Init.

“with. tha Owner,

The ane Contract prov:des ify

- conmsnng nfthe. Agreeme

.';.AIA Document A401™ - 2007

Stéﬂélrard Form of Agreement Between Contractor and Subcontractor

AGREEMENT made as of the Third day of March in the year Two Thousand Nine

(In words, indicate day, month and year)

"BETWEEN the Contractor:

{(Name, address and m‘her information)
Henry CdrlSﬁh Company

1205 W, Rus_sell Street

Sioux Falls, SD 57104

Telephone Number: 605-336-2410
Fax Numbcr' 605—339 13 14

and the Subcontractnr .
(Name, adldress and ather mformanon)

(Paragmph deleted’)

MASTER SUBCONTRACT AGREEMENT

{Name, address and other mfonnatwn}

To be identified in pro_]ect—spemﬁc Work Order Subcontracts

for the following Pro_;ect' i : ;
(Name, lamtmn and. detmled descnptwn)

To be 1dent1fied in pro_}ect-spemﬁc Work Order Subcontracts

services'in ¢onnection WJth

made avaliable to the Su icontractor with each Work Order Subcontract,

Tht:-Arch]tect for the Project; S

~ (Name, address and other information)

Ta be ideﬁ:ﬁﬁed'fin: ﬁ_rpject—spcciﬁc Work Order Subcontracts

The Contractor and the Subcontractor agree as follows.

the furnishing of labor, materials, equipment and

ction of the Project. A copy of the Prime Contract,
- et Owner and Confractor (from which compensation

amounts may be deleted) and the other Contract Documents enumerated therein, shall be

ADDITIONS AND DELETIONS:
The author of this document has
added Infarmation naeded for iis
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that noles added
Informatlon as well as ravislons to
the standard form text is available
from the author and should be
reviewad. A vertical line in the left
margin of this document indicates
where the author has added
necessary Information and where
the author has added o or deleted
fram the original AlA text.

This docurment has impaortant legal
consequences. Consultation with an
atornaey Is encouraged with respect
to its complatlon or modification.

AlA Documant A201™-2007,
General Conditlons of the Contract
for Construction, is adopted In this
dooument by reference.

This document has been approved
and endorsed by the Assoolated
Speciaity Contractars, Inc.
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BRI MER,A)‘T_l'dN OF SUBCONTRACT DOCUMENTS

ARTICLE 1| HE SUBCONTRACT DOCUMENTS

This Standard Form of Agreeme tween Contractor and Subcontractor, AIA Document A401-2007, Master
Subcontract Agreement, as,mox is "Agreement"), is a master subcontract agreement under which the
Contractor and the Suhcontmctor_ tified on the first page of this Agreement agree that the Contractor may, from
time to time, direct the Subcontractor to perform spemﬁcd construction services pursuant to Work Order
Subcontracts issued. by.the ontractor, a$ provided in Section 1.5 of this Agreement. The Contractor and the
Subcontractor acknow : tha 1) the Contractor intends to use this Agreement to retain the Subcontractor to
perform a partion of the: Wor ‘Contractor will be obligated to perform under separate consiruction agreements
between the Contractor und vitious Owners of various Projects (each separate construction agreement is a "Prime
Cc_mtract Y (2) ihe ane Contracts may be general construction agreements, construction management agreements,
design-build agreements, subcontracts, or other forms of agreement, and shall be referred to as "Prime Contract" in
this Agreement regardless of the title of the document; and (3) the Prime Contracts may refer to Henry Carlson
Company as "Contractor," "General Contractor," "Construction Manager," "Design-Builder," "Subcontractor," or
ather-identiﬁer, which idcntiﬁar shall have the same meaning as "Contractor” has under this Agrecment.

. espect to each Work Order Subcontract, the Subcontract Documents consist of (1) this Agreement; (2)
the Prime Ccmtract consisting of the Agreement between the Owner and Contractor and the other Contract
Documenis enumeralcd therein; (3) Modifications issued subseguent to the execution of the Agreement between the
Owner and Contractor, whether before or after the execution of this Agreement; {4) other documents listed in Article
16 of this Agreement; and (5} Modifications to this Subcontract issued after execution of this Agreement, including
‘Work Order Subcontracts. These form the Subcontract, and are as fully a part of the Subcontract as if attached to
this Agreement or repeated herein, The Subcontract represents the entire and integrated agreement between the
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parties hereto and supersedes prior negotiations, representations or agreements, either written or oral. An

enumeration of the Subcontract Documents, other than Modifications issued subsequent to the execution of this
Agreement, appears in Article 16.

§ 1.2 Except to the extent of an express modification or a conflict with a specific term or condition contained in the
Subcontract Documents, the General Conditions governing this Subcontract shall be the General Conditions
incorporated in the Prime Contract.

§ 1.3 The Subcontract may be amended or madified only by a Medification. The Subcantract Documents shall not
be construed to create'a contractual relationship of any kind (1) between the Architect and the Subcontractor, (2)
between the: Owner and the Subconiractor, or (3) between any persons or entities other than the Contractor and
Subcontract o :

§1 4 The C mtractor shall make available the Subcontract Documents to the Subcontractor prior to execution of this

Agreement, dnd thereafter, upon request, but the Contractor may charge the Subcontractor for the reascnable cost of
reproduenon '

§1.5 The Contractor may from time to time after the date of this Agreement direct the Subcontractor to submit a
proposal to the Contractor to enter into a Work Order Subcontract with the Contractor for the performance of
construction services, which.may include providing labor, materials, supplies and equipment for a portion of a
particular project (the "Work" or'the "Subcontractor’s Work," as further defined in each Work Order Subcontract),
pursuant to 4:Prime Contract between the Contractor and an Qwner identified in the request for proposal. The
Contractor,and Subcontraetor shall negotiate in good faith and, upon reaching an agreement for the scope of Work to
be performed by the Subcontmetor the compensation to be paid by the Contractor, and other special or

- supplemental terrns and tions, if any, applicable to the Work of the specific project, the Contractor and the
Subcontractor sh_;tll‘ pre jsign a Work Order Subcontract, in the form attached hereto as Exhibit A, which

" ghall incdrporaté:s'uch specific terms and conditions.

§1. 6 Subcontractor shzﬂl perforrn the Work required under each Work Order Subcontract in accordance with this
Master Subcontract Agreement, which shall be deemed incorporated in its entirety in each Work Order Subcontract.

'.§ ‘I 4 Theterm}? h1s Agreement" refers to.this Mnster Subcontract, which shall be incorporated in and shall apply to
all'Work Order Subeont:racts The terms#Prime Contract,” "the Subcontract," "this Subcontract,” "Subcantract
Docum ts," "Subcontract Sum," "Subcontract Time," and "Subcontractor’s Work" refer to'the separate Prime

! ¢t;Subcontract Documents, Subcontract Sum, Subcontract Time, and Subcontractor’s Work

applicableil

The Conttaetor and Subcontracto .hall be mutually bound by the terms of this Agreement and, to the extent that the
provisions ‘of the Prime Contract apply to the Work of the Subcontractor, the Contractor shall assume toward the

" Subcontractor all obhganons #nd responsibilities that the Owner, under such documents, assumes toward the
Contractor, and the’ Subcontraclor shall assume toward the Contractor all obligations and responsibilities which the
Contractor, under such documents assumes toward the Owner. The Contractor shall have the benefit of all rights,
remedies and redress against the Subcontractor that the Owner, under such documents, has against the Contractor,
‘and the Subtontractor shall have the benefit of all rights, remedies and redress against the Contractor that the
Contractor, under such documents, has against the Owner, insofar as applicable to this Subcontract. Where a
provision of such documents is inconsistent with a provision of this Agreement, this Agreement shall govern.

ARTICLE 3 : CONTRACTOR

§ 3.1 SERVICES PROVIDED BY THE CONTRACTOR

§3.1.1 The Contractor shall cooperate with the Subcontractor in scheduling and performing the Contractor’s Work
to avoid confhcts or interference in the Subcontractor’s Work and shall expedite written responses to submittals
made by thie Subcontractor in accordance with Section 4.1 and Article 5. Promptly after execution of 8 Work Order
Subcontract, the Contractaor shall provide the Subcontractor copies of the Contractor’s construction schedule and
schedule of submittals, together with such additional scheduling detaiis as will enable the Subconiractor to plan and
perform the Subcontractor’'s Work properly. The Contractor shall promptly notify the Subcontractor of subsequent
changes in the construction and submittal schedules and additional scheduling details,
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§ 3.1.2 The Contractor shall provide suitable areas for storage of the Subcontractor’s materials and equipment during
the coursé of the Work. Additional costs to the Subcontractor resulting from relocation of such storage areas at the
direction of the Contractor, except as previously agreed upon, shall be reimbursed by the Cantractor,

§ 3.1.3 Except as provided in Article 14, the Contractor’s equipment will be available to the Subcontractor only at
the Contractor's discretion and on mutually satisfactory terms.

§ 3.2 COMMUNICATIONS
§3.2.1 The Contractor shall promptly make available to the Subcontractor information, including information

that affects this Subcontract and that becomes available to the Contractor subsequent to
execution nf thls Subcnntract

§3.22 The Contractor sh_ali not give instructions or orders directly to the Subcontractor’s employees or to the
Subcontractor’s Sub-subcontractors ar material suppliers unless such persons are designated as authorized
representatives of the Subcontractor,

§ 3.2.3 The Subcontractor shail direct all communications concerning the Project to the Contractor, including
requests for clarification of the Subcontract Documents, except to the extent authorized by the Contractor or
necassary in an emergency. :

§ 3241 hazardou_s‘-Suijtanc a type of which an employer is required by law to notify its employees are being
used on the site by thé'C 7, & subcontractor or anyone directly or indirectly employed by them (other than the
Subcontractor), the-Contrictorshall, prior to harmful exposure of the Subcontractor’s employees to such substance,

. give written notice of the‘chernical composition thereof to the Subcontractor in sufficient detail and time to permit

the Subcnntractor s complmnce with such laws.

. §3 2 5 The Cnnh’actor shall rmsh to the Subcontractor within 30 days after receipt of a written request, or earlier if
s0 raquired by law; mformatmn necessary and relevant for the Subcontractor to evaluate, give notice of or enforce
mechanic’s lien dghts, {nclhuding a correct statement of the record legal title to the property, usually referred to as the

" site, on which the Projectigilocated and the Owner's interest therein, to the extent the Owner has provided such
mformatmn to, the Centrictor. N

§ 3 26T lhe Contractur asserts or : cls a claim against the Owner that relates to the Work of the Subcontractor,
the Contractor shall: promptly make available to the Subcontractor all information relating to the portion of the claim
‘that relates to: the Work of'the Subcontractor

§ 3 3 CLA 1S BY THE CONTRACTOR

§3.3.1 qumdated damages for. delay. if provided for in Section 9.3 of this Agreement or in the Prime Contract or the
Work Order Subcontract, shall be assessed against the Subcontractor to the extent caused by the Subcontractor or
any person or entity far. whosc acts the Subcontractor may be liable, and in no case for delays or causes arising
ouls'ldc the scope of thls Subc ntract,

§3. 3.2 The Contractur s Cliims Tor the costs of services ot materials provided due to the Subcontractor's failure to
exceute the Work shall require
o venty two (72) hours written notice prior to the Contractor’s providing services or materials, except

'in an emergency or when shorter notice is required to avoid unreasonable delay in the Project

Schedule; and

.2 - written compilations to the Subcontractor of services and materials provided by the Contractor and
. charges for such services and materials no later than the fifteenth day of the month following the
antractor's providing such services or materials.

§ 3 4 CONTRACTOR'S REMEDIES

If the Subcontractor defanlts or neglects to carry out the Work in accordance with this Agreement and fails within
three working days after receipt of written notice from the Contractor to commence and continue correction of such
default or neglect with diligence and promptness, the Contractor may, by appropriate Modification, and without
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prejudice to any other remedy the Contractor may have, make good such deficiencies and may deduct the reasonable
cost thereo! [rom the payments then or thereafter due the Subcontractor.

ARTICLE4 SUBCONTRACTOR

§ 4.1 EXECUTION AND PROGRESS OF THE WORK

§ 4.1.1 For all Wark the Subcontractor intends to subcontract, the Subcontractor shall enter into writien agreements
with Sub-subcontractors performing portions of the Work of this Subcontract by which the Subcontractor and the
Sub-subcontractor are mutually bound, to the extent of the Work to be performed by the Sub-subcontractor,
assuming toward each other all obligations and responsihilities that the Contractor and Subcontractor assume toward
each other and having the benefit of alt rights, remedies and redress each against the other that the Contractor and
Subcontractor have by wrtue of the provisions of this Apgreement.

§ 41 2 The Subccmtrat_: shall supervise and direct the Subcontractor’s Work, and shall cooperate with the
Contractor in:scheduling and performing the Subcontractor’s Work to avoid conflict, delay in or interference with
the Work 0[’ _ _c'ContTactor, other subcontractors, the Owner, or separate contractors.

§4.13 The Subcnntractor shall promptly submit Shop Drawings, Product Data, Samples and similar submittals
required by the. SubcontractDocumems with reasonable promptness and in such sequence as to cause no delay in the
Work or in the activities of the Contractor or other subcontracters,

§4. 1 4 Thc Subcontractor shn[l farnish to the Contractor periodic progress reports on the Work of this Subcontract as
mutually agreed, mcludmg mformatmn on the status of materials and equipment that may be in the course of
preparatlon manufacture,

_ § 4 1 5 The 3 ‘ontractor agrecs that the Coniractor has the authority to reject Work of the Subcontractor that does
not conform to the Prime Contract and the Owner and the Architect may separately each have the authority to reject
nonconformmg Work to the extent provided in the Prime Contract. The Contractor shall not have the obligation to
cxerc:se that authonty - the benefit of the Subcontractor,

§ 41 ﬁ Tha Subcnntrantor shall pay for all materials, equ1pmcnt and labor used in connection with the performance
. of this Subcontract through ithe period covered by previous payments received from the Contractor, and shall furnish
satlsfactory ewdence, hén'; the Contractor, to verify compliance with the above requirements.

§4.1.7 Thc Subcnntractor shall take. necesqm‘y precautions to protect properly the work of Contractor, Owner's
separate contractors, and other subcontractors from damage caused by operations under this Subcontract.

§4.1.8 The, Subcontracmr shall cunperdtc with the Contractor, other subcontractors, the Owner, and separate
contractors whose work migh ith the Subcontractor’s Work. The Subcontractor shall participate in the
.. preparation o] _co'ordmated drawingsin areas of congestion, if required by the Prime Contract, specifically noting
- and advising’ ‘the Ccmtracmr of potenttal conflicts between the Work of the Subcontractor and that of the Contractor,
" other subconu:actors viler, or separate contractors.

§4.1.9 Subcontructur TEpresen as examined, read and understood the Contract Documents as they relate to
Subcontractor’s Work. Subéontractor is bound by the Contract Documents to the same extent Contractor is bound to

- Qwner under the Contract Documents. The Contract Documents shall be read as a whole, but if there is a conflict,
this Subcontract shall.control. Subcontractor has verified the conditions under which Subcontractor’s Work is to be
performed and ‘atcépts full responsibility therefor.

§4.1. 10 If any part of the Subcontractor’s Work depends for proper execution or results upon the work of the

: _.other subcontractor or any other separate contractor on the Project, the Subcontractor shall inspect
and promptly raport to the Contractor any apparent discrepancies or defects in such work that renders it unsuitable

for such:proper. execution and results. Failure of the Subcontractor so to inspect and report shall constitute an
acceptance of the: work of the Contractor, other subcontractors or other separate contractors as fit and proper to
receive the Subcontractor's work.

§ 4.1.11 Subcontractar shall store malerials and equipment at the Project site only in designated areas designaied by
Contractor. Subcontractor shall retain all risk of loss or damage of all materials stored at the Project site, shall be
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liable for any loss or damage to any work in place or to any eguipment and materials on the Project site resulting
from Subcontractor's Work, and waives all rights it might have against Contractor for loss or damage to
Subcontractor's Work, property or materials,

§ 4.1.12 Subcontractor shall pramptly pay for all laber, services, materials, and sales, consumer, use and other
similar taxes in connection with Subcontractor’s Work and ensure that the Project remains free and clear of ail
claims, encumbrances and liens relating thereto; and if Subcontractor fails to do so Contractor may, at its option and
without notice to Subcontractcr, pay any such unpaid amounts and charge the cost to Subcontractor.

