direct payment is completely discretionary, and Contractor has no legal or equitable obligation to any such
third-party creditor.  Subcontractor's failure to timely and satisfactorily explain in detail and justify its failure to make any such creditor payment
shall constitute an acknowledgement of the legitimacy of the debt claimed and a waiver of all claims against Contractor on account of its making 
any direct or joint payment to Subcontractor creditors.

J. Final Payment:  Final payment by Contractor to Subcontractor shall be subject to all conditions of this Subcontract which apply to partial 
payments, including, but not limited to, the occurrence of the following independent conditions precedent to Contractor's obligation to make
payment to Subcontractor:
1. Subcontractor's full and proper performance of all Subcontract requirements;
2. The acceptance of Subcontractor's Work by Contractor, the Owner and Architect;
3. The receipt of any written guarantees or necessary brochures or data, as-built drawings, operation and maintenance manuals and any other

documentation required by the Contract Documents;
4. Subcontractor's execution and delivery to Contractor of a Final Release and Affidavit, on the form attached as Exhibit "E," which shall, 

among other things, affirm that all labor, material, equipment, services and other debts incurred in connection with the Subcontract Work
have been fully paid, satisfied or released and free and hold harmless the Contractor, Owner, Contractor's surety and Project from all claims
arising out of or in connection with the Subcontract performance;

5. The receipt of the consent, if requested, of any Subcontractor surety to the making of final payment to Subcontractor;
6. Evidence satisfactory to Contractor that Subcontractor has paid for all labor, material, equipment or services supplied to or for the benefit
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7. The receipt by the Contractor of full and final payment from the Owner, including full payment for the Work of the Subcontractor.  Within

twenty (20) days of the satisfaction of all conditions precedent to final payment as outlined above, and unless some different time frame is 
required by applicable law, final payment shall be made to Subcontractor.  Neither final payment, nor the Owner's acceptance and use of
the Project, shall be construed as an acceptance of defective work, improper materials, or incomplete performance of the Work by the
Subcontractor.  The Subcontractor's acceptance of final payment shall constitute a waiver of all claims by Subcontractor against Contractor,
Contractor's Surety, the Owner, the Architect and the Project.  Contractor's receipt of final payment from the Owner is acknowledged by
Subcontractor as a condition precedent to the Subcontractor's right to bring any action for payment against Contractor or its surety, if any.

SECTION 5.  INSURANCE AND BOND REQUIREMENTS:  Before commencing the Work, and until completion and final acceptance of the Work,
the Subcontractor shall procure and maintain, at its own expense, the insurance coverages described below.  Before starting the Work, Subcontractor 
shall furnish a Certificate of Insurance, in a form acceptable to Contractor, evidencing the Subcontractor's compliance with the Subcontract insurance
requirements.  All insurance policies are to be written through a company duly authorized to transact that class of insurance within the jurisdiction of
the Project site and shall be with insurance companies acceptable to Contractor and with A.M. Best Rating of A minus or better.  The Certificate
Holder shall be included, and if requested, Owner and Owner's agents, as Additional Insured on General Liability coverage, including Ongoing and
Completed Operations, when required by written contract.  Coverage is primary and non-contributory.  Umbrella follows form.  Waiver of Subrogation
applies in favor of Additional Insured on General Liability coverage and Workers Compensation coverage when required by written contract.
All Insurance Certificates shall state policy numbers, dates of expiration, policy limits, and provide that the insurance will not be cancelled or changed unless 
Contractor has been given written notice at least thirty (30) days prior to the date of the proposed change or cancellation.  If the Subcontractor fails   
to procure or maintain required insurance coverages, Contractor shall have the right, but not the obligation, to procure and maintain the required 
insurance for and in the name of the Subcontractor, and Subcontractor shall pay the cost thereof and furnish all necessary information to make effective
and maintain such insurance.  Subcontractor shall not commence work until all insurance requirements are met.

A. Required Insurance Coverages:  The insurance coverage to be provided includes:
1. Commercial General Liability Insurance with limits of $1,000,000.00 per occurrence/$2,000,000 aggregate Bodily Injury and Property 

Damage Liability.  This coverage must, at a minimum, include endorsements for products/completed operations, contractual liability
assumed by Subcontractor under this Subcontract, broad form property damage, and independent Contractor coverages.  All liability
policies must be written on an "occurrence" basis.  The Commercial General Liability and Automobile Liability insurance required
herein shall protect the Subcontractor, Contractor and the Owner against liability from damages growing out of any Subcontractor
operations (including the operation of all automobiles, trucks, and other vehicles owned or rented) in connection with the performance
of this Subcontract, as well as liability arising after the completion of the Subcontractor's operations.

2. Worker's Compensation and Employer's Liability Insurance in accordance with, and providing coverages meeting or exceeding the limits 
required by, the laws of the jurisdiction in which the Project is located.  If Worker's Compensation or other required insurance coverages
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are not mandated or permitted by the laws of the site of the Project, Subcontractor shall provide equivalent insurance coverage and shall 
demonstrate the equivalency and effectiveness of that coverage to the satisfaction of Contractor.

3. Motor Vehicle Liability Insurance with bodily injury limits of $1,000,000.00 and property damage limits of $1,000,000.00 or a combined
single limit of $1,000,000.00.