§4 113 To the extent Lhat Subcontractor's Work includes design work, Subcontractor represents and warrants that
Subcontractor has employed or engaged competent professional designers, and all design work (i) shall comply with
all applicable laws, regulntions rules and regulations, and any administrative interpretation thereof, (ii) shall be
complete and accurate in'all respects, (iii) shall be fit for its intended purpose, (iv) shall be delivered promptly to
Contraclor so as to avoid any.delay in the Froject, Subcontractor shall be responsible for stamping or otherwise
certifylng all such design work as may be required by the governmental agency issving permits with respect to the
designed work. Approval by Cnntractnr ar Owner of any design work shall not relieve Subcontractor of
reqpons:blhty thercfor

§42 PE MITS FEES NDTIC S AND COMPLIANCE WITH LAWS

§4.21 The Subcontractur shall give notices and comply with applicuble laws, statutes, ordinances, codes, rules and
regulatmns. and lawful orders uf pubhc authorities bearing on performance of the Wark of this Subcontract. The
Subcontractor shall secure and pay for permits, fees, Hicenses and inspections by government agencies necessary for

proper execution’ ‘Hrid’ cnmpletlon of the Subcontractor's Work, the furnishing of which is required of the Contractor
by the Prime Ccntract B

' § 4.2, 2 The Subcontractor shiall comply with Federal, state and local laws, including without limitation, tax laws,

licensing Taws, imtmgratmn 'Taws, social security acts, unemployment compensation acts and workers’ compensation
acta 1nsofar as apphcn 10 he performance of this Subcontract,

§ 4 3 SAFETY PRECAUTIONS AND PROCEDURES

§4.3.1 The Subcontracmr shall take reasonable safety precautions with respect to performance of this Subcontract,
shall cornply with safety measures initinted by the Contractor and with applicable laws, statutes, ordinances, codes,
rules and réguilitions, and lawful:or f public anthorities for the safety of persons and property in accordance
with the requirements ot‘ the Prime act. The Subcontractor shall report to the Contractor within three days an
inJury toan empluye riagent of the Subcontractor which occurred at the site,

§ 4:.‘3.'2 If hazar'dous substances bf e of which an employer is required by law to notify its employees are being
used onthe site by the Subcuntr ctor; ‘é Subcontractor's Sub-subcontractors or anyone directly or indirectly
employed by them, the Sub hall, prior to harmful exposure of any employees on the site to such
substance, give written nonce of the chemical composition thereof to the Contractor in sufficient detail and time to

permit comphanca thh such laws by the Contractor, other subcontractors and other employers on the site,

§4.331f the Subcontr clor enc ‘nters conditions that the Subcontractor believes may result in bodily injury or death

.| -to persons resulti from A hazardous material or substance, including but not limited to asbestos or polychlorinated
“biphenyl (PCB) untered on the site by the Subcontractor, the Subcontractor shall, upon recognizing the

" condition, immediately. stop Work in the affected area and promptly report the condition 1o the Contractor in writing.
When the matétial or substance has been dealt with in accordance with applicable law, the Subcontractor’s Work in
the affected area shall resume upon written agreement of the Contractor and Subcontractor. The Subcontract Time
shall be extended appropriately and the Subcontract Sum shalf be increased in the amount of the Subcontractor’s
reawnah]e ndditional costs of demobilization, delay and remobilization, which adjustments shall be accomplished as
prowded in Artmle 5 of this Agreement.

§43.4To the"fullcst extent permitted by law, the Subcontractor shall indemnify and hold harmiess the Contractor,
the Owners, consultants, Subcontractors, and agents and employees of any of them from and against claims,
damages, losses and expenses, including but not limiled to attorneys’ fees, arising out of or resulting from 1} a
material or substance brought to the site and negligently handled by the Subcontractor or 2) where the Subcontractor
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fails to perform its obligations under Section 4.3.3, except to the extent that the cost and expense are due to the
Contractor's fault or negligence.

(Paragraph deleted)

§ 4.4 CLEANING UP

§ 4.4.1 The Subcontractor shall keep the premises and surrounding area free from accumulation of waste materials or
rubbish caused by operations performed under this Subcontract, The Subcontractor shall not be held responsible for
conditions caused by other contractors or subcontractors,

§4.4.2 As provided under;Section 3,3.2, if the Subcantractor fails to clean up as provided in the Subcontract
Documents, the Contractnr may charge the Subcontractor for the Subcontractor’s appropriate share of cleanup costs.

§ 4.5 WARRANTY

The Subcontractor warranis to the Owner, Architect, and Contractor that materials and eqmprnent furnished under
this Subcontract will: ba of guod quality and new unless the Subcontract Documents require or permit otherwise, The
Subcontractor further wurrants that the Work will conform to the requirements of the Subcontract Documents and
will be free from defects, except for those inherent in the quality of the Work the Subcontract Documents require or
permit, Work, materials; or equipment not conforming to these requirements may be considered defective, The
Subcontractor’s warranty excludes remedy for damage or defect caused by abuse, alterations to the Work not
executed by the: Subcouttactnr, improper or insufficient maintenance, improper operation, or normal wear and tear
under normal usage. Ifrequued by the Architect and Contractor, the Subcontractor shall furnish satisfactory

5ev1deuce asto the lcmd and quahty of materials and equipment.

§46 INDEMNIFIC TION
§4.6.1 To the fullest rmitted by Taw, the Subcontractor shall indemnify and hold harmless the Owner,
Contractor, Archltect, chitect!s consultants, and agents and employees of any of them from and against claims,
damuges, losses dnd: expenses, 1ncludlng but not limited to attorney’s fees, arising out of or resulting from
performance of the Subcontractor’s Work under this Subcontract, prowded that any such claim, damage, loss or
expernse is attributable to bodlly injury, sickness, disease or death, or to injury to or destruction of tangible property
(other than the Work 1tseit) but only to the extent caused by the negligent acts or omissions of the Subcontractor,
the Subcontractor’s Sub- subcontractors, anyone directly or indirectly employed by them or anyone for whose acts

* they may be hable, regardless of whether »or not such claim, damage, loss or expense is caused in part by a party

indemmified hereunder, Such obhgatm shall not be construed to negate, abridge, or otherwise reduce other rights or
obli gatlons of mdammty which ‘would: otherwme exist as to a party or person described in this Section 4.6,

;. §46,2 In clzums Agdingt any'person or entity indemnified under this Section 4.6 by an employee of the

Subcontractor, the Subcontractar’

sub:subcontractors, anyone directly or indirectly emplayed by them or anyone
for’ whusa dcts they may be, liab

1ndemn1f cation obligation under Section 4.6.1 shall not be limited by a

) darmages, compensation or benefits payable by or for the Subcontractor or the
Subcontractor’s Sub- subcantractors under workers’ compensation acts, disability benefit acts or other employee
benefit acts e

§47 REMEDIES FOR NONPAYMENTIRISK OF NONPAYMENT

§4.7.1 If the Contractor does not pay the Subcontractor through no fault of the Subcontractor, within the later of
seven duys from'the time payment should be made as provided in this Agreement or the date the Contractor actually
receives payrnent from the Owner, the Subcontractor may, without prejudice to any other available remedies, upon
seven additional days''written notice to the Contractor, stop the Work of this Subcontract until payment of the
amount owing has been received,

§ 4.7.2 NOTWITHSTANDING ANYTHING IN THE SUBCONTRACT TO THE CONTRARY,
SUBCONTRACTOR AGREES THAT ALL PROGRESS PAYMENTS AND FINAL PAYMENT TO
SUBCONTRACTOR ARE CONTINGENT UPON AND SUBJECT TO OWNER'S ACCEPTANCE OF

SUBCONTRACTOR’S WORK AND CONTRACTOR'S RECEIPT OF PAYMENT FROM OWNER FOR

SUBCONTRACTOR’S WORK AND CONTRACTOR'S WORK, AND PAYMENT BY OWNER SHALL BE AN
EXPRESS CONDITION PRECEDENT OF ANY OBLIGATION OF CONTRACTOR TO MAKE ANY
PAYMENT TO SUBCONTRACTOR. SUBCONTRACTOR EXPRESSLY AGREES THAT IT RETAINS THE
RISK OF THE OWNER’S FAILURE TO PAY THE CONTRACTOR FOR SUBCONTRACTOR'S WORK FOR
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ANY REASON, INCLUDING OWNER'S INSOLVENCY OR INABILITY, ANT SUCH RISK IS NOT
TRANSFERRED TO CONTRACTOR UNDER THE SUBCONTRACT. SUBCONTRACTOR
ACKNOWLEDGES THAT THE SUBCONTRACT SUM INCLUDES CONSIDERATION FOR THE
SUBCONTRACTOR TO ASSUME THE RISK OF THE OWNER’S FAILURE TO PAY FOR
SUBCONTRACTOR'S WORK.

ARTICLES5 CHANGES IN THE WORK

§ 5.1 The Owner may make changes in the Work by issuing Modifications to the Prime Contract. Upon receipt of
such a Modification issued subsequent to the execution of 8 Work Order Subcontract, the Contractor shall promptly
notify the Subcontractor of the Modification. Unless otherwise directed by the Contractor, the Subcontractar shall
not thereafter order materials or perform Work that would be inconsistent with the changes made by the
Modification to the Prime Contract,

§5.2 The Subcontractor may be ordered in writing by the Contractor, without invalidating this Subcontract or any
Work Order Subcontract, to'make changes in the Work within the general scope of this Subcontract consisting of
additions, deletions or other revisions, including those required by Modifications to the Prime Contract issued
subsequent o the execution of this Agreement, the Subcontraet Sum and the Subcontract Time being adjusted
accordingly. The Subcontractor, prior to the commencement of such changed or revised Work, shall submit
promptly to the Contractor written copies of a claim for adjustment to the Subcontract Sum and Subcontract Time
for such revised Work in-a-manner consistent with requirements of the Subcontract Documents.

§ 5.3 The Subcontractor shall make all claims promptly to the Contractor for additional cost, extensions of time and
damages for delays or other causes in accordance with the Subcontract Documents. A claim which will affect or
become part of a claim which the Contractor is required to make under the Prime Contract within a specified time
periodiorina spemﬁad manner shall be made in sufficient time to permit the Contractor to satisfy the requirements
of the ane Contract, Such claims shall be received by the Contractor not less than two working days preceding the

time by which the Comractor 5. claim must be made. Failure of the Subcontractor to make such a timely claim shall
bind the Subcontractor to the same consequences as those to which the Contractor is bound,

§54 Wlth respect 10 anyiclatm hy the Subcontractor for any increase in the Subcontract Sum or Subcontract Time to
is not approved by the Contractor before the Subcontractor performs the Work that is the basis of the claim, the
Subcotractor shall not be entitled to any-increase unless the Owner approves a corresponding adjustment in the
Contract Sum athontract Time under the Prime Contract.

ARTICLES MEDIATION AND BINDING D[SPUTE RESOLUTION
§ 6.1 MEDIATION: 2
§6.1.1 Any claim arising out of or related to this Subcontract, except those waived in this Subcontract and those

subject lo any other dispute _res_n]utmn_provmons under the Prime Contract, shall be subject to mediation as a
condition precedent to binding dispite resolution.

§ 6.1.2 The parties shall endeavor to resolve their claims by mediation which, unless the parties mutnally agree
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction
Industry Mediation Procedures in effect on the date of the Work Order Subcontract. A request for mediation shall be
made in writing, delivered to the other party to this Subcontract and filed with the person or entity administering the
mediation. The request may be made concurrently with the filing of binding dispute resolution proceedings but, in
such event, mediation shall proceed in advance of binding dispute resolution proceedings, which shall be stayed

- pending mediation for a period of 60 days from the date of filing, unless stayed for a longer period by agreement of
the parties or court order. If an arbitration is stayed pursuant to this Section, the parties may nonetheless proceed to
the selection of the arbitraters(s) and agree upon a schedule for later proceedings.

§ 6.1.3 The parties shall share the mediator's fee and any filing fees equally. The mediation shall be held in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceable as settlement agreements in any court having jurisdiction thereof.

§ 6.2 BINDING DISPUTE RESOLUTION

For any claim subject to, but not resolved by mediation pursuant to Section 6.1, the method of binding dispute
resolution shall be as follows:
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(Check the appropriate box. If the Contractor and Subcontractor do not select a method of binding dispute
resolution below, or do not subsequently agree in writing to a binding dispute reselution method other than
litigation, claims will be resolved by litigation in a court of competent jurisdiction.)

| : IX] Arbitration pursuant to Section 6.3 of this Agreement

[ 1 Litigation in a court of competent jurisdiction

[ 1 Other (Specify)

§ 6.3 ARBITRATION

§6.3.1 If the Contractor and Subcontractor have selected arbitration as the method of binding dispute resolution in
Section 6.2, any claim sub_]e.ct to, but not resolved by, mediation shall be subject to arbitration which, unless the
parties mutually agree otherwise, shall be administered by the American Arbitration Association in accordance with
its Construction Industry Arbitration Rules in effect on the date of the Work Order Subcontract. A demand for
arbitration shall be made in writing, delivered to the other party to the Subcontract, and filed with the person or
entity administering the arbitration. The party filing a notice of demand for arbitration must assert in the demand all
claims then kno_wn to that party on which arbitration is permitted to be demanded.

§6.3 2 A demand for urbitration shall be made no earlier than concurrently with the filing of a request for meditation
but in no event shall it be made afier the date when the institution of legal or equitable proceedings based on the
claim would be barred by the applicable statute of limitations, For statute of limitations purposes, receipt of a written
demand for a:bltratmn by the person or entity administering the arbitration shall constitute the institution of legal or
cqmtnble proceedmgs based on the claim.

§ 6.3.3 Either pa.rty, alits so]e dlSCl’BUOH, may consolidate an arbitration conducted under this Agreement with any
other arbitration to. which it is a party provided that (1) the arbitration agreement governing the other arbitration
permits consolidation; (2) the arbitrations to be consolidated substantially involve common questions of law or fact;
and (3) the arbltrauons empluy mmenaﬂy similar procedural rules and methods for selecting arbitrator(s).

§6.3.4 Either p rty, at 1ts soIe dis¢ kmay include by joinder persons or entities substantially invelved in a

- common question of law or fact whos presencs is required if complete relief is to be accorded in arbitration,

" provided that the party sought to'be joined consents in writing to such joinder. Consent to arbitration involving an
additional T person or entity sha]l ot conslitute consent to arbitration of a claim not described in the written consent.

§ 6. 3 5 The Cantractor and Subcnntractnr grant to any person or entity made a party to an arbitration conducted
under this Section 6.3, whether by joinder or consolidation, the same rights of joinder and consolidation as the
Contractor and Subcontractor under this AgreemenL

§ 6.3.6 This ugreement to ar -and any other written agreement to arbitrate with an additional person or persons
referred ta herein shall: be specifically enforceable under applicable law in any court having jurisdiction thereof. The
award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in accordance
with applicable law in any court having jurisdiction thereof.

§ 6.4 EXCEPTIONS

§ 6.4.1 Notwithstanding anything to the contrary in this Agreement, the Contractor shall have the right to jain the
Subcontractor in any action brought by the Contractor against any third party or by any third party against the
Contractor in connection with any claim arising out of the P[’Q]BCt in any venue having jurisdiction, if the
Subcontractor is a necessary party to the resolution of any issue raised by such claim, or if such claim and claims the
Contractor may have against the Subcontractor substantially involve common questions of law or fact, If a claim
between the. Contractor and the Subcontractor involves $100,000 or more, the Contractor may in its discretion elect
to arbitrate that claim in the manner provided above, or to litigate the claim in any forum with jurisdiction,

§ 6.5 CONTINUATION OF WORK AND PAYMENT
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§ 6.5.1 Pending resolution of any dispute, the Subcontractor shall continue performance of the Work in accordance
with the project schedule, and the Contractor shall pay undisputed amounts in accordance with this Agreement,

ARTICLE7 TERMINATION, SUSPENSION OR ASSIGNMENT OF THE SUBCONTRACT

§ 7.1 TERMINATION BY THE SUBCONTRACTOR

With respect to each Work Order Subcontract, the Subcontractor may terminate the Subcontract for the same
reasons and under the same circumstances and procedures with respect to the Contractor as the Contractor may
terminate with respect to the Owner under the Prime Contract, or for nonpayment of amounts due under this
Subcontract for 60 days or longer. In the event of such termination by the Subcontractor for any reason which is not
the fault of the Subconiractor, Sub-subcontractors or their agents or employees or other persons performing portions
of the Work-under con ct with the Subcontractor, the Subcontractor shall be entitled to recover from the
‘Contractor. payment for Work executed and for proven loss with respect to materials, equipment, tools, and
construction-equipment and machinery, including reasonable overhead and profit, provided the Subcontractor shall
not be enm]ed 1o overhead ot profits on Work not performed, or for business losses, demobilization costs, or
consequentml damages of any kind or damages for Work performed. Cause for termination by the Subeontractor
with respect to any particular Work Order Subcontract shall not be grounds for termination by the Subcontractor
under any other Work Order Subcontract. To the extent allowable under the law applicable to a Waork Order, receipt
of payment by the Contrdctor ffom the Owner of any amounts payable to the Subcentractor upon termination shall
bea ccmdition 'pr_écedent to the right ol the Subcontractor to receive payment from the Contractor.

receipt of wr

Conh‘actor may deam expedlent. If the unpaid balance of the Subcontract Sum exceeds the expense of finishing the

Subcontractor's ‘Work and: other damages incurred by the Contractor and not expressly waived, such excess shall be
paid to the: Subcontractor. Tf such expense and damages exceed such unpaid balance, the Subcontractor shall pay the
di fference to tha Contractor

tuke actlcms necessary, or thnt the Contractor may direct, for the protection and preservation of the
e Work; and s
3 except for Wark dlrected to be performed prior to the effective date of termination stated in the
" notice, terminate ‘all existing Sub-subcontracts and purchase orders and enter into no further Sub-
. .subcnntmcts nd,purc:hase orders.

§7.2 4 In case of such terrmnahon for the Qwner’s convenience, the Subcontractor shall be entitled to receive
payment for'Work executed, and costs incurred by reason of such termination, but only to the extent the Contractor
receives payment from the Owner for such Work. In no event shall the Subcontractor be entitled to overhead or
profil on the ot executed,

§ 7.3 SUSPENSION BY THE CONTRACTOR FOR CONVENIENCE

§7.3.1 The Contractor may, without cause, order the Subcontractor in writing to suspend, delay or interrupt the
Work of this Subcontract in whole or in part for such period of time as the Contractor may determine. In the event of
suspension’ orclered by the Contractor, the Subcontractor shall be entitled to an equitable adjustment of the
Subcontract Tlme and Subcontract Sum,

§73.2 An adj ustment shall be made for increnses in the Subcontract Time and Subcontract Sum, including profit on
the increased cost of performance, cavsed by suspension, delay or interruption. No adjustrment shall be made to the
extent that
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A1 perfarmance is, was or would have been so suspended, delayed or interrupted by another cause for
. which the Subcontracter is responsible; or
.2 an equitable adjustment is made or denied under another provision of this Subcontract.

If the Owner orders the suspension, the Subcontractor shall be entitled to an adjustment in the Subcontract Time and
the Subcontract Sum only to the extent the Contractor receives an adjustment of Contract Time and Contract Sum
under the Prime Contract.

§7.4 ASSIGNMENT OF THE SUBCONTRACT

§ 7.4.1 In the event the Owner terminates the Prime Contract for cause, this Subcontract is assigred to the Owner
pursuant to the ane Contmct provided the Owner accepts the assignment.

- §7.4.2 Wlthoujt't_he Contractur's written consent, the Subcontractor shall not assign the Work of this Subcontract,

subcontract the whole of this Subcontract, or subcontract portions of this Subcontract.

ARTICLE B8 THE WORK OF THIS SUBCONTRACT

The Subcontractor shall execute the fallowing portion of the Work described in the Subcontract Documents,
including all labor, matenals, equipment, services and other items required to complete such portion of the Work,
except to the extent spec ‘ a]ly indicated in the Subcentract Documents to be the responsibility of others,

(Insert uprecise: descri ition bfrhe Work of this Subcontract, referring where appropriate to numbers of Drawings,
sectmns af, Specy‘icatwns and pages of Addendan, Modifications and accepted alternates.)

See Work E)rder Subcontract

:'-ARTECLE g DATE 0_ COMMENCEM ENT AND SUBSTANTIAL COMPLETION
§9.1 Subcontract Ti

sithe period of time, including authorized adjustments, allotted in the Subcontract
Documents for Substantial C mpletion of the Work described in the Subcontract Documents, The Subcontractor's
date of commencement.is; the:date from which the Subcontract Time of Section 9.3 is measured; it shall be the date
determined pursuarit to tha_Work Order Subcontract.

(Insert the date of commencement, if it differs from the date of this Agreement or, if applicable, state that the date
:to proceed.)

§9.2 Unless the date-of commeridement is established by a notice to proceed issued by the Contractor, or the
Contructor has commenccd ‘visible Work at the site under the Prime Contract, the Subcontractor shall notify the
Contractor in writing not less than five days before commencing the Subcontractor’s Work to permit the timely
fi lmg of mortgagc'i, mcchanlc‘sl ns nd other security interests,

' § 93 The Work nf thls Subcnntract shall be substantially completed in accordance with the Work Order Subcontract,

{Table deleted) :
, sub_]ect to adjustments;ofg
{In.sert provisions; _rfauy fi

subcontract Time as provided in the Subcontract Documents,
quidated damages relating to failure to complete on time.)

Thc subcontractar s 'all be responsible for its share of liquidated damages payable under the Prime Contract, if any,
in proportion’'to Subcontractor's responsibility for the delay,

- §94 With raspect to the obligations of both the Contractor and the Subcontractor, time is of the essence of this

§9.5 No extensmn of time will be valid without the Contractor’s written consent after claim made by the
Subcontractor in accordance with Section 5.3.
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ARTICLE 10 SUBCONTRACT SUM

§ 10.1 The Contractor shal] pay the Subcontractor in current funds for performance of the Subcontract the
Subcontract Sum determined in accordance with each Work Order Subcontract, subject to additions and deductions
as provided in the Subcontract Documents.

§10.2 The Subcontract Sum is based upon the following alternates, if any, which are described in the Subeontract
Documents and have been accepted by the Qwner and the Contractor:

{Insert the munbers or other identification of accepted alternates.)

See Work Order Suhcoﬁ@r‘aat.

§ 10.3 Unit prices, if any:
(Tdentify mi_d state the unit price, and state the quantity limitations, if any, to which the unit price will be applicable.)

Item S Units and Limitations Price Per Unit
Sce Work Order Subcontract

§10.4 Allowances 1ncluded in the Subcontract Sum, if any:
(Identify at!awance and state e‘cc[usmms', if any, from the allowance price.)

Item .:‘ B Price
See Work Ordcr Subcontract

ARTICLE 11 FROGRESS PAYMENTS

“§ 1.1 Bused upon apphcatmns for payment submitted to the Contractor by the Subcontractor, correspanding to

applications, for payment submitted by the Contractor to the Architect, and certificates for payment issued by the
Architect; the Contractor shall make progress payments on account of the Subcontract Sum to the Subcontractor as
provided. below and elsewhare in the Subcontract Documents. Nothing contained herein shall require money to be
placed in a separate account'and not commingled with money of the Contractor or Subcontracter, shall create any

fi duclary liability or tort liability on the part of the Contractor or Subcontractor for breach of trust or shall entitle any
person or entity to an.award of punitive damages against the Contractor or Subcontractor for breach of the
requirements of this provision.

§11.2 The penod covered by e.ach apphcatmn for payment shall be one calendar month ending on the last day of the
rnonth or as falluws : Booi i

: .!;:A,

See Work Ordcr-Subcuntract fot'_ Eﬁ(cepticans. if any.

§11.3 Pro\rlded an apphcatmn for payment is received by the Contractor not later than the twentieth (20th) day of a
month, the Contractor shall include the Subcontractor's Work covered by that application in the next application far
payment which the Contractor is entitled to submit to the Owner or the Architect, The Contractor shall pay the
Subcontractor each progrcss paymcnt no later than seven working days after the Contractor receives payment from
the Owner o : :

RECEIPT OF PAYMENT FROM THE OWNER SHALL BE A CONDITION PRECEDENT TO THE

OBLIGATION OF THE CONTRACTOR TO PAY THE SUBCONTRACTOR.

§11.4 If the Subcnntractor s application for payment is received by the Contractor after the application date fixed
above, the Subcontractor’s Work covered by it shall be included by the Contractor in the next application for
payment the Contractor is entitled to submit to the Owner or the Architect following the date the Contractor would
have submilled Subcomractor s timely application for payment under Section 11,3,

§11. 5 The Subcnntractor shall submit to the Contractor a schedule of values prior to submitting the Subcontractor’s
first Application for Payment. Each subsequent application for payment shull be based upon the most recent
schedule of values submitted by the Subconiractor in accordance with the Subcontract Documents. The schedule of
values shall allocate the entire Subcontract Sum among the varions portions of the Subcontractor’s Work and be
prepared in such form and supported by such data to substantiate its aceuracy as the Contractor may require. This
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schedule, unless objected to by the Contractor, shall be used as a basis for reviewing the Subcontractor's
applications for payment.

§ 11.6 Applications for payment submitted by the Subcontractor shall indicate the percentuge of completion of each
pertion of the Subcontractor’s Wark as of the end of the period covered by the application for payment.
Subcontractor shall accompany each application for payment with: (i) a partial release executed by Subcontractor in
4 form acceptable to Contractor; (ii) evidence satisfactory to Contractor and Owner that all sub-subcontractors,
suppliers, materialmen and laborers have been paid; and (iii} all other documentation required by the Subcontract
and the Contract Documents or reasonably required by Contractor.

§ 11.7 Subject to the pfi:;iwiéyions of the Subcontract Decuments, the amount of each progress payment shall be
computed as set forth in the sections below.

§ 11.7.1 Take that pnrtlcm of the Subcontract Sum properly allocable to completed Work as determined by
multiplying the percentage comipletion of each portion of the Subcontractor's Work by the share of the total
Subcontract Sum allocated to that portion of the Subcontractor’s Work in the schedule of values, less the sreater of
(1) that percentage of retainage indicated in the Work Order Subcontract or (2) the amount actually retained, if any,
from payments to the Contractor on account of the Work of the Subcontractor, Pending final determination of cost to
the Contractor of changes in;the Work that have been properly suthorized by the Contractor, amounts not in dispute

shall be mcluded to the same extent provided in the Prime Contract, even though the Subcontract Sum has not yet
been adjusted' PR

§11.7.2 Add that pomon of the ubcontract Sum property allocable to materials and equipment delivered and

- suitably stored at the site by the 'Subcontractor for subsequent incorporation in the Subcontractor's Work or, if

approved by the Contmctor suitably stored off the site at a location agreed upon in wntmg, less the same percentage

retainage required-by the Prime Contract to be applied to such materials and equipment in the Contractor’s
application for payment

§11.7.3 Subtract the aggregatc nf previous payments made by the Contractor; and
§11.7.4 Subtract umounts, if'any, calculated under Section 11.7,1 or 11.7.2 that are related to Work of the

Subcontractor for which the Architect has.withheld or nullified, in whole or in part, a certificate of payment for a
cause that is the fault nf the Subcnntr g

§11.8 Upon the par A Of entire dlsappruva] by the Contractor of the Subcontractor’s application for payment, the
Contractor shall pravide written notice to the Subcontractor. When the basis for the disapprova! has been remedied,
the Subcontractor shall be pmd the amounts withheld,

When the Subcontractor s Work or a desxgnated portion thereof is substantially complete and in accordance with the
requirements of the Prime Contract, the Contractor shall, upon application by the Subcontractor, make prompt
application for payment for such:Work, Within 30 days following issuance by the Architect of the certificate for
payment covering such: substanua]ly completed Work, the Contractor shall, to the full extent allowed in the Prime

‘Contract, make payment to the Subcontractor, deducting any portion of the funds for the Subcontractor’s Work

withheld in accordance with the certificate to cover costs of items to be completed or corrected by the Subcontractor,
Such payment to the Subcontractor shall be the entire unpaid balance of the Subcontract Sum if a full release of
retainage is allowed under the Prime Coniract for the Subcontractor’s Work prior o the completion of the entire
Praject. If the Prime Contract does nat allow for a full release of retainage, then such payment shall be an amount
which, when added to previous payments to the Subcontractor, will reduce the retainage on the Subcontractor’s

qubstanhally completed Work to the same percentage of retuinage as that on the Contractor’s Work covered by the
ccml' cale

ARTICLE 12’ FINAL PAYMENT

§ 12.1 Final payment, constituting the entire unpaid balance of the Subcontract Sum, shall be made by the Contractor
to the Subcontractor when the Subcontractor’s Work is fully performed in accordance with the requirements of the
Subcontract Documents, the Architect has issued a certificate for payment covering the Subcontractor’s completed
‘Work and the Contractor has received payment from the Owner.
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{Paragraphs deleted)

RECEIPT OF FINAL PAYMENT FROM THE OWNER SHALL BE A CONDITION PRECEDENT TO THE
OBLIGATION OF THE CONTRACTOR TO MAKE FINAL FAYMENT TO THE SUBCONTRACTOR,

§ 12.2 Before issuance of the final payment, the Subcontractor, if required, shall submit evidence satisfactory to the
Contractor that all payrolls, bills for materials and equipment, and all known indebtedness connected with the
Subcontractor’'s Work have been satisfied, Acceptance of final payment by the Subcontractor shall constitute a

waiver of claims by the Subcontractor, except those previously made in writing and identified by the Subcontractor
as unsettled at the time of ﬁna] application for payment,

ARTICLE 13 INSURANCE AND BONDS
§ 13,1 The Subcontractor shall purchase and maintain insurance as will protect the Subcantractor from claims that
may arise out of, or result from, the Subcontractor’s operations and completed operations under the Subcontract,

consisting of at least the types of coverage and the limits of liability set forth in Exhibit B and any additional types
or higher limits requtred of Subcontractors in the Prime Contract,

(Table deleted)

§ 13.2 Coverages, whather written on an occurrence or claims-made basis, shall be maintained without interruption
from the date;of commencement of the Subcontractor’s Work until the date of final payment and termination of any
coverage reqmred to be ihaintained after final payment to the Subcontractor, and, with respect to the Subcontractor's
completed operations coverage, until the later of (a) three years alter final payment by the Owner to the Contractor
or (b) such other period for’ mmntenance of completed operations coverage as specified in the Prime Contract,

§13.3 Certlﬁcatcs of insuranée ncceptab]e to the Contractor shall be filed with the Contractor prior to
commencement of the Subcontractor’s Worl. These certificates and the insurance policies required by this Article
13 shall contain 4. prowsmn that-coverages afforded under the policies will not be canceled or allowed to expire until
at least 30 days’ prior written notice has been given to the Contractor. If any of the foregoing insurance coverages
are required to remain in force after final payment and are reasonably available, an additional certificate evidencing

. continuation of such coverage shall be submitted with the final application for payment as required in Article 12. If
any mformanon concerningreduction of coverage is not furnished by the insurer, it shall be furnished by the
Subcontractor with raascnable pmmptness according to the Subcontractor’s information and belief,

| §13.4 Per terms as nnted in exh bi

§13.5 The Contractnr shall furmsh to thf: Subcontractor satisfactory evidence of insurance required of the Contracior
under the Prlme. Cnntract :

§13.6 The Contractar shall promptly, upnn request of the Subcontractor, furnish a copy or permit a copy to be made
of any bond covenng payment of obligations arising under the Subcontract.

§13.7 Perfnrrnancc_Bo_nd_ 'sm_c_l _l?aymcnt Bond:
(If the Subcontractor is to furnish bonds, insert the specific requirements here.)

Borid.type Bond amount {3 0.00) Bond delivery date Bond form
See Wor}g'Ordar
Subcontrict

§ 13.8 PROPERTY. INSURANCE

| (Paragraphs deleted)
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§ 13.9 WAIVERS OF SUBROGATION

The Contractor and Subcontractor waive all rights against (1) each other and any of their subcontractors, sub-
subcontractors, agents and employees, each of the other, and (2) the Owner, the Acchitect, the Architect’s
consultants, separate contractors, and any of their subcontractors, sub-subcontractors, agents and employees for
damages caused by fire or other causes of loss to the extent covered by property insurance provided under the Prime
Coniract or other property insurance applicable to the Work, except such rights as they may have to proceeds of
such irisurance held by the Owner as a fiduciary. The Subcontractor shall require of the Subcontractor’s Sub-
subcontractors, agents and employees, by appropriate agreements, written where legally required for validity, similar
waivers in favor of the parties enumerated herein. The policies shall provide such waivers of subrogation by
endorsement or otherwise. A waiver of subrogation shall be effective ag 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 1nd1rectly, and whether or not the person or entity had an insurable interest in the property
dumaged.

ARTICLE 14 TEMPORARY FACILITIES AND WORKING CONDITIONS
§ 14.1 The Contractor shall furnish and make available at no cost to the Subcontractor the Contractor’s temporary

electrical service for. nurmal power and lighting. Other services, if any, will be provided pursuant to the Work Order
Subcontract, - :

{Tuble deleted) - :
§ 14.2 Specific working CDndltanb.
(Insert any applicable arrangements concerning working conditions and labor matters for the Project.)

See Wark E)rder Subcontract

ARTICLE 15 MISCELLANEOUS PROVISIONS
§ 15,1 Where reference is' made in this Subcontract to a provision of another Subcontract Document, the reference
refers to that prowsmn as amended or suppiemented by other provisions of the Subcontract Documents.

§15.2 Payments due, und unpmd under this Subcontract shall bear interest from the date payment is due at the Prime
Rate as publlshed it'the Wall Street Journal as of the effective date of the Work Order Subcontract unless such late
payment is due to late payment to the Contractor by the Owner, in which case interest shall be payable, if at all, at
the rate payable und actually paid by the Owner under the Prime Contract.

(Insert rate of i mrerest agreed upon, zf any )

§ 15 3 Retmnage and any reducuon thereto is as follows:

Ser;-. Werk Order Subcontract, pro\nded retainage shall not be lower than the actual amount retained by the Owner
under. the Prime Contract for Subcunu-actor s Work

§ 15.4 ’I‘hc Contractor and Subcontractor waive claims against each other for consequential damages arising out of or
relating to this Subcontract, mcludmg without limitation, any consequential damages due to either party’s
termination in-accordance with: Artu:le 7, except the Subcontractor’s indemnity obligations shall include liquidated
and consequeniial damages, if any, payable by the Contractor or any other indemnitee to the extent payable due to
an act or omission of the Subcontractor,

§ 15.5 Each Work Order Subcontract shall be a separate contract between the Contractor and the Subcontractor for
all purposes. Without limiting the generality of the foregoing, (1) Subcontractor’s mechanics lien rights for each
Worl Order Subcontract shall be limited to the property that is the site of that Work Order Subcontract, {2)
payments to Subcontractor for a specific Work Order Subcontract shall be applied to amounts owing to the
Subcontractor and its employees, sub-subcontractors, and suppliers under that Work Order Subcontract, and shall
not be applied to amounts owing to Subcontractor under any other Work Order Subcontract, and (3) grounds for
suspension or termination of a Work Order Subcontract by the Subcontractor shall not be grounds for termination or
suspension under any other Work Order Subcontract.

§ 15.6 Contractor shall not be liable to Subcontractor for damages due to delay to Subcontractor's Work for whatever
reason. Subcontractor’s only remedy shall be an extension of time, to the extent Owner has granted Contractor a
similar extension. No other damages for delay are compensable. Contractor may order Subcontractor to nccelerate
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Subcontractor's Work if Contractor has a basis ta believe that Subcontractor will not complete Subcontractor's
Work or portion thereof on time.