4. Umbrella Liability Insurance with a policy limit of $1,000,000.00.

B. Sub-subcontractor Insurance:  If Subcontractor elects, with Contractor's approval, to subcontract any portion of the Work to another Subcontrac-
tor, Subcontractor shall require of such Sub-subcontractor insurance coverage similar to that required of Subcontractor hereunder and shall furnish
to Contractor evidence that such insurance coverages are currently in effect.  Moreover, Subcontractor shall require any such sub-subcontractor to
name Contractor and Owner as additional insureds on sub-subcontractor's Commercial General Liability Insurance and will provide Contractor 
with a waiver of subrogation form from such sub-subcontractors worker's compensation carrier.  Failure of Subcontractor to require sub-
subcontractor to obtain the coverages required herein or to furnish Contractor evidence of such coverage shall be grounds for termination for default.

C. Bond Requirements:  
1. Contractor shall have the right to require the Subcontractor to furnish bonds covering faithful performance of the subcontract and payment of

contract and payment of obligations arising thereunder, to include, but not limited to, payment and performance bonds in a form and from a surety
acceptable to the Contractor.  The cost of such bonds shall be included in the subcontract price.

2. Subcontractor shall furnish Performance and Payment Bonds, each in an amount at least equal to the Contract Price as security for the faithful
performance and payment of all Subcontractor's obligations under the Contract Documents.  These Bonds shall remain in effect at least until
one year after the date when final payment becomes due, except as provided otherwise by Laws or Regulations or by the Owner's contract.

3. All Bonds shall be in the form prescribed by the Contract Documents except as provided otherwise by Laws or Regulations, and shall be 
executed by such sureties as are named in the current list of "Companies Holding Certificates of Authority as Acceptable Sureties on Federal
Bonds and as Acceptable Reinsuring Companies" as published in Circular S70 (amended) by the Financial Management Service, Surety Bond
Branch, U.S. Department of the Treasury.  All Bonds signed by an agent must be accompanied by a certified copy of such agent's authority
to act.

4. If the surety on any Bond furnished by Subcontractor is declared bankrupt or becomes insolvent or its right to do business is terminated in any
state where any part of the Project is located or it ceases to meet the requirements of paragraph 3, Subcontractor shall within 20 days there-
after substitute another Bond and surety, both of which shall comply with the requirements of paragraphs 3 and 5.
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surety or insurance companies that are duly licensed or authorized in the jurisdiction in which the Project is located to issue Bonds or insurance
policies for the limits and coverages so required.  Such surety and insurance companies shall also meet such additional requirements and
qualifications as may be provided in the Owner's Supplementary Conditions.

D. Waivers of Subrogation.  The Contractor and Subcontractor waive all rights against each other and any of their subcontractors, sub-
subcontractors, agents and employees, each of the other for causes of loss to the extent covered by insurance obtained pursuant to this
Agreement or any other insurance applicable to the Work, except such rights as they have to proceeds of such insurance held by the Owner
as fiduciary.  The Contractor or Subcontractor, as appropriate, shall require of the Architect, Architect's consultants, separate contractors, if
any, and the subcontractors, sub-subcontractors, agents and employees of any of them, by appropriate agreements, written where legally
required for validity, similar waivers each in favor of other parties enumerated herein.  The policies shall provide such waivers of subrogation by 
endorsement or otherwise.  A waiver of subrogation shall be effective as to a person or entity even though that person or entity would otherwise
have a duty of indemnification, contractual or otherwise, did not pay the insurance premium directly or indirectly, and whether or not the person
or entity had an insurable interest in the property damaged.

SECTION 6.  LABOR CONDITIONS:

A. Labor Harmony:  Subcontractor agrees that all labor employed by it, its agents, subcontractors, or assigns for work on the Project shall be in 
harmony with and be compatible with all other labor being used by the Contractor or other subcontractors.  Neither the Subcontractor nor any of
his subcontractors shall employ or continue to employ on the Project any person whose employment on the Project is objected to by the Con-
tractor or the Owner.  Subcontractor agrees that if any portion of the Work covered hereby is further subcontracted, such lower-tier subcontractor
shall be bound by and observe the provisions of this Section to the same extent as herein required of Subcontractor and that this Section shall be 
included in any lower-tier subcontract.  Should the Work of Contractor or Subcontractor be stopped, delayed or disrupted due, in Contractor's
opinion, to Subcontractor's failure to employ proper workmen or to insure work harmony as required herein, Contractor shall have the right, upon
forty-eight (48) hours prior written notice, to terminate this Subcontract and to employ such workmen as may be necessary to complete
performance of the Subcontract, with all costs resulting thereby to be charged against the Subcontractor.

B. Sub-subcontractors:  Subcontractor will not sublet the whole or any part of the Subcontract without prior written consent of Contractor.  Before
the Contractor's consent to sublet is requested, Subcontractor will incorporate into any subcontracts and purchase orders it has with any other
party all of the provisions of the Subcontract which affect the rights of Contractor.

C. Prohibition On Assignment:  Neither the Subcontract nor the payments to become due thereunder shall be assignable without the written consent
of Contractor.  Any assignment without such consent shall vest no rights in the assignee against Contractor.  Any assignment, transfer or partial 



fi i b l d i l h dl h b d b i h i b

disposition of the Subcontract consented to by Contractor shall not relieve Subcontractor of its primary responsibility to Contractor for full
performance of the Subcontract, and Subcontractor shall be liable to Contractor for all acts and omissions of its subcontractors and assigns.