§ 15.7 Should any clause in the Subcantract, or a particular application thereof, be held to be invalid or
unenforceable, in whole or in part, by any court or arbitration panel, the remaining clauses or other applications
herein shall continue in full force and effect,

§ 15.8 The Subcontract shall be governed by the law of the state in which the Project is located, provided, however,
that if a different guvcrning law is specified in the Contract Documents, such governing law shall apply.

§15.9 All notices raqu;red or permitted hereunder shall be made in writing and delivered to the address or
transmitted to the telecopy number set forth on the front page of the Subcontract, or such other address or number as
either party may demgnate. by like notice. All notices shall be deemed given when delivered if in person or made by
leleuopy. and three (3) days after deposit in the U.S. mail, certified with postage prepaid.

§15.10 Waiver by Contractor of any breach hereof by Subcontractor shall not constitute waiver of any subsequent
breach of the same or any other provision,

ARTICLE 16 ENUMERATION OF SUBCONTRACT DOCUMENTS
§ 16.1 The Subcontract Documents, except for Modifications issued after execution of this Subcontract, are
cnurnerated in the scctlons bclow

§ 16,1.1 Thls executed AIA Do ment A401-2007, Standard Form of Agreement Between Contractor and
Subcontractor, :

§16.1 2 The Prime Contract identified in the Work Order Subcontract, consisting of the Agreerncnt between the
Owner and Contractor and the General Conditions and other Contract Documents enumerated in the Work Order
Subcontract or in the Agr_c_ement between the Owner and the Coniractor.

§16.1.3 Mb‘diﬁcati'dris:‘ta the Prime Contract, if any, issued subsequent to the execution of the Owner-Contractor
Agreement but pnor to- the execution of the Work Order Subcontract,
{Tuble deleted). '

§ 16.1 4 Additional ;Documents if any,'fnrmmg part of the Subcontract Documents:

_.1 Sce Wnrk Order Subcontrnct

2 Other docume.nts.
s (List here any.additional documents that are intended to form part of the Subcontract Dociments.
- Requests for: prapoml ana‘ the Subcontractor’s bid or proposal should be listed here only if intended
“to be made part of the Subcontract Documents.)

- Exhibit A = Work Order
Exhibit B = Insurance
" Exhibit C - W9 Form
. Exhibit D — Extra Work / Back Charge Form
- Exhibit E — Pay Application
“'Exhibit F:- Harmony
Exhibit G — Safety
- -Exhibit H— Sanford Exhibit
‘Exhibit [ — Owner Contract Agreement Access
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This Agreement entered into as of the day and year first written above.

CONTRACTOR (Signature) SUBCONTRACTOR {Signature)
| Michael Bates, VP of Operations
{Printed name and title) {Printed name and title)
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Adgitions and Deletions Report for
AIA” Document A401™ - 2007

This Additions and Deletions Report, as defined on page 1 of the assoclaled decument, raproducas below all text the author has
added to the standard form AIA dacument in arder to complete it, as wall as any text the authar may have added to or deleted from
the original AIA texi. Added text is shawn underlined. Delsted text is indicated with a horizontal line through the originaf AlA text.

Note: This Addilians and Deletions Repart Is provided for information purpeses only and s not incorporated inte or constiiute any
part of the assoclated AlA document. This Additions and Deletlons Report and its assoctated document were generated
simulianeously by AlA softwara at 09:58:22 on 04/14/2008.

PAGE 1

AGREEMENT made as of the Third day of March in the year Two Thousand Nine

ane

Henry Carlson Company

1205 W. Russell Street

Sioux Falls, SD 57104 " o
Telephone Number: 605-336-2410
Fax Number: 605-332-1314 ‘

%&emaemmémmaemeam@mm&m&ewmmama—ms TER
SUBCONTRACT AGREEMENT

Tobe idénﬁ_ﬁéd in _grojet_:t-specific W 0_1:1&; brdcr Subcontracis

To b;: identified in prnject—sgeciﬁé WorkOrder Subconiracts

The Prime Contract provides-for the furnishing of labor, materials, equipment and services in connection with the
construction of the Project: A capy- of the Prime Contract, consisting of the Agreement Between Owner and
Contractor (from which cd’mpcnsaﬁun amounts may be deleted) and the other Contract Documents enumerated
therein, has-been-shall be made available to the Subeentraster:-Subcontractor with each Work Order Subcontract.

To be ‘identiﬁed in g‘lr‘é]":atut-speciﬁc Worlk Order Subcontracts
PAGE 2"

'fhis'isiz{nd'hrlﬂ Form of Agreement Between Conlractor and Subcontractor, AIA Document A401-2007, Master

Subcontract Arreement, ps modified (this "Apreement"). is a master subcontract ggreement under which the
Contractor and the Subcontractor identified on the first page of this Agreement apree that the Contractor may, from

time to time, direct the Subcontractor to perform specified construetion services pursuant to Work Order
Subcontracts issued by the Contractor, as provided in Section 1.5 of this Agreement. The Contracior and the
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Subcontractor acknowledge that (1) the Contracior intends to use this Apreement to retain the Subcontractor to

perform a portion of the Work the Contractor will be obligated to perform under separate construction agreements
between the Contractor and various Owners of varigus Projects (each separate construction agreement is a "Prime
Contract™); (2) the Prime Contracts may be general construction agreements. construction management agrecements

design-build apreements, subcontracis, or other forms of agreement. and shall be referred to as "Prime Cantract” in

this Agreement regardless of the title of the document; and (3) the Prime Contracts may refer to Henry Carlson

Company as "Contractor," "General Contractor,” "Construction Manager,” "Design-Builder,” "Subcontractor," or

other identifier, which identifier shall have the same meaning as "Contractor” has under this Apreement,

§ 1.1 The-With respect to each Work Order Subcontract, the Subcontract Documents consist of (1) this Agreement;
(2) the Prime Contract, corisisting of the Agreement between the Owner and Contractor and the other Contract
Documents enumerated therein; (3) Modifications issued subsequent to the execution of the Agreement between the
Owner and Contractor, Whether before or afier the execution of this Agreement; (4) other documents listed in Article
16 of this Agreement; and (5} Modifications to this Subcontract issued after execution of this Agreement:
Agreement, including Work Ordey Subeontracts. These form the Subcantract, and are as fully a part of the
Subcontract as if attached to this Agreement or repeated herein. The Subcontract represents the entire and integrated
agreement between the parties hereto and supersedes prior negotiations, representations or agreements, either written
or oral. An enummeration of the Subcontract Documents, other than Modifications issued subsequent to the execution
of this Agreement, appearsin Article 16.

§ 1.2 Except to the extent of an express modification or a conflict with a specific term or condition contained in the
Subcontract Documents, the General Conditions goveming this Subcontract shall be the AJA-Document-AZ01TM_
204+-General-Canditions-sf-the-Contract-for-Censtruetion:General Conditions incorporated in the Prime Contract,

PAGE 3

§1.5 Th'e'Contrac::'tcii"mav from'time to time after the date of this Agreement direct the Subcontractor to submit a

proposal to the Contractor to enter into a Work Qrder Subcontract with the Contractor for the performance of
construction services, which may include providing labor, materials, supplies and equipment for a portion of a

partieular project (the*Work" or the "Subcontractor’s Work." as further defined in each Work Qrder Subcontract),

shall incorporate s'u'ch;.'sp‘ ecific terms and conditions,

1.6 Subcontractor shall perform

Master Subc'ontracl-Aizreer'rieﬁ

-iﬁe_:\?‘\}’;ﬁrk required under each Work Order Subcontract in accordance with this
-which shall be deemed incorporated in its entirety in each Work Order Subcopract.

1.7 The term "this Agreement" refers to this Master Subcontract, which shall be incorporated in and shall a

all Work Order Subcontracts. The terms "Prime Contract,” "the Subcontract," "this Subcontract," "Subcontract

Documents.” "Subcgniract Sum;":" Subcontract Time," and "Subcaptractor’s Work” refer {o the separate Prime

Contract. Subcontract, Subconiract Documents, Subcontract Sum, Subcontract Time, and Subcontractor’s Wark

applicable to ench-Work Qrder Subcontract.

The Contractor and Subcontractor shall be mutually bound by the terms of this Apgreement and, to the extent that the
provisions of AlA-Decument-AZ01-2007-apply-to-this-Agreerent pursuant-to-Section-1- 2 and-provisions-ef-the
Prime Contract:apply to the Work of the Subcontractor, the Contractor shall assume toward the Subcontractor all
obligations dnd Tesponsibilities that the Owner, under such documents, assumes toward the Contractor, and the
Subcontractor shall assume toward the Contractor all obligations and responsibilities which the Contractor, under
such documents, assumes toward the Gwner-and-the-Arehiteet—Owner. The Contractor shall have the benefit of all
rights, remedies and redress against the Subcontractor that the Owner, under such documents, has against the
Contractor, and the Subcontractor shall have the benefit of all rights, remedies and redress against the Contractor
that the Contractor, under such documents, has against the Owner, insofar as applicable to this Subcontract. Where a
provision of such documents is inconsistent with a provision of this Agreement, this Agreement shall govern,
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§ 3.1.1 The Contractor shall cooperate with the Subcontractor in scheduling and performing the Contractor™s Work
to avoid conflicts or interference in the Subcontractor’s Work and shall expedite written responses to submittals
made by the Subeontractor in accordance with Section 4.1 and Article 5. Promptly after execution of this
#greerment-a Work Order Subcontract, the Contractor shall provide the Subcontractor copies of the Contractor's
construction schedule and schedule of submittals, together with such additional scheduling details as will enable the
Subcontractor to plan and perform the Subcontractor’s Work properly. The Contractor shall promptly notify the
Subcontractor of subsequent changes in the construction and submittal schedules and additional scheduling details.

PAGE 4

§ 3.2.3 The Eentractor-shall-permit-the Subeontractorte-request-directly-from-the-Arehitect information-regarding the
pemﬁag%hemﬂe%mﬁhww&%eﬁﬁe%w&e%&ﬂie&é&a%%&m&aeﬁ&subcommctor
shall direet al commumcanons concerning the Project to the Contractor, including requests for clarification of the
Subcontract Documents, except to the extent authorized by the Contractor or necessary in an EIEergency.

§ 3.2.5 The Contractor shall furnish to the Subcontractor within 30 days after receipt of a written request, or earlier if
so required by law, information necessary and relevant for the Subcontractor to evaluate, give notice of or enforce
mechanic’s:lien rights-Such-Hiformation-shall-includeriphts, 1nclud1ng a correct statement of the record legal title to
the property, usually referred to as the site, on which the Project is located and the Owner's interest therein-therein
to the extent the Owner. has provided such information to the Contractor,

a1

§13.31 qui.udated damages fnr delay, if provided for in Section 9.3 of this Agreement-Agreement or in the Prime
Conlract or the Work Order Subcontract, shall be assessed against the Subcontractor eaty-to the extent caused by the
Subcontractor o any person or entity for whose acts the Subcontractor may be liable, and in no case for delays or
causes arlsmg nut51de the scope of this Subcontract,

seveﬂ—days—seventy twa (72) hours written notice prior to the Contractor’s providing services or
* b materials, except in an emergeney-emergency or when shorter notice {s required to aveid
unreasonable delax in the Pro]cct Schedule; and

If the Subcnmrdctur dcfnults or neglects to carry out the Work in accordance with this Agreement and fails within
five-three working days after receipt of written notice from the Contractor to commence and continue cotrection of
such defaull or neglect with diligence and promptness, the Contractor may, by appropriate Modification, and
without prejudice to any ‘other remedy the Contractor may have, make good such deficiencies and may deduct the
reasonable cost therenf from the payments then or thereafter due the Subcontractor.

PAGE 5

§ 4.1.5 The Subcontractor agrees that the Contractor and-the-Arehitest-each-have-hag the authority to reject Work of
the Subcontractor that does not conform to the Prime Contraet—The-Architest’ s-decisions-on-matters relating to
aesthetie-effeetshall-be-final-and binding-on-the Subeentractor-if-eonsistent-with-the-intent-expressed-in-the Prime

Centraet:Contract and the Owner and the Architect may separately each have the authority to reject nonconforming
Work to the extent provided in the Prime Contract. The Contractor shall not have the obligation to exercise that
authority for the benefit of the Subcontractor.
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§ 4.1.7 The Subcontractor shall take necessary precautions to protect properly the work of Contractor, Owner's
separate cantractors, and other subcontractors from damage caused by operations under this Subcontract.

ase

§.4.1.9 Subcontractor represents it has examined. read and undersiood the Contract Documents as they relate to

Subcontractor’s Work. Subcontractor is bound by the Contract Documents to the same extent Contractor is bound to
Qwmer under the Contract Documents. The Contract Documents shall be read as a whale, but if there is a conflic
this Subcontract shall conirol. Subcontractor has verified the conditions under which Subcontractor's Work is to be

performed and accepts full responsibility therefor,

§ 41,10 If any part of t=hé‘S:uhcontractor’s Work depends for proper execution or results upon the work of the
Contractor, any other subeontraclor or any other separate contractor on the Project. the Subcantractor shall inspect

and prompty regort to the Contractor any apparent discrepancies or defects in such work that renders it unsuitable
for such proper execution and results, Failure of the Subcontractor 5o to inspect and report shall constitute an

acceptance of the work of the Contractor, other subcontractors or other separate contractors as fit and proper to
receive the Subconiractor’s work.

§4.1.11 Subcontractor shall store materials and equipment at the Project site only in desipnated areas desisnated by
Contractor. Subcontractor shall retain all risk of loss or damage of all materials stored at the Project site, shall be

liab]g for any loss or damage to any work in place or to any equipment and materials on the Project site resulting
from Subeontractor’s Work, and waives all yights it might have against Contractor for loss or damage to
ubcontractor s Work, Q gerﬂ or materials.

§4.1.12 Subcon actor shall 6mptlv pay for all labor. services, materials, and sales. consumer, use and other

- similar taxes in connection with Subcontractor’s Work and ensure that the Project remains free and clear of all
claims, encumbrances dnd liens Telating thereto; and if Subcontractor fails to dg so Contractor may. at its option and

w1thout notlce to: Subcontractor, pay any such unpaid amounts and charge the cost to Subcontractor.

4.1.13 To.theaextent that Subcuntractor’s Work includes desipn work, Subcontractor represents and warrants that

Subcontractor has emploved or engaged competent professional designers, and all design work (i} shall comply with
all applicable laws, regrilations, mules and regolations, and any administrative mtemrctatmn thereaf, (ii) shall be

complete and tccurate in all res ects, (iti} shall be fit for its intended purpose. {iv) shall be delivered promptly to

Contractor so as to avoid any delayi -ml‘ the Project. Subcontractor shall be responsible for stamping or otherwise
cerlifving all:such design work as may be required by the governmental agency issuing permits with respect to the

designed work: Approval b Contmctor or Owner of any design work shal] not relieve Subcontractor of
,ggponmblhtv therefor. S

PAGE 6

§ 4.2.2 The Subcontractor shall comply with Federal, state and local laws, including without limitation, tax laws,

licensing laws, immigration aws, social security acts, unemployment compensation acts and workers’ compensation
acts msofar as apphcable to'the performance of this Subcontract,

§ 4.3.3 If reasenable-precautions-will-be-inadequate-to-prevent-foreseeable-the Subcontractor encounters conditions
that the Subcontractor believes may result in bodily injury or death to persons resulting from a hazardous material or
substance, including but not limited to asbestos or polychlarinated biphenyl (PCB), encountered on the site by the
Subcontractor, the Subcontractor shall, upon recognizing the condition, immediately stop Work in the affected area
and promptly report the condition to the Contractor in writing. When the material or substance has been rendered
harmless—dealt with in accordance with applicable law, the Subcontractor’s Work in the affected area shall resume
upon writien agreement of the Contractor and Subcontractor, The Subcontract Time shall be extended appropriately
and the Subeontract Sum shall be increased in the amount of the Subcontractor's reasonable additional costs of
demobilization, delay and remabilization, which adjustments shall be accomplished as provided in Article 5 of this
Agreement,
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§ 4.3.4 To the fullest extent permitted by law, the Gentraeter-Subcontractor shall indemnify and hold harmless the
Subeontiractor-the-Subeontractar’s-Sub-subcentracters-Contractor, the Qwners, consultants, Subcontractors, and
agents and employees of any of them from and against claims, damages, losses and expenses, including but not
limited to attorneys’ fees, arising out of or resulting from performanceofthe Work-in-the affested-area ifin fact the
material-or-substanee-presentsthe-tislk of bedily-injury-or denth-as-deseribed-in-Seetion4-3-3-and-has-notheen
rendered-harimless-provided-that-sueh-claim-damage - loss-or expense-is-attributableto-bodily injury, siekness;
disease-or-denthyor-to-injury-to-or- destruction-of tangible-property-(atherthan-the Werk Hself)-except-to-the-extent
MEWWW%WMWHW%%WWWQW 1} a material or
substance brought to the site and negligently handled by the Subcontractor or 2) where the Subcontractor fails to

perform its obligations under Section 4.3.3, except to the extent that the cost and expense are due to the Contractor’s
fault or neahzence i

W%%m%ﬁ&%ﬁé%ﬁ%%ﬂﬁ%&&%&%&ﬂ&&*p%&@ﬁﬂmwm%m%s
remediation-ef-a-material-or-substance-brought-to-the-site-and-negligentiy-handled-by-the-Subsontractor-or-2)-where

m%mwamm%mﬁwmwﬂdm%—m%%mmmenw
are-due-to-the Contracter s-fault ornegligence;
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§4.7 REMEDIES-FQR—NQNPAYMEJ&I;

lf—theceﬂtraster-deesnet—pay-the%ubsant@astar—threugh—no—fauIbaﬁtheéubsant#aatem;@hm—seven—days—imm—the-ﬁme

paymentshould-be-made‘as-provided-in-this-Agreement; the-Subcontractor-may, without-prejudice-ta-any-other

available-remedies-ipon-sevenadditional- days written-notice to-the Contrastor,-step-the Werk-of-this-Subcontrast until

payment-of-the-amount-owing-has-been-recelved-—The-Subcontract-Sum-shall-by-appropriate-Modification-be-increased
. by-the-amount-of-the-Subcontfactor's-reasonable-costs-of-demebilization, delay-and

remobilization-REMEDIES FOR NONPAYMENT/RISK OF NONPAYMENT

4.7.1 11 the Contractor does not pay the Subcontractor through no fault of the Subcontractor, within the later of

seven days from the time- payment should be made as provided in this Agreement ar the date the Contractar actually
receives payment fom the Owner, the Subcontractor may, without prejudice to any other available remedies. upon
seven additional days written nottccz‘tu”ﬂm Contractor, stop the Work of this Subcontract until paviment of the

amount nwmg haq been recexved

§47.2 NOTW'[THSTAND]NG ANYT HING IN THE SUBCONTRACT TO THE CONTRARY,
SUBCONTRACTOR AGREES THAT ALL PROGRESS PAYMENTS AND FINAL PAYMENT TO
SUBCONTRACTOR ARE CONTINGENT UPON AND SUBJECT TO OWNER'S ACCEPTANCE OF
SUBCONTRACTQOR'S WORK AND CONTRACTOR'S RECEIPT OF PAYMENT FROM OWNER FOR
SUBCONTRACTOR'S WORK AND CONTRACTOR'S WORK. AND PAYMENT BY OWNER SHALL BE AN
EXPRESS CONDITION'PRECEDENT OF ANY OBLIGATION OF CONTRACTOR TO MAKE ANY
PAYMENT TO SUBCONTRACTOR. SUBCONTRACTOR EXPRESSLY AGREES THAT IT RETAINS THE
RISK OF THE OWNER'S FATL,URE TO PAY THE CONTRACTOR FQR SUBCONTRACTOR'S WORK FOR
ANY REASON,INCLUDING OWNER'S INSOLVENCY OR INABILITY, AND SUCH RISK IS NOT

. TRANSFERRED TO CONTRACTOR UNDER THE SUBCONTRACT. SUBCONTRACTOR

. ACKNOWLEDGES THAT THE SUBCONTRACT SUM INCLUDES CONSIDERATION FOR THE
SUBCONTRACTOR TO ASSUME THE RISK OF THE OWNER'S FATLURE TO PAY FOR
SUBCONTRACTOR'S WORK.

PAGE 8

§5.1The Owner may make changes in the Work by issuing Modifications to the Prime Contract. Upon receipt of
such a Modification issued subsequent to the execution of the-Subeontrast-Agreement-a Work Order Suhcontract
the Contractor shall promptly notify the Subcontractor of the Modification. Unless otherwise directed by the
Contractor, the Subcontractor shall not thereafter order materials or perform Work that would be inconsistent with
the changes made by the Modification to the Prime Coniract.
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§ 5.2 The Subcontractor may be ordered in writing by the Contractor, without invalidating this Subcontract or any
Work Order Subcontract, to make changes in the Work within the general scope of this Subcontract consisting of
additions, deletions or other revisions, including those required by Modifications to the Prime Contract issued
subsequent to the execution of this Agreement, the Subcontract Sum and the Subcontract Time being adjusted
accordingly. The Subeonlructor, prior to the commencement of such changed or revised Work, shall submit
promptly to the Contractor written copies of a claim for adjustment to the Subcontract Sum and Subcontract Time
for such revised Work in a manner consistent with requirements of the Subcontract Documents,

§.5.4 With respect to any claim by the Subcontractor for any increase in the Subcontract Sum or Subcontract Time to

iz not approved by the Contractor before the Subcontractor performs the Work that is the basis of the claim. the
' roves a corresponding adjustment in the

Suhcontractor shall not be entitled to any increase unless the Owner o
Contracl Sum and Contract Time ynder the Prime Contrac,

§6.1.1 Any claim arising out of or related to this Subcontract, except those waived in this Subcentract-Subcontract

and those subject to any other dispute resolution provisions under the Prime Contract, shal] be subject to mediation

as a condition precedent to binding dispute resolution,

§6.1.2 The parties shall endeavor to resolve their claims by mediation which, unless the parties mutuaily agree
olherwise, shall be administered by the American Arbitration Association in accordance with its Construction
Industry Mediation Procedures in effect on the date of the AzreementWork Order Subcontract, A request for
mediation shall be made in writing, delivered to the other party to this Subcontract and filed with the person or entity
administering the mediation, The request may be made concurrently with the filing of binding dispute resolution
proceedings but, in such event, mediation shall proceed in advance of binding dispute resolution proceedings, which
shall be stayed pending mediation for a period of 60 days from the date of filing, unless stayed for a longer period by
agreement of the parties or court order, If an arbitration is stayed pursuant to this Section, the parties may
nonetheless proceed to the selection of the arbitrators(s) and agree upon a schedule for later proceedings.
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[M Arbltratmn p.l};sﬁ:é'rit to Sectinn 6.3 of this Agreement

§ 6.3.1 I the Contractor and-Squn_ntractor have selected arbitration as the methed of binding dispute resolution in
Section 6.2, any claim subject to, but not resolved by, mediation shall be subject to arbitration which, unless the
parties mutually agree otherwise, shall be administered by the American Arbitration Association in accordance with
its Construction Industry Arbitration Rules in effect on the date of the Agresment—Wark Order Subcontract. A
demand for arbitration shall be made in writing, delivered to the other party to the Subcontract, and filed with the
person or entity administering the arbitration. The party filing a notice of demand for arbitration must assert in the
demand all claims then known to that party on which arbitration is permitted to be demanded.

§ 6.4 EXCEPTIONS

§ 6.4.1 Notwithstinding anything to the contrary in this Agreement, the Contractor shall have the right to join the

Subcontractor in any action brought by the Contractor against uny third party or by any third party against the

Contractor in connection with any claim arising out of the Project in any venue having jurisdiction, if the
Subcontractor is a necessary party to the resolution of any issue raised by such claim. or if such claim and claims the
Confractor may have apainst the Subcontractor substaniially invelve commeon questions of law or fact, If a claim
between the Contractor and the Subcontractor involves $100.000 or more, the Contructor may in its discretion elect
to arbitrate thal claim in the manner provided above, or to litigate the claim in any forum with jurisdiction.
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§ 6.5 CONTINUATION OF WORK AND PAYMENT
§6.5.1 Pending resolution of any dispute, the Subcontractor shall continue performance of the Work in accordance

with the project schedule, and the Contractor shall pay undisputed amounts in accordance with this A reement.
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Fhe-With respect to each Work Order Subcontract, the Subcontractor may terminate the Subcontract for the same
reasons and under the same circumstances and procedures with respect to the Contractor as the Contractor may
terminate with respect to the Owner under the Prime Contract, or for nonpayment of amounts due under this
Subcontract for 60 days or longer. In the event of such termination by the Subcontractor for any reason which is not
the fault of the Subcontractor, Sub-subcontractors or their agents or employees or other persons performing portions
of the Work under contract with the Subcontractor, the Subcontractor shall be entitled to recover from the
Contractor payment for Work executed and for proven loss with respect to materials, equipment, tools, and
construction equipment and machinery, including reasonable everheadr-profit-and-damages-overhead and profit,

provided the Subcontractor shall not be entitled to overhead or profits on Work not performed, or for business
losses, demobilization: costs, or consequential damages of any kind or damages for Work performed. Cause for
termination by the Subcoptradtor with respect to any particular Work Order Subgoperact shall not be grounds foy
termination by the Subeontractor under any gther Work Order Subcontract, To the extent allowable under the law
p_phcahle ton Work Order, receipt of payment by the Contractor from the Owner of any amgunts payable to the

Subcontractor uacm termmatton shall be a condition precedent to the right of the Subcontractor to receive pavment
from the Cont:actor

[T

§7.241n case nf such termmatlon for the Owner’s convenience, the Subcontractor shall be entitled to receive
payment for Work execited, and costs incurred by reasen of such termination, alongwith-reasenable-everhead-und

but Dnly to the extent the Contractor receives payment from the Owner for such Work. In no event shall the

Subcontractnr be entifled to overhead or profit on the Work not executed.

PAGE11

If the Owner arders the susgcnsmn, the Subcontractur shall be entitled to an adjustment in the Subcontract Time and
the Subcontract Sum only ta the Extent the Contractor receives an adjustment of Contract Time and Contract Sum

under the ane Contract

§741In. thc event the Owncr terminates the Prime Contract for cause, this Subcontract is assigned to the Owner
pursuant to Seehea—é—‘&-ewal—ﬂ@@?—the Prime Contract, provided the Owner accepts the assignment.

§ 9.1 Subcontract Time is the period of time, including authorized adjustments, allotted in the Subcontract
Documents for Substantial Completion of the Work described in the Subcontract Documents. The Subcontractor’s
date of commencement is the date from which the Subcontract Time of Section 9.3 is measured: it shall be the date
ef-this-hgreementas-first-written-above unless - different date-is-stated-below-oe provision-is-made for the-date-te
be-fixed-in-a-notice-to-proceed-issued-by-the- Contractor-determined pursuant to the Work Order Subcontract.

s

§ 9.3 The Work of this Subcontract shall be substantially completed aetlaterthan—
fnser-the-enlendar date-ornumber-of-ealendurdays-after the- Subeontrnctorts-date-of commencement—Alse-insert

any-requirements-for-earliersubstantial completion-of eartain-portions-of-the Subeentzacter's- Worls-if net-stated
elsewhere-in-the-Subeontract-Posumentsdin accordance with the Work Order Subcontract,
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Rortien-af-Werk Substantial Completion-Date

The subcontractor shall be responsible for its share of liquidated damages payable under the Prime Contract, if an

in prop_ortiop:tn Subcontr:_lctor’s responsibility for the delay,
PAGE 12

§ 10.1 The Contractor shall péiy. the Subcontractor in current funds for performance of the Subcontract the

Subcontract Sum ef——}-determined in accordance with each Work Order Subcontract. subject to additions and
deductions as provided in the Subcontract Documents.

See Wdrk_ Order Subi:britfhl:“t. 5

- See Work Order Subcontract.

See Work'Q.rdéi'_?jSubcuntract.

§ 11.1 Based upon-applications for:payment submitted to the Contractor by the Subcontractor, corresponding to
applications for payment subrmtted by the Contractor to the Architect, and certificates for payment issued by the
Architect, the Coniractor shall make- progress payments on account of the Subcontract Sum to the Subcontractor as
provided ba[ow and elsewtiére in the Subcontract Documents. Drless-the-Contracter-provides-the-Dwner-withs
wmm%and%&%ﬂﬁeﬂ&smeﬂh&%mﬁummwmmm%mé%ammmr
Weﬂrpfepeﬂy-permmmwmmm%ﬂm%%mmﬁabmﬁmmﬁfw
these-contractors-or-sippliers-whe-performed-Werk-er-furnished-materials;- ar-both-undercontret-with-the
Gea&ae&e&er-Subeaﬁ&m&ter—fer—whﬁh—p&ymeat—was—madH&Ehe—@aa&ae&e&by—&h&%emr—&e—th&&&beea&aaepby
éhe-@eﬂt-ﬁaetaHs—&ppheabJe-—Nothmg contnined herein shall require money to be placed in a separate account and
not commingled with money of the Contractor or Subcontractor, shall create any fiduciary liability or tort liability
on the part of the C.'ontractor or Subcentractor for breach of trust or shall entitle any person or entity to an award of
‘punitive damages agamst the Contractor or Subcontractor for breach of the requirements of this provision.

ere

See Work Order Subéontraet for exceptions, if any.

§ 11.3 Provided an application for payment is received by the Contractor not later than the twentieth (20th) day of a
- month, the Contractor shall include the Subcontractor’s Work covered by that application in the next application for
payment which the Contractor is entitled to submit to the Owner or the Architect. The Contractor shall pay the
Subcontractor each progress payment no later than seven working days after the Contractor receives payment from
the Owner. H-the-Architeet-does-not-issue-a-certificate-for puymentor- the-Contractor deesnotreceive paymentfor
any-cause-whieh-is-not-the-fault-ef the-Subeontractor-the-Contracter-shall-pay-the-Subeontracter-on-demand,-a
progress-paymentcamputed-asprovided-in-Seetions 1H-7-H-8-and 1 0.
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RECEIPT OF PAYMENT FROM THE OWNER SHALL BE A CONDITION PRECEDENT TO THE

OBLIGATION OF THE CONTRACTOR TO PAY THE SUBCONTRACTOR.

§ 114 If the Subcontractor's application for payment is received by the Contractor after the application date fixed
above, the Subcontractor's Work covered by it shall be included by the Contractor in the next application for
payment submitted-to-the-Arehitest:the Contractor is entitled to submit to the Owner or the Architect following the
date the Contractor would have submitted Subcontractor's timely application for payment under Section 11.3.
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§ 11.8 Applications for payment submitted by the Subcontractor shall indicate the percentage of completion of each
portion of the Subcontractor’s Work as of the end of the period covered by the application for payment,

Subcontracter shall accompany each application for payment with: (i) a partia] release executed by Subcontractor in

a form acpeptable to Contractor; (ii) evidence satisfactory to Contractor and Owner that all sub-subrontractors

suppliers, ma_terialmeﬁ and laborers have been paid: and (iii) all other documentation required by the Subcontract
and the Contract Documents or reasonably required by Contractor,

e

§ 11.7.1 Take that portion of the Subcontract Sum properly allocable to completed Work as determined by
multiplying the percentage completion of each portion of the Subcontractor’s Work by the share of the total
Subcontract:Sum allocated to that portion of the Subcontractor's Work in the schedule of values, less the greater of
(1) that percentape of refainage indicated in the Work Order Subcontract or (2) the amount actually retained, if any,
from payments to the Contractor on account of the Work of the Subcontractor, Pending final determination of cost to
the Contractor of changes in‘the Work that have been properly anthorized by the Contractar, amounts not in dispute
shall be included to the same extent provided in the Prime Contract, even though the Subcontract Sum has not yet
been adjusted; - o

§ 12.1 Final payment, constituting the entire unpaid balance of the Subcontract Sum, shall be made by the Contractor
10 the Subcontractor when the Subcontractor's Work is fully performed in accordance with the requirements of the
Subcontract Documents, the Architecthiis issued a certificate for payment covering the Subcontractor's completed
Worle anid the Contractor has received:payment from the Owner. H-{oranycause-whichis-net-the-fanlt-of the

Subaeﬁtrﬁemfra#éeﬁéﬁgateffaway'fﬁéﬁt—is'nat-issued—er—-the@enﬁ=ae£ar-dees—ﬂet-reeeive-ﬁmely—paymea{-eFdaes-ﬁet
pay-the-Subeentractor-within seven-deys after receiptof payment from-the Owner-final paymentto-the
Subeentractershall-be-made-upen-demund:

RECEIPT OF FINAL PAYME_NT FROM THE OWNER SHALL BE A CONDITION PRECEDENT TO THE
QBLIGATION OF THE C_QN?I’RACTOR TO MAKE FINAL PAYMENT TO THE SUBCONTRACTOR.
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§ 13.1 The Subcontractor shall purchase and maintain insurance sf-the-fellewing-types-of-coverage-and-limits of
liability-as will protect the Subcontractor from claims that may arise out of, ar result from, the Subcontractor's
operations and completed operations under the-Subeentract:the Subcontract, consisting of at least the types of
coverage and the limits of liability set forth in Exhibit B and any additional types or higher limits required of
Subcopiractors in the Prime Contract.

Type-of-insurance-or-bend Limit-of-liability-or-bond-ameunt-(5-0.00)
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§ 13.2 Caverages, whether written on an occurrence or claims-made basis, shall be maintained without interruption
from Lhe date of commencement of the Subcontractor’s Work until the date of final payment and termination of any
coverage required to be maintained after final payment to the Subcontractor, and, with respect to the Subcontractor's
completed operations coverage, until the expiration-of-the-period-for earrection-ot Werk er-for-later of {u) three
years after final payment by the Owner to the Contracior or (h) such other period for maintenance of completed
operations coverage as specified in the Prime Coniract,

4.

§134 Fhe-Subeentraetor-shall-cause-the commercinl-liabilitr-eoverage required-by-the Subesntract Dosumenis-ta
ineluder{1)-the-Contractor-the-Dwner-the-Architeet-and-the-Aschitect' s consultants-as-additional-insureds-for
WHWMWW%EWMWHWMME%%W%H
epem&eaﬁmé&}&&@ﬂ%ﬁ%d%ﬂ%ﬁ%%ﬂ%&%ﬁ%@w&%e
Subeontractor'snegligentuets-oremissions during-the Subcentractor's-completed-operations:Per lerms us noted in
exhibit B .