D. Nonperformance Due to Labor Disputes:  
1. Subcontractor shall at all times supply a sufficient number of skilled workers to perform Subcontractor's Work with promptness and

diligence.  Should any workers performing Subcontractor's Work engage in a strike or other work stoppage or cease to work due to
picketing or a labor dispute of any kind, the Contractor may, at its option and without prejudice to any other remedies it may have, after
forty-eight (48) hours written notice to Subcontractor, provide any such labor and deduct the cost thereof from any monies then due or
thereafter to become due Subcontractor.  Further, the Contractor may, at its option, without prejudice to any other remedies it may have,
terminate the employment of Subcontractor for Subcontractor's Work, and shall have the right to enter upon the Construction Site and take
possession, for the purpose of completing Subcontractor's Work, of all of Subcontractor's materials, tools and equipment thereon and to
finish Subcontractor's Work either with its own employees or other subcontractors; and in case of such termination of the employment
by the Contractor, Subcontractor shall not be entitled to receive any further payments under this Subcontract or otherwise but shall
nevertheless remain liable for any damages which the Contractor incurs.  If the expenses incurred by the Contractor in completing
Subcontractor's Work shall exceed the unpaid balance due Subcontractor, Subcontractor shall pay the difference to the Contractor
together with any other damages incurred by the Contractor as a result of Subcontractor's default.  Subcontractor understands and
agrees that a strike, picket, walkout, or other work stoppage or slowdown caused by any labor dispute shall not constitute a force
majeure occurrence in any event under the terms of this Contract.  Contractor further understands and agrees that any delays in the
progress of the work caused by a strike, picket, walkout, or other work stoppage or slowdown resulting from any labor dispute shall not
constitute a delay directly caused by an act of the Owner or Contractor.  Subcontractor agrees that, in the event of any strike, picket,
walkout, or other stoppage or slowdown caused by any labor dispute, subcontractor will continue to perform the Work without 
interruption or delay.

2. In the event of any inconsistency between the provisions of Section 6.D.1 and any other provision of the Agreement or the Contract
Documents, the provisions of Section 6.D.1 shall prevail.  Any provision of this Agreement or the Contract Documents with respect
to arbitration or determination of disputes by the Architect, arbitrators or others, shall not apply to Section 6.D.1.

E. Reserved Gates:  Reserved gates may be established on the Construction Site.  If established, Entrance No. 1 shall be utilized by nonunion
fi th i b t t l li d t i l h dl E t N 2 h ll b tili d b i fi th i b t trms, the r su contractors, emp oyees, suppliers an  mater a  an ers.  Entrance No. 2 s all e utilize  y un on firms, t e r su contractors,
employees, suppliers and material handlers.  These entrances, if established, shall not be misused.  The entrances shall also be observed by
the management of Subcontractor and its subcontractors, suppliers and materialmen as well as all other employees.
 
In the event that Subcontractor violates the provisions of this Section 6.E, the Contractor shall have the right, without prejudice to any other
rights or remedies it may have, to terminate the employment of Subcontractor for Subcontractor's Work, and shall have the right to enter
upon the Construction Site and take possession, for the purpose of completing Subcontractor's Work, of all of Subcontractor's materials,
tools and equipment thereon and to finish Subcontractor's Work either with its own employees or other subcontractors; and in case of such
termination of the employment by the Contractor, Subcontractor shall not be entitled to receive any further payments under this Agreement
or otherwise but shall nevertheless remain liable for any damages which the Contractor incurs.  If the expenses incurred by the Contractor
in completing Subcontractor's Work shall exceed the unpaid balance due Subcontractor, Subcontractor shall pay the difference to the
Contractor together with any other damages incurred by the Contractor as the result of Subcontractor's default.

F. Notification:  Subcontractor agrees that it will notify Contractor and Owner immediately of any labor dispute that may affect Subcontractor's
performance in any respect under this Contract.  Contractor or Owner may require such assurances from Subcontractor as they deem
necessary that Subcontractor will be able to complete the work in the event of a strike, picket, walkout, or other work stoppage or delay 
resulting from the labor dispute.  In the event Subcontractor fails to provide such assurances or otherwise fails to comply with the provisions
of this paragraph, Contractor or Owner may, in addition to all other rights Contractor has under this Subcontract or at law, terminate this 
Subcontract for cause.

SECTION 7.  PERFORMANCE:

A. Supervision of the Work:  Subcontractor shall, at all times, furnish competent and adequate staff as necessary for the proper administration, 
coordination, supervision and performance of all work required under the Subcontract.  Within ten (10) days of the execution of the Subcontract,
Subcontractor shall submit to Contractor in writing for approval the names, classification, experience and project function of each proposed staff 
or supervisory representative of Subcontractor.  All staff or supervisory representatives of Subcontractor who are approved by Contractor shall
not be changed, or have their duties altered, without approval of Contractor, unless they prove to be unsatisfactory to Contractor or Owner, or
cease to be employed by Subcontractor.  Subcontractor agrees to have, at all times, a representative at the site of the Work with full responsibility
and capability for the prosecution of the Work, with full authority to act on behalf of Subcontractor in all matters, and with the knowledge and 
capacity to render full reports to Contractor on the progress and plan for the completion of the Work.  Instructions, directives, and notices issued
to this representative shall be binding upon Subcontractor.  Subcontractor shall at all times enforce strict discipline and good order among its sub-
subcontractors, materialmen and employees, and shall not employ on the Work any person deemed by Contractor to be unfit or insufficiently 
skilled in the task assigned to him, and can be replaced at no cost to Contractor and with no extension of the Subcontract time.
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B. Ascertaining Errors:  Should the proper performance of the Work depend upon the proper performance of other Work not included in this Sub-
contract, Subcontractor shall use all reasonable means to discover any defect in any such other Work and shall report that discovery promptly to
the Contractor.  If Subcontractor discovers any errors, omissions, discrepancies, or conflicts in the plans or specifications for the Project, it shall
immediately so inform Contractor in writing.  Any work affected by such discoveries which is performed by Subcontractor prior to authorization
by Contractor shall be at Subcontractor's risk.