See Work Order
- Subcontract .. -

M&%em%mmw&&mmmmm%mamm&p@emé
WW%&W&M%MH&%GM&%@%M%MW%@W

W%H&mﬁm&%ww&mﬁ%&%&%&%&&%mﬁ%&&%&%%&
- Subeentractorshall-purchdsd-insuranee-forthe-value of the Subcontrictor’s Work-and-the Subceniractershall-be

femabaﬁed%pﬁaﬂesbeﬂhmﬁﬂme&bméﬁﬂmeaﬂmh&%beeﬂ&ae%m-

§43.8.3 Property-insurance-for the Subcontractor's materials-and-equipment required for the Subcontractor’s Work.
&to in-transitand-not-coverad by-the Project-properiy-insuraneershallh a-paid-for thrangh-the
aﬁﬁﬁe&ﬁem&gpayméﬂ{—pmees&' S
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§14.1 The Contractor shall furnish and make available at no cost to the Subcontractor the Contractor’s temporary
foeilities-equipment-und-servicesexceptasnoted-below:

electrical service for normul power and lighting. Other services, if any, will be provided pursuant to the Work Order
Subcontract, T

Tewiporary-Faoillty, EquipmentorService  GostIFany-(§.0.00)

aae

See Work Order Subcontract.

§ 15.2 Payments due and unpaid under this Subcontract shall bear interest from the date payment is due at sueh-rate
he-pasti pon-in-writ e the.dl hereotat-the logal T . i eat

the-place-where-the Project-islocatedsthe Prime Rate as published in the Wall Street Journal as of the effective date

of the Work Order Subcontract unless such late payment is due to late payment to the Contractor by the Owner, in
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which case interest shall be payable. if at all, at the rate pavable and actually paid by the Owner under the Prime
Contract,

See Work Order Subcontract, provided retainage shall not be lower than the actual amount retained by the Owner
under the Prime Contract for Subcontractor's Work

§ 15.4 The Contraclor and Subconiractor waive claims against each other for consequential damages arising out of or
relating to this Subcontract, including without limitation, any consequential domages due to either party’s
termination in accordance with Article 7:7, except the Subcontractor's indemnity obligations shall include liguidated
and consequential damages, if any, payable by the Contractor or any other indemnitee to the extent payable due fo
an act or omission of the Subcontractor.

§ 15.5 Each_ Work Order Subcontract shall be a separate contract between the Contractor and the Subcontractor for
all purposes. Without limiting the generality of the foregoing, {1} Subcontractor's mechanics lien rights for each
Wark Order Subcontract shall be limited to the property that is the site of that Work Order Subcontract, (2)
payments to Subcontragtor for a specific Work Order Subcontract shall be applied to amgunts owing to the
Subcontractor and its employees. sub-subcontractors, and suppliers under that Work Order Subconiract, and shall
nat be applied to amounts pwing to Subcontractor under any other Work Order Subcontract, and (3} grounds for
suspension or {ermination of a Work Order Subcontract by the Subcontractor shall not be grounds for termination or
suspension under any other Work Order Subcontract,

§.15.6 Cantractoy shall not be lible to Subcontractor for damages due to delay to Subcontractor’s Work for whatever
reason. Suhcontractor’sioﬁlx remedy shall be an extension of time. to the extent Qwner has granted Contractor a
similar exiension. No other damages for delay are compensable. Contractor mav order Subcontractor to accelerate
Subcontractor’s. Work if Contractor has a basis to believe that Subcontractor will not complete Subcontractor's
Work or portion thereof.on time.

15.7 Should anv ¢lause in the Subconiract, or a particular application thereof, be held to be invalid or
unenforceable, in whole or:in'part, by any court or arbitration panel, the remaining clauses or other applications
herein shall continue in full-force and effect.

§ 15,8 The Suﬁéqntféct shall be:'a_o_vqm;:i:l' by the law of the state in which the Project is located. proyided, however,
that if a different poverning law is specified in the Contract Documents, such governing law shall apply.

§156.9 All ndiicas rc.g.lﬁircd 6r:gem1itted hereunder shall be made in writing and delivered to the address or

transmitied to the telecopy nﬁmb‘iﬁ‘.ﬁéat f_‘drth on the front page of the Subcontract, or such other address or number ay
gither party may designate by like ngtice. All notices shall be deemed given when delivered if in person or made by

telecopy, and three {3) days after deposit in the U.S. mail, certified with postage prepaid.
§.15.10 Waiver hy Contractmf'uf: any breach hereof by Subcontractor shall not constitute waiver of any subsequent

breach of the same or any ot_herigi'bvision.
PAGE16 =+

§ 16.1.2 The Prime Ceatract-Contract ideptified in the Work Order Subcontract, consisting of the Agrecment
between the Owner and Contractor dated-as-first-entered-abeve-and-the-and the General Conditions and other
Contract Documents enumerated in the OwnerContracter-Agreement:Work Order Subcontract or in the Agreement
between. the Owner and the Contractor.

§ 16.1.3 The-following-Modilications to the Prime Contract, if any, issued subsequent to the execution of the Owner-
Contractor ‘Agreement but prior to the execution of this-Aereement:
the Work Order Subcontract.

Medification Date
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A AdA-DesumentE201™- 2007 Bigital Pate Protecel Exhibit-if completed-by-the-parties-erthe

See Work Order Subcontract

(List here any additional documents that are intended to form part of the Subcontract Documents.
-:Requests for proposal and the Subcontracior's bid or proposal should be listed here only if intended
“ito be made-part of the Subcontract Documents.)

. Exhibit A — Work Order
- Exhibit B —Insurance
Exhibit.C - W9.Form
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GENERAL CONTRACTORS

Henry Carlson Company DRAFT

Work Order Subcontract (Exhibit A)

CONTRACTOR:
HENRY CARLSON COMPANY Date:
1205 West Russell Street
Sioux Falls, South Dakota 57104 Project:
Phone: 605-336-2410
Fax: 605-332-1314 Subcontract No:
SUBCONTRACTOR:
Owner:
Subcontractor Representative:
Phone No.
Fax No. Contractor Representative:
Fed Tax ID

UNLESS SPECIFICALLY AGREED TO IN A WRITING SIGNED BY BOTH PARTIES, THE TERMS AND
CONDITIONS OF THE MASTER SUBCONTRACT AGREEMENT BETWEEN CONTRACTOR AND
SUBCONTRACTOR, DATED (*“MASTER SUBCONTRACT”) ARE FULLY INCORPORATED
INTO THIS WORK ORDER, AND BIND BOTH PARTIES.

1. SUBCONTRACTOR’S RESPONSIBILITIES. The Subcontractor agrees to furnish all materials,
labor, supervision, tools, equipment and supplies as necessary to perform all of Subcontractor’s Work as
hereafter described in Paragraph 2, in the construction of , (the “Project”), in
accordance with the terms and conditions of the Master Subcontract Agreement between Contractor and
Subcontractor, dated together with all Drawings, Specifications, General, Supplemental or
Special Conditions, Addenda and all other documents referenced or made of part thereof including,
specifically, the General Contract between the Owner and Contractor (collectively, including the Master
Subcontract, the “Contract Documents”). In addition, and notwithstanding any language to the contrary
anywhere else in this Work Order Subcontract or in the Master Subcontract Agreement, Subcontractor
agrees to assume toward Contractor all of the obligations and responsibilities assumed by Contractor
toward Owner as applicable to this Work Order Subcontract, including, without limitation, any
obligation to pay liquidated damages and to participate in and be bound by any specific dispute
resolution procedures. Subcontractor agrees that it has either examined, read and understood the
Contract Agreements, or been given the opportunity to do so.

2. SUBCONTRACTOR’S WORK. *“Subcontractor’s Work” shall consist of the following (If necessary,
identify Exhibit describing Work Scope):.

3. SUBCONTRACT PRICE. As total compensation for Subcontractor’s Work, and subject to the
provisions of this Work Order Subcontract and the Contract Documents, Contractor shall pay to
Subcontractor, the lump sum of and 00/100 dollars ($.00). Any increase in the
Contract Price for changes in the Work shall include an amount for profit and overhead not to exceed
ten percent (10%0).
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DRA FT Work Order Subcontract

Page 2 of 3

4. COMMENCEMENT AND COMPLETION. Subcontractor shall commence Subcontractor’s Work
on:
[] the date specified by Contractor in a written or oral notice to proceed.
[] the date specified on the project schedule attached to this Work Order as EXHIBIT K.
[] the following date: as may be amended by Contractor from time to time via the
Project Schedule.
[ ] a date to be determined at a later time and amended to this Work Order.

Subcontractor shall achieve final completion of Subcontractor’s Work on or before:
[] the following date: .
[] XXX (####) calendar days after the required commencement date.
[] the date specified on the project schedule attached to this Work Order as Exhibit K.
[ ] a date to be determined at a later time and amended to this Work Order.

5. PAYMENT. Subject to the provisions of this Work Order Subcontract and the Contract Documents,
including without limitation, the rights of Owner or Contractor to withhold payment, the Contractor
shall pay Subcontractor the Subcontract Price as follows:

a. Progress payments will be made on a monthly basis (unless a different payment schedule is set
forth in the Contract Documents), based on the percentage of Subcontractor’s Work completed,
less a retainage of TEN (10%) percent of the amount otherwise owing.

b. Subcontractor shall submit applications for payment on the standardized form on or before the
20th day of each month. Contractor will pay Subcontractor within Seven (7) days after
Contractor receives payment from the Owner.

c. Subcontractor shall include with all applications for payment all supporting documentation
required by this Subcontract and the Contract Documents.

d. Contractor shall make final payment to Subcontractor within ten (10) days after Contractor
receives final payment from Owner and Subcontractor has met all other conditions required for
final payment.

e. Subcontractor shall only be paid provided that a properly completed application for payment, in
the form referenced above, is delivered to Contractor on or before the date provided herein.
Subcontractor agrees that all payments received shall be used solely for the benefit of persons or
firms supplying labor, materials, supplies, tools, equipment or services for the Project, and that
money paid to Subcontractor shall immediately become and constitute labor, materials,
supplies, tools, equipment or services for the Project, and that money paid to Subcontractor
shall immediately become and constitute a trust for the benefit of such persons and firms and
shall not be directed to any other purpose until all obligations arising hereunder have been
satisfied.

f.  To the extent these payment terms conflict in any way with any payment terms contained in
AGC 200 (1998 Edition), these terms govern.

6. INSURANCE. Subcontractor shall maintain the types of insurance policies and in the amounts
identified in Exhibit B.

7. BONDS. The Contractor [_]| has [_] has not provided the Owner a payment bond. Upon the written
request of the Contractor, the Subcontractor will provide a Payment and/or Performance bond to cover
the Subcontractor’s Work. If requested, the Contractor shall issue a Change Order to the Subcontractor
for the amount of the cost of the bond excluding any markup for profit and overhead.
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DRA FT Work Order Subcontract

Page 3 of 3

8. SUCCESSORS AND ASSIGNS. The parties hereto, their heirs, executors, administrators, successors,
and assigns, do hereby agree to the full performance of the covenants and agreements herein specified.

9. THE ARCHITECT. The Architect is

10. IDENTIFICATION OF TRADES AND SUPPLIERS. Before beginning Work, Subcontractor shall
provide Contractor with a complete list of its Subcontractors and Suppliers performing Work or
supplying materials to the Project.

11. EXHIBITS. The Exhibits identified below are attached hereto and made a part hereof.

IN WITNESS WHEREOF, the parties have executed this Work Order Subcontract effective as of the date and
year first above written.

Henry Carlson Company

Contractor Subcontractor
By: By:
Printed Name: Michael Bates Printed Name (Officer):
Title: VP of Operations Title:
Date: Date:
2131760v1
Henry Carlson Company—All Rights Reserved March 2009
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m Henry Carlson Company

EXHIBIT “B”
SUBCONTRACTOR INSURANCE REQUIREMENTS

REQUIREMENTS:

1)

2)

3)

Insurance Companies and Certificates of Insurance:

a)

b)

c)

d)

e)

f)

9)

h)

Insurance Coverage shall be provided by admitted carriers having at least an A.M. Best rating of no less than A-
VI (except for State Fund for Workers’ Compensation coverage), or in the case of a non-admitted carrier, an A.M.
Best rating of A or better and a financial capacity of X or better.

Certificates of Insurance with a 30 day firm cancellation notice must be submitted on an ACORD 25 Form and shall
be furnished by the Subcontractor to Contractor before any work is commenced hereunder by the Subcontractor.
Please include Job Name and Number.

All coverage must be Occurrence Basis and so stated on the certificate. Claims Made or Modified Occurrence
coverage is not acceptable.

The Certificates of Insurance shall be subject to approval of Contractor, but any acceptance of insurance certificates
by the Contractor shall in no way limit or relieve the Subcontractor of the duties and responsibilities assumed by the
Subcontractor in this Contract. Failure of Contractor to demand such certificate or other evidence of full compliance
with these insurance requirements or failure of Contractor to identify deficiencies from evidence that is provided
shall not be construed as a waiver of Subcontractor’s obligation to maintain such insurance.

Allowance of any additional exclusions or coverage limiting endorsements is at the discretion of Contractor, and
Subcontractor’s bid shall be subject to adjustment to compensate for the existence of such exclusions.

Payment may be withheld, at the option of the Contractor, until such certificates have been furnished, or, if upon
receipt of a cancellation notice on a policy, under withdrawal of the notice or the reinstatement of the canceled
policy.

Subcontractor shall ensure that its Subcontractors, truckers, vendors, or suppliers of any tier shall maintain insurance
in like form and amounts, including the Additional Insured requirements set forth below, and will, if requested,
provide Contractor evidence of sub-subcontractors, truckers, vendors, or suppliers within ten (10) days of written
request from Contractor or Owner.

Failure of Subcontractor or its subcontractors, truckers, vendors, or suppliers to maintain the required insurance may
result in termination of this subcontract agreement at Contractor’s option.

Copies of policies shall be furnished by Subcontractor, its subcontractors, truckers, vendors, or suppliers within ten
(10) days of written request from Contractor or Owner.

Additional Insured and Primary Insured Endorsements:

a)

b)

Under the Commercial General Liability policy the Subcontractor shall add the Contractor, its officers, directors and
employees, and if required in the contract documents add the Project Owner as additional insured.

The policy shall stipulate that the insurance afforded the Contractor (and Project Owner if required) as additional
insureds shall apply as primary insurance. Any other insurance carried by the Contractor or Project Owner will be
excess only and will not contribute with this insurance.

The additional insured coverage as required herein shall include coverage for completed operations and shall be
provided for three years after final payment and shall be provided by an endorsement providing coverage at least as
broad as Additional Insured endorsement form CG 2010 (10-01) and CG 2037 (10-01) as published by the Insurance
Services Office (1SO); or an equivalent.

WORKER’S COMPENSATION and Employers Liability Insurance as required by any applicable law or regulation.

a)

b)

Employers Liability Insurance shall be provided in amounts not less than:
$100,000 Each employee for bodily injury by accident;

$100,000 Each employee for bodily injury by disease’

$500,000 Policy limit for bodily injury by disease.

Waiver of Subrogation endorsement in favor of the Contractor and (if required by the contract documents) in favor
of the Project Owner.
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4)

5)

6)

7)

8)

9)

GENERAL LIABILITY Insurance, either Comprehensive General Liability or Commercial General Liability on
coverage forms at least as broad as ISO occurrence form CG 0001.

a) General Liability Insurance shall be provided in amounts not less than:

$1,000,000 each occurrence Bodily Injury and Property Damage combined;
$1,000,000 for Personal Injury Liability;

$2,000,000 Products & Completed Operations aggregate;

$2,000,000 General Aggregate, per Project.

If either defense costs are included in the General Liability Aggregate limit, or if the General Aggregate limit is not
per project, then the required General Liability Aggregate limit shall be $3,000,000. This additional limit can be
provided by an excess/umbrella policy.

b) Waiver of Subrogation endorsement in favor of the Contractor and (if required by the contract documents) in favor
of the Project Owner.

c) “Claims Made” and “Modified Occurrence” policy forms are not acceptable.

d) Any self-insured retention or deductible greater than $25,000 must be declared to Contractor at time of bid and

approved by Contractor in writing.

UMBRELLA LIABILITY Insurance: (Excess Liability Policies will not be accepted.)

a) If higher limits or other forms of insurance are required by either the Owner or the Contractor, the Subcontractor
will comply with such requirements. Subcontractors are required to have the following:

$1,000,000 Combined single per occurrence;
$1,000,000 General Aggregate, per Project;

b) Waiver of Subrogation endorsement in favor of the Contractor and (if required by the contract documents) in favor
of the Project Owner.

c) Follow Form — Primary and non-contributory additional insured requirement in general liability.

AUTOMOBILE LIABILITY Insurance on a coverage form at least as broad as SO form CA 0001, including:

a) Coverage on all owned, non-owned, and hired automobiles;

b) Waiver of Subrogation endorsement in favor of the Contractor and (if required by the contract documents) in favor
of the Project Owner.

c) $1,000,000 minimum Combined Single limit for bodily injury and property damage.

d) Subcontractor shall provide additional insured for the Contractor for auto-liability coverage.

PROPERTY Insurance:

a) Subcontractor shall be responsible for procuring and maintaining at its own expense property and equipment

insurance for Subcontractor’s tools and equipment.

b) 1F Builders’ Risk insurance is not provided by Project Owner or Contractor, Subcontractor shall purchase and
maintain installation floater coverage written to cover all risks of physical loss except those specifically excluded in
the policy, and shall insure at least against the perils of fire and extended coverage, theft, vandalism, malicious
mischief and collapse. This insurance shall be written in an amount to provide full protection for Subcontractor’s
work on a replacement cost bases. Any deductible shall be the full responsibility of Subcontractor. Subcontractor
waives all rights against Project Owner and Contractor for recovery of damages pursuant to Section ¢) below.

c) 1F Builders” Risk Insurance purchased by the Project Owner(s) or Contractor provides coverage for Subcontractor
for loss or damage to Subcontractor’s work, Subcontractor shall be responsible for the insurance policy deductible
amount, up to $5,000 per occurrence.

PROFESSIONAL LIABILITY Exposure:

1F work under this subcontract includes professional or design-build services, a $1,000,000 Professional Liability Insurance
Policy shall be carried by Subcontractor or its design professional. Evidence of coverage in the form of a Certificate of
Insurance shall be provided prior to start of the project. Coverage must allow for reporting of claims for a minimum of three
(3) years following completion of the project. However, if Project Owner or Contractor elects to purchase a project specific
design policy, Subcontractor’s policy will be endorsed to provide coverage once the design policy has been exhausted.

AIRCRAFT / HELICOPTER Insurance:

1E the Subcontractor or their Subcontractors use any owned, leased, chartered, or hired aircraft of any type in the
performance of this contract, they shall maintain aircraft liability in an amount of not less than $10,000,000 per occurrence
including Passenger Liability. Evidence of coverage in the form of a certificate of insurance shall be provided prior to the
start of the project.
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10)

11)

12)

13)

HAZARDOUS MATERIALS AND POLLUTION LIABILITY INCLUDING EIFS:

a)

b)

1E Subcontractor or their Subcontractor or suppliers of any tier are either required to perform remediation of
hazardous materials as those terms are defined in federal, state, or local law or if their operations create an exposure
to hazardous materials, they must, in addition to the above requirements, carry a “Contractor’s Pollution Liability”
policy with limits not less than $1,000,000 per occurrence and not less than $2,000,000 aggregate for Bodily Injury,
Personal Injury and Property Damage, naming Contractor as Additional Insured for operations and completed
operations. The status of Project Owner as an insured under a CGL policy obtained in compliance with Section 2 of
this Agreement shall not restrict coverage under such CGL with respect to the escape or release of pollutants at or
from a site owned or occupied by or rented or loaned to Project Owner.

1E Subcontractor or their subcontractors haul hazardous material (including, without limitation, waste), the policy
must extend pollution coverage to the transportation of hazardous materials or pollutants by waste hauling vehicles.
Such coverage requirement may be met through Subcontractor’s or its subcontractor or suppliers Automobile
Liability Policy pursuant to Paragraph 6 by providing coverage equivalent to that provided under the 1SO pollution
liability-broadened coverage for covered autos endorsement (CA 99 48). If Subcontractor is subject to the Motor
Carrier Act of 1980, the Motor Carrier Act endorsement MCS-90 must be obtained and attached to the policy.

IE EIFS is included in the scope of work: Subcontractor will provide limits of liability insurance - $1,000,000 per
occurrence and not less than 2,000,000 aggregate for bodily injury and property damage naming contractor as an
additional insured for both operations and completed operations coverage. Subcontractor required to carry
completed operations coverage for three years from final payment and provide additional insured status for
contractor for the same period and shall be provided for three (3) years following completion as noted in Section 2
of this Agreement.

RIGGERS Liability:

1E Subcontractor’s work involves the moving, lifting, rigging, or hoisting of property or equipment Subcontractor shall carry
Rigger’s Liability Insurance to insure against physical loss or damage to the property or equipment.

Work Near RAILROADS:

1E Subcontractor (including any lower tier Subcontractor or supplier) performs any work or conducts any operations within
fifty feet of any railroad (including any light rail, fixed rail, or other rail system), Subcontractor shall obtain an endorsement
to its Commercial General Liability Policy to delete any exclusion, including the “Contractual Liability” exclusion, for work
performed within fifty feet of a railroad. A copy of such endorsement shall be provided to Contractor prior to any work or
operations by Subcontractor within fifty feet of any railroad.

OTHER Requirements:

a)

b)

c)

d)

Any acceptance of insurance certificates by Contractor shall in no way limit or relieve Subcontract of its duties and
responsibilities under this Agreement including the duty to indemnify and hold harmless Contractor under other
provisions hereof. Insurance coverage in the minimum amounts set forth herein shall not be construed to relieve
Subcontractor for liability in excess of such coverage nor shall it preclude Contractor from taking such other actions
as is available to it under any other provision of the Agreement or law.

Subcontractor shall be responsible for any deductible amount or any loss arising out of coverage denials by its
insurance carrier(s).

Should any insurance policy lapse or be canceled during the contract period, Subcontractor shall, prior to the
effective expiration or cancellation date, furnish Contractor with evidence of renewal or replacement of the policy.
Failure to continuously satisfy insurance requirements as herein provided is a material breach of contract. In the
event Subcontractor fails to maintain any insurance coverage required, Contractor may, but is not required to,
maintain such coverage and charge the expense to Subcontractor’s work or terminate this contract.

Subcontractor’s obligations for loss or damage arising out of Subcontractor’s work is in no way limited to the types
or amounts of insurance set forth above. To the extent Subcontractor maintains insurance greater than these
minimum requirements, Subcontractor agrees that such insurance shall be applicable to any of Subcontractor’s
liability obligations hereunder. In specifying minimum insurance requirements herein, neither Contractor nor
Project Owner assert or recommend this insurance as adequate to Subcontractor’s requirements. Subcontractor is
solely responsible to inform itself of type or amounts of insurance it may need beyond these requirements to protect
itself form loss, damage, or liability.
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ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

PRODUCER

Agent's Name and Address

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC #
INSURED INSURER A:
Subcontractor's Complete Business Name SRR B
Must be the same as name on Subcontract Agreement INSURER ©:
INSURER D:
| INSURER E:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR[ADD'L]
v YPE OF e POLICY NUMBER PI?H‘ICEY EFFECTIVE | POLICY Explnmggn LIMITS
GENERAL LIABILITY EACH OCCURRENCE $1,000,000
DAMAGE TO RENTED I
| comvERCIAL GENERAL LIABILITY PREMISES (Ea ocourence) | $50,000
CLAIMS MADE -II OCCUR MED EXP (Any one person} $5,000
PERSONAL & ADV INJURY  |$1,000,000
. XCU GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - coMP/oP Acg [$2,000,000
pPOLICY PRO: Loc
AUTOMOBILE LIABILITY comBINED sinGLe Lt |$1,000,000
. ANY AUTO SN ENERENRERRNRERERRERERES sEssEsEasaEEnnnmasssnnnnnnnnnn (Eaaccident)
1 pu
ALL OWNED AUTOS - a
- = = BODILY INJURY
SCHEDULED AUTOS E Henry Carlson Company = (Per person) §
— = -
o
HIRED AUTOS 2 Sample Insurance Requirements 3 BoDILY INJURY ;
NON-OWNED AUTOS & o (Per accident)
I N RN NN NN NN NN NN NN NN NN NN NN NN NN NN NN NN NN
L | PROPERTY DAMAGE 5

(Per accident)

GARAGE LIABILITY

AUTO ONLY - EAACCIDENT | §

ANY AUTO OTHER THAN EAACC | §
AUTO ONLY: AGG | 3
EXCESS/UMBRELLA LIABILITY EACH OCCURRENGE $1,000,000
| occur l:l CLAIMS MADE AGGREGATE $1,000,000
DEDUCTIBLE
[ ] $0
RETENTION ;
WORKERS COMPENSATION AND . Tv(g(}%\? H\NTHL%S OETS'
EMPLOYERS' LIABILITY
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $100,000
OFFIGER/MEMBER EXCLUDED? E.L. DISEASE - EA EMPLOYEE{$100,000

If yes, describe under
SPECIAL PROVISIONS below

E.L. DISEASE - POLICY LIMIT [$500,000

Builders Risk, Professional Liabil
Pollution Liability / EIFS

ity,

IF required by Exhibit B.

See Exhibit B for specific requirements,
limits, etc.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

Project:

. Owner: .

Henry Carlson Company is included as Additional Insured on a primary

basis and non-contributory basis as respects General Liability including Completed Operations Coverage (ISO-Form CG2010 for
Operations Coverage and CG2037 for Completed Operations Coverage or the equivalent) as well as Auto Liability and Umbrella Liability
Coverages. Waiver of Subrogation to be included as respects Builders Risk, General Liability, Auto Liability, Umbrella Liability, and
Workers Compensation Coverages. Completed operations coverage to be carried for three years after final payment.

CERTIFICATE HOLDER

Henry Carlson Company

1205 W. Russell St. PO Box 84010

Sioux Falls, SD 57104

CANCELLATION CLAUSE:

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE
CANCELLED BEFORE THE EXPIRATION DATE THEREOF, THE
ISSUING INSUROR WILL MAIL 30 DAYS WRITTEN NOTICE TO
THE CERTIFICATE HOLDER NAMES TO THE LEFT.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2001/08)

© ACORD CORPORATION 1988
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{Rev, November 2005)

Department of the Treasury
Internzl Revenus Servica

Request for Taxpayer
ldentification Number and Certification

EXHIBIT C

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

Name [as shown on your income tax return)

Business name, if diffarent from above

Individual/

Check epprepriate bax: D Sole praprietor D Gerporatian

[J Partnership [] Other » oo,

D Exempt from backup
withhotding

Address {number, street, and apt. or suite no.}

@
=3
2
e
o
-
15
‘B
o

Requester's rame and address (optional)

Henry Carlson Company

City, state, and ZIP code

1205 W. Russell St.
Sioux Falis, SD 57104

List account number|s) hera (optianal)

o
o
[
§
o
<
G
n
c
=
2
3]
3
5
%]
£
2
£
©
@
o
W
@
1]
7]

Taxpayer Identification Number {TIN)

Enter your TIN in the appropriate box. The TIN pravided must match the name given on Line 1 to avoid
backup withhalding. Fer individuals, this is your social security number (SSN). However, for a resident |
alien, sola proprietor, or disregarded entity, see the Part | Instructions on page 3. For other entities, it Is
your employer Identification number (EIN). If you do not have a number, see How to get a TIN on page 3. or

Note, If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter,

Social security number

I

Employer identification numbear

[ I B

XA  Certification

Under penalties of perjury, | cedify that:

1. The number shown on thls form is my correct taxpayer identification number {or | am walting for a number to be issued to me), and

2. | am nat subject to backup withholding because: {3) | am exempt from backup withholding, or {b) | have not been notified by the Intemnal
Revenue Service (IRS) that | am subject to backup withhalding as a result of a fallure to report &l interest or dividends, or (¢) the IRS has

notified me that | am no longer subject to backup withholding, and

3, | am a U.S. person (including a U.S. resident alien).

Certification instructions, You must cross out item 2 above if you have been notlfled by the IRS that you are currently sublect to backup
withholding hecause you have failed to report all Interest and dividends on your tax return. For real estate transactions, ltem 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured praperty, cancellation of debt, contributlons te an individual retirement
arrangement (IRA), and generally, payments other than Interest and dividends, you are not required to sign the Certification, but you must

provide your correct TIN, (See the instructions cn page 4.)

Sign Signature of
Here 1.5. persan P

Date »

Purpose of Form

A person who is reguired o file an information return with the
IRS, must obtaln your correct taxpayer identification number
(TIN) to report, for exampie, income paid to you, real estate
transactions, mortgage Interest you pald, acguisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.

U.S. person. Use Form W-3 only if you are a LLS. persen
{(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:

1. Certify-that the TIN you are giving is correct {or you are
waiting for a number to be Issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a
U.S. exempt payee.

In 3 above, If applicable, you are also certifying that as a
U.5. person, your allocable share of any partnership income
from a U.S. trade or business Is not subject to the
withholding tax on foreign partners' share of effectively
connected Income,

Note. If 2 requester gives you a form other than Form W-2 to
request your TIN, you must use the requester's form if it Is
substantially similar to this Form W-9,

For federal tax purposes, you are considered a persan if you
are:

e An individual who Is a citizen or resident of the United
States,

s A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or

& Any estate (other than a forelgn estate) or trust. See
Regulations sections 301.7701-6(s) and 7(g) for additional
information.

Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required
to pay a withholding tax on any foreign partners’ share of
Income from such business. Further, in certain cases where a
Form W-8 has not been received, a partnership Is required to
presume that a partner is a foreign person, and pay the
withholding tax. Therefore, If you are a U.S. person that is a
partner in a partnership conducting a trade or business in the
United States, provide Form W-3 to the partnership to
establish your U.S. status and avoid withholding on your
share of partnership income.

The person who gives Form W-9 to the partnership for
purposes of establishing lts U.S. status and avalding
withhelding on its allocable share of net Income from the
partnership conducting a trade or buslness in the United
States Is In the following cases:

¢ The U.5. owner of a disregarded entlty and not the entity,

Cat. Na. 10231X

Form W-8 (Rev. 11-2005)

March 2009
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Exhibit D
Page 1 of 2

Subcontractor Acknowledgement Form

| , as subcontractor, sub-subcontractor, or material
(authorized signor)

supplier doing business as

(name of business)

acknowledge that | understand the attached Extra Work/Backcharge Form. The Henry
Carlson Company Superintendent shall sign the form acknowledging the actual quantities
of labor, material, equipment, etc. necessary to complete the scope of work specifically
detailed on the Extra Work/Backcharge Form. The Henry Carlson Company Project
Manager shall determine if the scope of work is or is not included in the subcontractor’s
contract agreement scope of work. No payments for extra work or backcharges will

be made between companies without this form being properly completed.

Name of Company

Address

Phone

Signature

March 2009



Exhibit D

Page 2 of 2
00000000
This Number MUST appear
PO Box 84010 on all invoices
Sioux Falls, SD 57118
605-336-2410, G05-332-1314 (fax) GENERAL CORTRACTORS
Henry Carlson Company
Work performed by: Job No.
Sub/Supplier Address/Phone # Phase No.
Date
Description of work
BACKCHARGE Yes / No (circle one) if Yes to whom:
Signature of Backcharged Subcontractor:
LABOR Total Hours TOTAL
EQUIPMENT (Complete Description) Total Hours TOTAL
MATERIALS AND OTHER ITEMS Unit Quantity TOTAL
Comments:
The Above Record 1s Complete and Correct.
By By
Subcontractor/ Supplier Henry Carlson Company
* Slgnajure acknowledges the actual guantity of laber, material, and equipment necessary to complete the scope of work detalled above

March Z00Y



Exhibit E
Page 1 of 2

SUBCONTRACTOR'S APPLICATION FOR PAYMENT / LYEN WAIVER

TO: HENRY CARLSON COMPANY
FROM: PROJECT:
PAYMENT REQUEST NO. PERIOD: to

STATEMENT OF CONTRACT ACCOUNT:

1. Original Contract Amount

2, Value of Approved Change Orders ¢as per atinched breskdown) (Net)

3. Adjusted Contract Amount (Line1+2) =

4, Value of Work Completed to Date: (As peratinchied breaadovn)

5. Value of Approved Change Orders Completed:

6. Materials Stored on Site; (As per atisched breakdowr)

7. Tolal to Date (Line d thra Line 6) =

8. Less Amount Retained { % ) { )

9. Total Less Retainage (Line 7 -Line B) =
10. Total Previously Certified (Deduct) (Line 9 from Previous Application) ( )
11. AMOUNT DUE THIS REQUEST (Line 9 - Line 10)

CERTIFICATE OF THE SUBCONTRACTOR:

Theseby certify that the work performed and the materinls supplied to date, as shown on the nbove represent the aclual value of aecomplishment under the
terms of the Contract (and all nuthorized changes thereto) between the undersigned and relating to the above referenced project,

1 also cerify that payments, less applicable retention, have been made throuigh the period covered by previous payments received from the contractor, to (1)
all my subconiractors (sub-subcontractors) and (2) for all materials and fabor uged in or in connection with the performence of this Contract, I further certify I have
complied with Federal, State and loeal 1ax laws, including Socin] Security laws and Unemployment Compensation lnws and Workmen's Compensation laws insafir
as npplicable to the performance of this Contract,

WAIVER OF LIEN

For good and valuable consideration, receipt of which is hereby ncknowledged, the undersigned hereby waives and relenses any nnd all mechanics’ liens, clnims or
rights af liens and all rights acquired by the undersigned to file mechanics' lien er other liens or claims upon the real property situnted in the County of
_Minnehaha State of South Dakota _, described as: _State Theatre Ulility extension_

on account of labor or services performed al or materinls furnished or delivered to the real property above described or any building, construction or

improvement thereon by the undersigned to this date, This lien waiver is contingent tipon receipt ofthe sbove referenced payment,

Date;

Subseribed and sworn before me this day Signature of Officer
of . . PRINTED NAME:

Notary Public: TITLE:

My Commission Expires: DATE:

March 2009
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Exhibit F

HARMONY CLAUSE

It is understood that the contracts will be awarded and labor will be employed on the
project herein described without discrimination as to whether employees of any
contractor, subcontractor, or those employed by the owner of the project are members or
non-members of any labor organization, and the subcontractor accepts this contract with
that understanding.