C. Protection of Work:  When material is furnished to the Subcontractor by Contractor or others it shall be used without waste, and Subcontractor
shall pay for any material ruined, lost, stolen or damaged.  Unless otherwise stated, when material is furnished by Contractor or others, it shall be
delivered at Contractor's option FOB to Subcontractor's designated location or to a central point at the Project Site, either of which shall constitute
completion of delivery to Subcontractor.  Subcontractor shall promptly check items delivered and report in writing all damages, deficiencies and
shortages to Contractor not later than the close of business on the day of the delivery.  Failure to so report any damages, deficiencies or shortages
to Contractor in writing shall constitute a complete waiver by Subcontractor of its right to contest the quantity or quality of any materials 
delivered.  Quantities of materials used shall be reported weekly to Contractor in writing.  Subcontractor shall be responsible for and shall protect
its Work in place from the elements and other causes of damage until completion and final acceptance, and shall adequately store and protect its
own materials and materials furnished to it by others.  The cost of such protection shall be borne by Subcontractor.  Subcontractor shall not cause
damage or injury to the work of other subcontractors; and if such damage or injury should occur, Subcontractor shall pay all costs incurred in 
repairing or replacing the damaged or injured Work.  Contractor shall not be responsible for damage to Subcontractor's Work caused by other
Subcontractors, but Contractor shall make a reasonable effort to secure payment for such damage from the responsible Subcontractor, if promptly
identified by the Subcontractor.

D. Temporary Facilities and Use of Site:  Subcontractor shall provide, and be responsible for the cost of, all temporary facilities necessary for the
performance of the Work or required by the Contract Documents, including, but not limited to, temporary electrical, gas, telephone and security
systems, on-site offices, storage yards, tool protection, equipment and materials, fabrication plants, drinking water, storage facilities, hoisting,
material and equipment handling and waste and trash disposal.  The Subcontractor shall at all times keep the Work Site clean and free from 
rubbish, debris, waste and surplus materials resulting from its operations.

E. Shop Drawings and Submittals:  Subcontractor shall timely, and as requested by Contractor, furnish to Contractor such shop drawings and
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resubmit, as requested, shop drawings and submittals which are not approved without notation or exception by the Contractor, Architect, or Owner.

F. Work Continuation:  Subcontractor agrees to continue the diligent performance of the Work and to proceed in accordance with the directives of
Contractor, under protest, in the event of a dispute or a controversy of any nature.  Failure to so proceed shall constitute a material breach of the
Subcontract, regardless of the ultimate outcome of the dispute, it being understood and agreed that any controversy between the parties shall not
constitute a basis to delay, suspend, disrupt or hinder the Work.

G. Failure to Prosecute:  Should the Subcontractor at any time refuse or neglect to supply sufficient skilled workmen or materials of the proper
quality and quantity, or fail in any respect to prosecute the Work with promptness and diligence, or tend to cause by any action or omission the 
stoppage or delay of or interference with the Work of Contractor or any other Subcontractors on the Project, or fail in the performance of any of
the agreements on its part contained herein, or become bankrupt or insolvent or go into liquidation either voluntarily or involuntarily, or make a
general assignment for the benefit of creditors, or otherwise acknowledge insolvency, Contractor shall be at liberty (but without obligation) after
three (3) days written notice to Subcontractor and Subcontractor's failure to cure the deficiency complained of in that notice, to exercise any one 
or all of the Contract remedies provided below:
1. Without taking over the performance of the Subcontract, provide through itself or through others any labor, services, equipment or 

materials deemed necessary by Contractor to cure the Subcontractor's default, and to deduct the cost thereof from any money due or 
thereafter to become due to the Subcontractor; and

2. Contractor may take over and complete the performance of this Subcontract at the expense of Subcontractor, by exercising its rights
pursuant to the Termination Clause in Section 11 hereof.

H. Work Policies:  The Subcontractor shall observe all Project and safety policies instituted by the Contractor or Owner.

I. Non-Waiver of Contract Requirements:  Contractor's failure to insist on performance of any term, condition, or instruction, or to exercise any
right or privilege included in this Subcontract, or its failure to exercise its rights with respect to a Subcontract breach, shall not impair such right
or remedy, or any other right or remedy, or thereafter be construed to change or waive any such term, condition, instruction, right or privilege.

J. Deviations and Substitutions:  Subcontractor shall not deviate from the plans and specifications without the written consent of Contractor, and
no changes shall be taken up with Owner or its authorized representative except through Contractor.  Subcontractor shall identify any variations
from the strict requirements of the plans and/or specifications, and any failure to do so as required by the Contract Documents shall be interpreted
to mean that the equipment, fixture, material or other Work meets all of the requirements of the Contract Documents.  Contractor's review of
shop drawings, cut sheets, samples, material lists and other submissions shall not be construed as a complete review or approval, nor shall it 
relieve the Subcontractor from responsibility for errors of any sort therein, or from the necessity of furnishing any Work required by the Contract
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Documents which may have been omitted by Subcontractor.  If any substitutions proposed by Subcontractor are accepted by the Architect as an
"or equal" product, Subcontractor shall remain fully responsible for all costs flowing from the substitution.

K. Daily Reports:  Subcontractor's superintendent, foreman or other designated individual shall deliver a report, in form and content specified by
Contractor, to Contractor's job site or home office before the end of each working day on the Project.  The report will state the number and names
of the Subcontractor employees on site, the work categories for each employee, the hours worked by each employee, a general description of the
type and quantity of Work performed, and a record of any problems encountered or anticipated.

L. Independent Contractor Relationship:  Nothing contained in this Subcontract or any lower tier subcontract shall be viewed as creating any
co-employment relationship between the Owner or Contractor and any Subcontractor or Subcontractor's employees.  Subcontractor, as an 
independent contractor, is the sole and exclusive employer of its employees, is solely responsible for controlling the wages, hours, and working
conditions of its employees, and is solely accountable for the manner and quality of such employees' work.

SECTION 8.  CHANGES:  Contractor may, at any time and without notice to Subcontractor's sureties, if any, make changes in, additions to and
omissions from the Work, by issuance of a Subcontract Change Order or Change Directive by Contractor's authorized representative.  Subcontractor
shall promptly proceed with the performance of this Subcontract as so changed.

A. Notice of Change:  If any such written change directive by Contractor, or any other act or omission of Contractor, is deemed by Subcontractor to
require an increase in the Subcontract price or a change in the Subcontract schedule, then Subcontractor shall notify Contractor of that fact within
five (5) days of the date of the written directive or the occurrence of the act or omission.  Subcontractor's notification shall include an explanation
of the manner in which the Subcontract price and/or schedule are affected, with such detail and supporting documentation as Contractor may
require.  Subcontractor's failure to fully and timely comply in writing with the requirements of this subparagraph shall constitute a complete 
waiver of any Subcontractor claim for additional compensation or an extension of time in connection with the directive, act or omission.

B. Change Order Proposal:  If Contractor requests a proposal with respect to any directed or alleged change in the Work, Subcontractor shall respond
in writing with a change order proposal within seven (7) calendar days from the date of the request, unless a shorter time is required by the 
Contract Documents.  The proposal shall be supported by a detailed cost breakdown which shall include a quantity survey, separate labor and
material cost calculations, separate mark-up for overhead and profit, and documented material and equipment costs.  If Subcontractor fails to
ti l l ith thi l i t C t t h ll it b t ff t t ti t i d f ith th i t f d htime y comp y wit  this proposa  requ rement, Contractor s all use ts est efforts to est mate n goo  ait  the mpact o  a propose  c ange on
the Subcontractor in any quotation submitted to the Owner, which estimate shall be the maximum equitable adjustment due Subcontractor.

C. Cost Limitations:  With respect to any compensable change in the Subcontract Work, the sum to be paid to Subcontractor for its combined
overhead and profit shall not exceed 15%.  If a change in the Work consists of both additions and deletions, any overhead and profit shall be
computed on the excess of the additive cost over deductive costs.  In the event a change in or deletion of the Work which results in a deductive
change (credit), the deductive change shall be inclusive of overhead, profit, insuranace, and bond costs.  If the Contract Documents contain any
limitations on the adjustment of compensation or time schedules as a result of changes, including limitations on mark-ups, then Subcontractor 
agrees to be bound by such provisions.  In all events, any increase in the Subcontract price shall be limited to the Subcontractor's direct, 
foreseeable and necessary costs, plus applicable mark-ups, but excluding other indirect, consequential, or unforeseeable costs.

D. Recording Extra Costs:  Subcontractor shall keep accurate, detailed and separate records of the costs of any change, and shall report such costs 
to Contractor in the form and manner directed by Contractor.  Subcontractor shall, if requested, furnish daily to Contractor certified copies of all
time sheets, receiving and inspection reports, material and equipment records, and all other basic documentation required by Contractor to 
establish the cost or value of Subcontractor changed work

E. Time and Material Work:  Work done on a time and material basis must be documented separately by Subcontractor, the documentation signed
daily by Contractor's authorized representative, and invoiced monthly during the month in which the Work was performed.  Subcontractor's 
failure to strictly follow these time and material work procedures will release Contractor from all responsibility for payment for the Work, 
regardless of whether the Contractor has signed for the additional Work, since the parties' agree that Contractor's proper evaluation of such Work
can be performed adequately only if Subcontractor complies timely with each of the procedures outlined herein.  Only the Contractor's Construc-
tion Manager or Project Manager is authorized to sign daily time slips or other documentation of changed work, but only Contractor's Project
Manager is empowered to direct or authorize changes in the Subcontract Work.

F. Change Orders:  Upon execution of an appropriate Change Order by the Subcontractor, and upon receipt by Contractor from Owner of payments
for changes in the Subcontractor Work, Contractor shall make payment to Subcontractor in the manner provided for herein.  Subcontractor shall,
in turn and in the same manner, make payment to its suppliers, laborers and subcontractors.  The Subcontractor's signing of a change order shall
constitute a full, final and complete waiver and settlement of any and all claims and causes of action that the Subcontractor has or may have in the
future arising out of or relating to the change order, the events upon which the change order is based, or as a result of the impact of changed work
on the unchanged work.  No attempt by the Subcontractor to reserve or preserve additional claim rights shall be effective unless Contractor and
Subcontractor shall both agree, in a separate writing signed by both parties contemporaneously with the Subcontractor's acceptance of the change
order, to the specific terms, conditions, scope and duration of such reserve rights.