Notwithstanding the provisions of the agreement, should there be a work stoppage caused
by a strike, picketing, boycott or by any voluntary or involuntary cessation of work by
employees of the subcontractor, which in the judgment of the contractor will cause, or is
likely to cause, unreasonable delay in the progress of construction, then upon twenty-four
(24) hours written notice, the contractor shall have the right to declare the subcontractor
in default of this understanding and agreement and take such steps as are necessary to
finish the uncompleted portion of work. In such event the contractor shall have the right
to take possession of and use all of the subcontractor’s materials (exclusive of tools)
intended for use on the work. The cost of completion shall be charged against the
subcontractor’s remaining interest in the contract price. If the subcontractor’s remaining
interest in the contract price exceeds the cost of completion, the subcontractor shall be
entitled to the difference. If, however, the cost of the completion exceeds the
subcontractor’s remaining interest in the contract price, then the subcontractor agrees to
pay the contractor such excess within thirty (30) days after written demand for such
excess has been made upon him by the contractor.

March 2009



EXHIBIT G - SAFETY

General Safety Policy and Requirements

1.

Safety in all Henry Carlson Company operations is not just a corporate goal; it is a
requirement.

Toward this end, HCC has formulated this written Safety exhibit and policy to govern
the operations of all Subcontractors (including all employees, sub-subcontractors, and
agents of Subcontractors) on HCC construction projects and jobsites. Subcontractor
shall adhere faithfully to the requirements of this policy and exhibit, as well as the
safety rules, instructions, and procedures issued in conjunction with it, while on HCC
jobsites.

It is the policy of HCC to adhere to all applicable state, federal, and local codes and
regulations in promoting a safe work place.

It is a condition of this Subcontract, and all Subcontracts issued by HCC, that all
Subcontractors adhere to this policy and exhibit and the accompanying safety
requirements. Failure to comply is a breach of the Subcontract.

All visitors including but not limited to contractors, subcontractors, suppliers, owners
representatives, agents of the architect or engineer, regulatory authorities, and
insurance company representatives shall be required to follow all safety rules and
regulations in effect during their visit to the HCC jobsite operations. This includes,
but is not limited, to OSHA regulations, HCC safety rules and policies, and HCC
insurance company’s loss control and safety rules and policies.

HCC and its Subcontractors will make every effort to ensure that the on-site
operations do not endanger the safety of their employees. To this end, all on site
personnel, from any trade, are required to report hazardous conditions and/or unsafe
activities to the appropriate HCC officials.

The HCC Project Superintendents, Project Managers, Safety Director, Foremen, and
Safety Committee Members have the full support of management in enforcing the
provisions of this policy.

Safety Violation Enforcement

HCC, acting through its Superintendents, Project Managers, or the Safety Director, will
provide Subcontractor with written a “Subcontractor Safety Warning Notice” of any
safety violations/deficiencies on the jobsite by hand delivery to the Subcontractor’s field
lead persons and by hand delivery, U.S. Mail, faxed, or electronic delivery to the office of
the Subcontractor to the attention of the party listed in the Subcontract.

5988711v1 1
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Each violation of the HCC safety policy, as evidenced by a Subcontractor Safety
Warning Notice, shall be an event of default and grounds for suspension or termination of
the Subcontract under Article 10 of AGC Document 655. HCC’s remedies for such
default may include, without limitation, completion of the Subcontractor’s work by HCC,
withholding further payment to the Subcontractor until HCC completes such work, and
withholding or recovering from Subcontractor any costs incurred by HCC completing
Subcontractor’s work.

Notwithstanding any cure periods otherwise allowed under the Subcontract, the
Subcontractor must take immediate corrective action for all “Subcontractor Safety
Warning Notices.” HCC may withhold the payment to Subcontractor until Subcontractor
corrects the safety violation.

Specific Safety Policies and Procedures

The following safety policies and procedures are required of all contractors,
subcontractors, employees, and visitors on this project.

1. Safety Regulations, Rules, and Policies - All OSHA regulations, HCC safety rules
and policies, and HCC insurance company’s loss control and safety rules and policies
shall be adhered to on this project and jobsite by all contractors, subcontractors,
employees, and visitors. All subcontractors and contractors shall abide by all OSHA
standards pertaining to construction sites with special emphasis on:

Excavation and trenching

Fall protection

Scaffolding erection and use
Forklift and man lift operation
Electrical and proper GFI
Personal protective equipment

Any potential hazards or procedures performed, which conflict with any of these
regulations, safety rules, or policies, should be noted on the weekly inspection forms
and corrected in a timely manner.

Failure of the contractor or subcontractor to be in compliance with OSHA standards
on HCC jobsites which results in HCC sustaining and monetary penalties or fines
shall be required to reimburse HCC for the amount of the fine plus twenty percent
(20%) for administrative burdens.

2. Personal Safety Equipment — All workers and visitors to the jobsite will be
required to wear a hardhat and safety glasses at ALL TIMES, WITHOUT
EXCEPTION.

5988711v1 2
March 2009



3. Weekly On-Site Inspections — Representative employees from the contractors as
well as all subcontractors on the jobsite may be required to perform an inspection of
the job premises, perhaps as often as weekly, noting any potential hazards, safety
concerns, or suggestions for improvements in safety related procedures. A standard
form will be developed and used for this purpose with space for comments from all
trades involved in the inspections. Corrective or proactive actions should be
recommended and documented on the form.

4. Hazardous Material Compliance — In compliance with OSHA regulations, all
contractors and subcontractors shall maintain proper documentation on all hazardous
materials brought on site and comply with all OSHA HAZCOM procedures. If
requested by the contractor, the subcontractor shall provide all HAZCOM
information for review. Inadequate HAZCOM procedures must be upgraded to meet
OSHA and industry standards. Material Safety Data Sheets shall be maintained in a
location that is accessible to other contractors who may want to review them.

5. Cleanup and Housekeeping — Subcontractor must maintain good housekeeping and
shall perform cleanup of its work areas on a minimum of a weekly basis (more often
if needed or requested by the HCC Superintendent or Project Manager) and shall
remove all debris from his operations off of the site. If the subcontractor fails to
perform cleanup, HCC may do so and charge actual cost plus twenty five percent
(25%). Cleanup and good housekeeping are imperative to maintaining a safe jobsite
for all. Any cleaning and/or maintenance which is deemed inadequate shall be noted
on the weekly jobsite inspections and corrected by the Subcontractor in a timely
manner.

6. Security — Subcontractor shall not allow unauthorized access to the jobsite. At all
times, but especially during evening and weekend hours, Subcontractor shall maintain
control over access to and use of the jobsite premises.

7. Drug and Alcohol — All of Subcontractor’s personnel and sub-subcontractors are
required to comply with the prohibition of the use, sale, or possession of drugs and/or
alcohol on any and all HCC jobsites. HCC reserves the right to enforce the drug and
alcohol free workplace policy on all other contractors and subcontractors and visitors
on the jobsite. Entry into or the presence on company premises, facilities, or jobsites
by any person is condition upon the right of HCC (and constitutes consent) to search
the person, personal effects, vehicles, lockers, baggage, and jobsite quarters. These
searches may include the use of electronic devices, scent trained dogs, or the taking of
blood, urine, breath, or saliva samples for testing to determine the presence of alcohol
or drugs. Any person found to be in violation of this policy or refuses to submit to
appropriate drug and/or alcohol testing is subject to disciplinary action up to and
including immediate removal and future prohibition from HCC projects or jobsites.

5988711v1 3
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8. Henry Carlson Jobsite Safety Rules — Attached is a list of basic HCC jobsite safety
rules. These rules are posted in jobsite trailers and shall be followed by all
contractors, subcontractors, employees, and visitors. Subcontractor shall review these
HCC Jobsite Safety Rules with any and all employees, visitors and agents who will
be at this jobsite on behalf of or with the consent of Subcontractor. This shall include
all personnel who come to the jobsite including delivery personnel or any personnel
who are not regularly assigned to the jobsite.

See Attachments:

Subcontractor Safety Warning Notice
Henry Carlson Jobsite Safety Rules

Subcontractor Signature

Title

Date

5988711v1 4
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Henry Carlson Company
Subcontractor Safety Warning Notice

Notice to Subcontractor: This serves as notice per our
Subcontractor Agreement: Exhibit G — Safety

Date

Subcontractor Being Warned

Subcontractor Foreman

HCC Supt HCC Project Manager

Type of Violation:

Unsafe Act Hardhat Violation Pictures
Taken
Unsafe Condition Safety Glasses Violation

Ignoring Directions or Previous Warnings

Not Performing Clean-up

Other

Nature of the Violation:

This Condition Must Be Corrected By (Date)

HCC Supt. Signature Date
Subcontractor Foreman Signature Date
Send Copies to: Subcontractor’s Office (Person responsible for the job)

Subcontractor Foreman
HCC Safety Director
HCC Project Manager
HCC Superintendent

5
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Henry Carlson Company
Jobsite Safety Rules

10.

11.

12.

13.

14,

Hard Hats - Hard hats are required at all times on all jobsites. The hardhat requirement is lifted only when the Risk
Manager declares the job hard hat free.

Accident and Injury Reporting - All accidents and injuries, no matter how minor, must be reported to your HCCO
Superintendent and Risk Manager.

General Safety - Request help when you are unsure about how to perform a task safely.

Fall Protection - Fall Protection is mandatory any time there is exposure to a fall of 6° or more from an open side (10’
or more on scaffolding).

Scaffolding - All scaffolding must be set up properly including base plates (and mud sills if necessary), top-rail, mid-rail,
and toe-boards. Scaffolding must be inspected daily by the designated competent person. Know who your competent
person is. All scaffolding must have proper means of access to get on and off the scaffold. Climbing on the end frames is
prohibited unless the end frame is designed to be an approved ladder.

Dress Code - All jobsite workers are required to wear shirts and long pants at all times. A short-sleeved T-shirt is the
minimum shirt requirement. Sleeveless T-shirts with a seam are allowed. No offensive writing is allowed on any clothing
or hard hats. All clothing must fit properly and allow the worker to do his or her job safely. (No excessively baggy
clothes or excessive tears in clothing are allowed). No jewelry that can catch on or in equipment during operation should
be worn. Long hair should be secured in such a manner as not to entangle in equipment / tools being operated.

Footwear - Proper work boots are recommended. Inappropriate footwear will not be allowed (no tennis shoes). Certain
client projects may require steel-toed shoes specifically.

Safety Glasses - Safety glasses are required at all times on all jobsites. Safety glasses shall meet ANSI Z87 standards.
Proper eye protection is required by anyone performing grinding, cutting, sawing, and demo operations, or doing any
other type of work where there is risk of debris or material getting in your eyes.

Hotworks — The HCC Supt. will be notified of any Hotworks Operations performed on the jobsite. A suitable fire
extinguisher shall be in the immediate work area in a state of readiness. (HCC recommendation: within 5° of the
operator). Additional protection (i.e.: fire blankets, fire watch, etc.) to be provided if deemed necessary.

Power Tools, Machines, and Equipment - All power tools, machines, and equipment must be properly guarded. Do not
operate unguarded equipment.

Ladders and Stepladders - Ladders must be in good repair and used properly. Stepladders must not be leaned up
against a wall and used like an extension ladder. Extension ladders must be properly tied off at the top to the structure by
the person erecting the ladder and extended 36 above the top platform. If placed on slippery ground, also secure the
bottom by staking or some other method.

Personal Protective Equipment - All personal protective equipment must be worn for a specific job. This would
include, but not be limited to gloves, hearing protection, respirators, face shields, safety glasses, goggles, and whatever
else may be required for that specific job. (See office for prescription glass purchase agreement.)

Electrical Cords - All electrical cords must be in good repair, properly grounded, and have all three prongs, if so
required. All cords must be plugged into GFI protected outlets or GFI pigtails. Flat cords and frayed or damaged
cords are not allowed on the jobsite. Every effort should be made to keep all cords out of primary walkways either by
elevating or by taping the cords to the floor in the hallway. HCCO safety personnel have the authority to take faulty
cords out of service by cutting the ends off.

Crane Signals - Crane signalmen must know the proper hand signals. Only one signalman may give hand signals to the
crane operator. The person rigging must be trained and approved to rig loads.

This is only intended to be a partial list, which is not intended to include all safety rules and policies, which must be
followed. (RmP-01/01/2009)
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TO AREA EGRESS POINT AT ALL
=== TIMES.

MUST REMOVE ANY {TEMS IN

HOSPITAL CORRIDORS ARE TO BE
KEPT CLEAR OF CARTS, LADDERS,
AND TOOLS WHENEVER POSSIBLE.
AT THE END OF THE WORKDAY YOU
MAINTAIN AN UNOBSTRUCTED PATH

L
o

7

] CORRIDORS OR EGRESS PATHWAYS.
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~ / YOU'RE DOING GREAT!!! |
CONGRATULATIONS! YOU MADE IT HALFWAY AND DIDN’T FALL ASLEEP!
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TAKE A BREAK IF YOU NEED TO...

)

(THEY USED TO SAY "SMOKE ‘EM IF YOU'VE GOT ‘EM” BUT TIMES HAVE CHANGED. ..
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WALL RATING

ALL RATED WALLS SHALL BE STENCILED ABOVE CEILING WITH THE PROPER SEPARATION RATING —

NOMENCLATURE IN REGULARLY SPACED INTERVALS ALONG THE WALLS.

March 2009
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YES...YOU CAN PREVENT INJURY AND SAVE LIVES!!
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Exhibit E
Page 1 of 2

SUBCONTRACTOR'S APPLICATION FOR PAYMENT / LIEN WAIVER

TO: HENRY CARLSON COMPANY
FROM: PROJECT:
PAYMENT REQUEST NO. PERIOD: to

STATEMENT OF CONTRACT ACCOUNT:

1. Original Contract Amount

2. Value of Approved Change Orders (as per attached breakdown) (Net)

3. Adjusted Contract Amount (Line1+2) =

4. Value of Work Completed to Date: (as per attached breakdown)

5. Value of Approved Change Orders Completed:

6. Materials Stored on Site: (as per attached breakdown)

7. Total to Date (Line4thruLine6) =

8. Less Amount Retained ( % ) ( )

9. Total Less Retainage (Line7-Line8) =
10. Total Previously Certified (Deduct) (Line 9 from Previous Application)  ( )
11. AMOUNT DUE THIS REQUEST (Line 9 - Line 10)

CERTIFICATE OF THE SUBCONTRACTOR:

I hereby certify that the work performed and the materials supplied to date, as shown on the above represent the actual value of accomplishment under the
terms of the Contract (and all authorized changes thereto) between the undersigned and relating to the above referenced project.

| also certify that payments, less applicable retention, have been made through the period covered by previous payments received from the contractor, to (1)
all my subcontractors (sub-subcontractors) and (2) for all materials and labor used in or in connection with the performance of this Contract. | further certify | have
complied with Federal, State and local tax laws, including Social Security laws and Unemployment Compensation laws and Workmen's Compensation laws insc
as applicable to the performance of this Contract.

WAIVER OF LIEN

For good and valuable consideration, receipt of which is hereby acknowledged, the undersigned hereby waives and releases any and all mechanics’ liens, claimsjor
rights of liens and all rights acquired by the undersigned to file mechanics' lien or other liens or claims upon the real property situated in the County of
_Minnehaha State of South Dakota _, described as: _State Theatre Utility extension_

on account of labor or services performed at or materials furnished or delivered to the real property above described or any building, construction or

improvement thereon by the undersigned to this date. This lien waiver is contingent upon receipt of the above referenced payment.

Date:

Subscribed and sworn before me this day Signature of Officer
of , . PRINTED NAME:

Notary Public: TITLE:

My Commission Expires: DATE:

March 2009
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TO AREA EGRESS POINT AT ALL
=== TIMES.

MUST REMOVE ANY {TEMS IN

HOSPITAL CORRIDORS ARE TO BE
KEPT CLEAR OF CARTS, LADDERS,
AND TOOLS WHENEVER POSSIBLE.
AT THE END OF THE WORKDAY YOU
MAINTAIN AN UNOBSTRUCTED PATH

L
o

7

] CORRIDORS OR EGRESS PATHWAYS.
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~ / YOU'RE DOING GREAT!!! |
CONGRATULATIONS! YOU MADE IT HALFWAY AND DIDN’T FALL ASLEEP!
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TAKE A BREAK IF YOU NEED TO...

)

(THEY USED TO SAY "SMOKE ‘EM IF YOU'VE GOT ‘EM” BUT TIMES HAVE CHANGED. ..

|
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WALL RATING

ALL RATED WALLS SHALL BE STENCILED ABOVE CEILING WITH THE PROPER SEPARATION RATING —

NOMENCLATURE IN REGULARLY SPACED INTERVALS ALONG THE WALLS.

March 2009
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YES...YOU CAN PREVENT INJURY AND SAVE LIVES!!
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Exhibit |

Owner-Contractor Agreement Access

Contract Download Instructions:
To download the contract documents:
Open a web browser (i.e. Internet Explorer) and go to the website www.henrycarlson.com.
Click on the “Projects” link on the main page.
Click on the “Jobs to Bid” link.
Select the job: Example: Tower Tech — Abliene TX
Click on the “Contracts” directory link to access the contract files.

Contracts will be listed on the screen and are stored in PDF format. Click on a document to
access. Please note that you will need the password listed at the bottom of this page to access
the files.

You will also need to have Adobe Reader installed on your
computer in order to view and/or print the documents. If you do
not have Adobe Reader installed on your computer you will need
to download it from Adobe’s website www.adobe.com click on
the “get adobe reader” link.

To save the file to your computer right click on the file link and choose the “Save Target As”
option from the menu. Enter your own unique location on your PC to save the file to.

NOTE: The files are password protected for viewing. The password for this project is:

Example: 08055aft
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