SECTION 9.  DELAYS AND TIME EXTENSIONS:  Should the Subcontractor's completion of the Work be delayed, hindered, disrupted or otherwise
interfered with or made less efficient for any reason beyond the control and without the fault of Subcontractor, and provided such causes would entitle
Contractor to an extension of time under the Contract Documents, Subcontractor shall be entitled to a corresponding extension of time for completion of
its Work.  Provided, however, that Subcontractor's right to an extension of time is expressly conditioned upon Subcontractor's fully complying with the
written notice requirements specified herein within forty-eight (48) hours after the commencement of any delay or disruption, unless a shorter time is
required by the Contract Documents.  In all events, Subcontractor shall notify Contractor of any delays or disruptions in sufficient time so that Contrac-
tor may investigate the claimed delay and timely satisfy its notice requirements with the Owner.  Subcontractor's notice shall identify the cause of the
delay, the steps being taken by Subcontractor to mitigate the impact of the delay, the work items on the Project critical path affected by the delay, and
the estimated effect of the delay on the Subcontractor's completion date.  Any request for a time extension based in part on an alleged manpower shortage
shall be accompanied with conclusive evidence of the Subcontractor's efforts to obtain necessary manpower and that a manpower shortage in fact exists.
Subcontractor's failure to timely and fully comply with each of the above mentioned components of the notice to contractor shall result in a waiver and
release of any time extension right to Subcontractor arising out of or in connection with the delay, disruption, or interference.  Subcontractor agrees not to
make, and hereby waives, any claim for an increase in the Subcontractor price, or for damages or additional compensation, on account of any delay 
(regardless of extent or nature), hindrance, suspension, disruption, impact, interference (active or otherwise) or other cause which would entitle Subcon-
tractor to an extension of time.

A. Subcontractor Delay:  Subcontractor acknowledges that it will not be entitled to an extension of time for normal bad weather, or for conditions
relating to the accessibility and character of the site, the availability and quality of labor, or for any other cause which could have been identified
and taken into account prior to the execution of the Subcontract.  Subcontractor shall carry on the Work promptly, efficiently, in accordance with the
then-in-effect Project Schedule, and in a manner that will not cause delay in the progress of Contractor's Work or the Work of other Subcontractors.
Should Subcontractor fail to proper man or diligently prosecute its Work, or fail to meet the progress required by the then-effective Project
Schedule, or otherwise delay, hinder or disrupt the progress of the Work, including the Work of other subcontractors, then Subcontractor shall be
responsible for all loss or damage incurred by Contractor as a result.  Contractor may direct that the Subcontractor work overtime, employ 
additional labor, or take other steps in order to remedy any impact of a Subcontractor-caused delay.  Subcontractor will immediately commence 
any such action directed by Contractor, at its own expense.  If Subcontractor later establishes that it was not in default of its Subcontract and that
it was not responsible for the job delay complained of by the Contractor, then Contractor will pay to Subcontractor the actual premium portion of
any overtime wages paid by Subcontractor, plus taxes imposed by law on such additional wages, plus any worker's compensation, levies and
liability insurance on such additional wages when required to be paid by the Subcontractor.

B. Delays Caused By Other Subcontractors:  Should the completion of the Subcontractor's Work be delayed, hindered, interfered with or made 
less efficient as a result of the acts or omissions of another subcontractor or supplier employed by Contractor with respect to the Project Work,
then Subcontractor may submit to the other subcontractor or supplier a claim for any additional costs thereby incurred.  Contractor will
facilitate a binding resolution to such claim which the Subcontractor is able to substantiate.  Contractor will, if requested by the subcontractors,
attempt to mediate the parties' claims.  Contractor will write additive/deductive change orders to responsible parties for all substantiated claims.

SECTION 10.  RESOLUTION OF DISPUTES:  

A. Mediation:  All claims arising out of disputes, and other matters in controversy or relating to this Subcontract shall be submitted to mediation.
Mediation shall be a condition precedent to arbitration.  The party shall serve written notice demanding mediation within a reasonable time after the
potential claim is identified.  If the parties cannot agree on a Mediator, then the demand for mediation shall be filed with the American Arbitration
Association.  The parties shall equally share the costs of the mediation.

B. Arbitration of Disputes Between Contractor and Subcontractor:  Except as otherwise provided in this Article, all claims, disputes and other
matters in controversy arising out of or relating to this Subcontract, or the performance or breach hereof, shall be decided by arbitration in 
accordance with the Construction Industry Arbitration Rules of the American Arbitration Association, unless Contractor and Subcontractor
mutually agree otherwise.  Contractor shall have the right to require that the arbitration with Subcontractor be consolidated with and determined

 by the same arbitrator(s) who are hearing any claim, dispute or other matter between Contractor and Owner or Architect or another subcontractor
involved on the Project.  The arbitrators may decide only the issues presented to them and may not vary the terms of this Subcontract.  The
arbitrators shall have the power to award only compensatory relief and not punitive or exemplary relief.  This agreement to arbitrate shall be
governed by and shall be specifically enforceable under the Federal Arbitration Act, 9 U.S.C. 1 et seq.  Any award rendered by the arbitrators
shall be final and binding, and judgment may be entered upon it in accordance with federal law in any court having jurisdiction thereof.

SECTION 11.  TERMINATION:  If, in the opinion of Contractor, Subcontractor at any time refuses or neglects to supply a sufficiency of skilled 
workmen or materials of the proper quality and quantity, fails in any respect to prosecute the Work with promptness and diligence, or causes by any
act or omission the stoppage or delay of or interference with the Work of Contractor or of any subcontractors on the project, or fails in the performance
of any of the agreements on its part contained herein, Contractor shall be at liberty, if Subcontractor has failed to cure such default within three (3) days
following written notice to Subcontractor, in addition to any other remedy provided herein or by law, to terminate all or part of the Subcontractor's 
right to proceed with the Work and to enter on the Site and take possession, for the purpose of completing the Work, all materials, tools, equipment,
documents and other property necessary to the completion of the Subcontractor's Work.  In that event, Contractor may complete the Subcontract Work
by subcontracting with others, and/or by employing persons to finish the Subcontract Work.  In the event that the Subcontractor is bonded, Contractor
shall first demand that the Surety exercise its option to complete the Work, or to pay for the completion of the Work, as provided in the Subcontract
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Performance Bond.  Subcontractor shall not be entitled to receive any further payment under this agreement until the Work shall be wholly finished and
the Contractor wholly paid on account of the Subcontract Work.  If the unpaid balance of the Subcontract shall exceed the expense incurred by Contractor
in finishing the Subcontract Work, then the excess shall be paid by Contractor to Subcontractor.  If the Contractor's expense in completing the Subcon-
tract Work shall exceed the unpaid Subcontract balance, plus a mark-up for profit in the amount of 10% thereof, then Subcontractor shall promptly pay
the difference to Contractor, along with the full amount of any damages sustained by the Contractor as a result of the Subcontractor's default.  In the 
event that it is determined that a termination of the Subcontract by Contractor was not justified pursuant to this Section, then Subcontractor shall be 
entitled to recover the Contract value or reasonable value (whichever is less) of its Work actually performed through the date of termination, but no
additional damages, profits or costs, as full compensation to Subcontractor for the Contractor's actions.

A. Bankruptcy or Insolvency:  If Subcontractor is adjudge a bankrupt or makes a general assignment for the benefit of creditors, or if a receiver is
appointed for the benefit of its creditors, or if a receiver is appointed on account of its insolvency, or if the Subcontractor is unable to pay its
sub-subcontractors and suppliers as those debts become due, the parties recognize that the Subcontractor's performance of the Subcontract could
be impaired or frustrated.  Accordingly, it is agreed that upon the occurrence of any such event, Contractor shall be entitled to request of Subcon-
tractor or its successor in interest adequate assurance of future performance in accordance with the terms and conditions hereof.  Failure to comply
with that request within ten (10) days of delivery of the request shall entitle Contractor to terminate this Subcontract and to the accompanying
rights set forth above.

B. Contingent Assignment of Sub-subcontracts and Purchase Order:  Effective upon the termination of this Subcontract pursuant to this provision,
the Subcontractor hereby assigns to Contractor any agreements, purchase orders, or sub-subcontracts for the furnishing of labor, materials, 
services or equipment in connection with the Subcontract Work.  Provided, however, that Contractor shall not be obligated to accept the
assignment of any or all of such agreements.  Contractor shall notify the Subcontractor of its election to accept the assignment of any or all of 
the agreements described herein.  Subcontractor shall include in its sub-subcontracts, purchase orders and agreements with others a provision 
recognizing the assignment rights of the Contractor set out herein.

C. Termination for Convenience:  The performance of Work under this Subcontract may be terminated at the convenience of the Contractor for any
reason, in whole or in part, at any time, by written notice.  In the event of a termination for convenience, the Subcontractor will stop work and
follow the Contractor's instructions for cessation of the job.  In such event, the Subcontractor will be entitled to payment for all work satisfactorily
completed in an amount equal to the product obtained by multiplying the Subcontract amount by the percent of the work completed as of the
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uncompleted Work, or for anticipated profit or unabsorbed overhead, or any other expenses or damages resulting from termination.

SECTION 12.  WARRANTY, TESTS AND INSPECTIONS:

A. Warranty:  The Subcontractor expressly warrants that all materials and equipment incorporated in the Work shall conform to the specifications,
drawings, samples and other descriptions set forth in the Subcontract and the Contract Documents and will be of good materials and workmanship
and free from defect.  Subcontractor's warranty under this Subcontract shall extend for the same period and to the same coverage extent that the 
Contractor is obligated to guarantee its work under its Contract Documents with the Owner, regardless of when the Work under this Subcontract
was performed by Subcontractor or by any of its subcontractors of any tier.  Upon receipt of written notice from Contractor or Owner of any
breach of warranty during the applicable warranty period, the affected work shall be corrected by Subcontractor and all costs incurred as the result
of breach of warranty shall be borne by Subcontractor.  Should Subcontractor fail to make the necessary correction promptly, Contractor may 
perform or cause to be performed the necessary work at Subcontractor's expense.  All warranties shall run to Contractor and Owner, their 
successors and assigns.  The above warranties are not intended as a Limitation but are in addition to all other express warranties set forth in this
Subcontract and such other warranties as are implied by Law, custom and usage of trade.  Subcontractor and its surety or sureties, if any, shall be
Liable for the satisfaction and full performance of the warranties set forth herein.

B. Testing:  Subcontractor shall, at its own expense, have its work tested and inspected in accordance with the requirements of the Contract
Documents, applicable codes and regulations, this Subcontract, the suppliers or manufacturers of the materials or systems and applicable industry
standards, and shall submit one (1) copy of all tests or inspection reports to Contractor within two (2) days of its receipt of said reports.  Neither
the submission of any tests or inspection reports to Contractor nor the review of said reports by Contractor shall relieve the Subcontractor of it, 
responsibility to comply with the requirements of the Contract Documents.  Contractor reserves the right to independently test and inspect
Subcontractor's Work, but has no obligation to do so.

C. Inspection:  The Work and all materials and equipment furnished in connection therewith shall at all times be subject to inspection by Contractor
or Owner.  Subcontractor shall, at its own expense, provide safe and necessary facilities and all samples, documents, drawings and lists necessary
for such inspection.  If any material, equipment or any part of the Work is determined by Owner or Contractor, either during performance of the
Work, or on final inspection, or during any applicable guarantee period, to be defective or not in compliance with the requirements thereof, 
Contractor shall notify Subcontractor in writing that such material, equipment or work is rejected.  Thereupon, Subcontractor shall, at its own
expense, immediately replace or correct such defective material, equipment or work by making the same comply strictly with all requirements
thereof.
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SECTION 13.  INDEMNITY AGREEMENT:  

A. For and in consideration of the covenants of Contractor under this Subcontract, the Subcontractor hereby assumes the risk of, and covenants to
indemnify Contractor, Owner, and employees and agents of each (hereinafter referred to as the "Indemnitees") against, and save them harmless 
from all losses, damage, liabilities, costs and expenses (including, without limitation, reasonable attorneys' fees) arising out of or resulting from or
in any way connected, in whole or in part, with Subcontractor's performance or breach of the provisions or covenants of this Subcontract, provided,
however, that this Section shall not be construed to constitute an indemnification against any loss, damage, liability, cost or expense caused solely
by the negligence of such indemnitee.  Further, Subcontractor agrees to defend, indemnify and save harmless the Contractor from any claims, suits,
liability or expense for any alleged or actual infringement or violation of any patent or patent rights, arising out of or in connection with this Subcon-
tract and anything done hereunder.  At the election of an Indemnitee, Subcontractor, at its own expense, also shall defend such Indemnitee against
any claim, demand, action or suit for which indemnification is provided hereunder.  If, on account of any breach or default by Subcontractor of its
obligations to Contractor under this Subcontract, it shall become necessary for Contractor to employ attorneys to enforce or defend any of its 
rights or remedies hereunder, and should Contractor prevail, Contractor shall be entitled to receive from Subcontractor its reasonable attorney's 
fees and other legal costs incurred.

B. Subcontractor shall fully indemnify and hold harmless A M King Construction and the Owner if the subcontractor's employees, agents, 
independent contractors and/or sub-subcontractors violate any state and/or federal law, including employment and/or immigration laws.

SECTION 14.  COMPLIANCE WITH LAWS AND REGULATIONS:  In the performance of the Work hereunder, Subcontractor shall comply with
all current licensing, permit, labor wage rate, non-discrimination, safety, labor, hiring and reporting requirements imposed by all applicable laws or
regulations.  Subcontractor shall also comply with all safety requirements, drug and alcohol prohibitions and labor policies of the Contractor as outlined
in Exhibit "F" (A M King Subcontractor Safety, Medical Rules and Regulations), and such other like requirements as may be required by Owner
during the course of the Subcontract performance.  Subcontractor recognizes and warrants that it has and will exercise complete charge and control 
of its work and employees and will undertake whatever measures are necessary to ensure their safety.

SECTION 15.  REMOVAL OF WASTE AND DEBRIS:  The Subcontractor shall be responsible for keeping the Subcontractor's portion of the project
clean and free from rubbish, debris, waste and surplus materials resulting from its operations to the satisfaction of the Contractor, Owner, Architect, or
Engineer.  Should it become necessary for the Contractor to incur any expense performing cleanup of the Subcontractor's work or removing the Subcon-
t t ' d b i f th j t h h ll b i b d t th C t t b th S b t t b d d t d b th C t t ftractor's e r s rom t e pro ect, suc  expense s all be re m ursed to t e Contractor y t e Su contractor or may e e ucted by t e Contractor rom 
any amount due or to become due to the Subcontractor hereunder.

SECTION 16.  MISCELLANEOUS PROVISIONS:  

A. Required Information:  In addition to information or documentation required of the Subcontractor herein, Subcontractor agrees to provide, at no
additional cost to Contractor, and in a prompt and timely fashion, any and all information or documentation relating to this Subcontract which is
required either by the Contract Documents or by law.

B. Third Party Beneficiaries:  Neither this Subcontract, nor any actions undertaken by the parties pursuant thereto, shall create any third party 
beneficiary rights, contract rights, or other legally-enforceable expectations for any person or entity not a signatory party to this Subcontract.

C. Controlling Law:  The parties agree that the interpretation and enforceability of this Subcontract, as well as the rights and responsibilities of the
parties arising thereunder, shall be construed in accordance with the laws of the State of South Carolina, United States of America.  In the event
that any section or any portion of any section of this Subcontract shall be held to be invalid, void or otherwise unenforceable, the remaining sections
and portions of the invalidated section shall remain valid, effective and binding on the parties.

D. Communications:  The parties agree that all notices, documents or communications required or permitted by this Subcontract shall be made in
writing, in the English language, and shall be properly transmitted if sent by either hand delivery, nationally recognized overnight air carrier, or by
certified or registered mail, postage prepaid, return receipt requested.  Communications may be made by electronic facsimile, provided the
communication is promptly confirmed by mail or hand delivery of the communication as otherwise provided herein.

E. Access to Books and Records:  Subcontractor shall permit access to its books, records and accounts by representatives by the Contractor or the
Owner in order to ascertain compliance with the provisions of the Subcontractor or to verify the propriety of any sums claimed by, or paid to,
the Subcontractor.

F. Assignment of Subcontract Agreement:  Neither party to the Contract shall assign the Contract as a whole without written consent of the other
party which consent shall not be unreasonably withheld.  If either party attempts to make such an assignment without such consent the party 
shall nevertheless remain legally responsible for all obligations under the Contract.



IN WITNESS WHEREOF, the Contractor and Subcontractor have executed this Subcontract as of the  first date written above.

A M KING CONSTRUCTION COMPANY, LLC  
SUBCONTRACTOR

BY: BY:

TITLE: TITLE:

WITNESS: WITNESS:


	Sheet1

