SUBCONTRACT AMOUNT:
See Paragraph 1.4 Section 1) $000,000.00

Date: 00/00/08

SCOPE OF WORK: 1-16

See 1.3 and ex

CONSTRUCTION SUBCONTRACT ©

This Subcontract is made effective and entered into as of this date: by and between Developer/Contractor:

Developer : D C CONSTRUCTION MANAGEMENT LLC (CONSTRUCTIONVIANAGER

Mishawaka, Indiana
(517) 861-1890 Telephone Number
(517) 540-9778 Facsimile Number

and

Subcontractor Subcontractor Name:
Information: Subcontractor St. Address:
City, State and Zip Code:
Telephone number:
Facsimile number:
Mobile telephone number:
Electronic mail address:
Authorized agent 1:
Authorized agent 2:
Sub Job-site foreman:
Competent Person:

Federal Tax Payers. ID# (see exhi bit AGO):

Structure of Business: /ncorporated, Sole proprietor, Partnership, other explain.

State of Incorporation:

Is this Subcontractor registered to perform Work at the property location? Certificate of Insurance

has been acquired? (No Work is to begin until a properly executed Certificate Of Ins urance and W-9 form has been received at the
office of Contractor.)

A Nature of business generally performed by this Subcontractor:

> I > >

Instructions to e  These Instructions are a part of the Subcontract by and between Contractor and Subcontractor. The

Subcontractor: contract requirements set forth herein are specific to Subcontractor. They also are representative, in part,
of the terms and conditions of the Prime Contract between Contractor, DC Construction Management LLC
and Owner, Name of developer LLC If, in the opinion of Contractor, terms and conditions of this
Subcontract need further clarification or explanation, then such clarifications and explanations will be
attached to and become a part of this Subcontract as part of an Addendum issued at that tim e. No
changes will be allowed to the terms and conditions of this Subcontract except by such addendum.

. Contractor; DC Construction Management LLC Being bound by contract to the Owner; Name of
developer LLG shall be held fully responsible for the perfo rmance of Subcontractor hereunder and shall be
afforded no special relief from non-performance of the Work. With regard to any additional or change
work requested hereunder by Contractor or Subcontractor, or in the event that the Owner requests
changes to the Work, Contractor must bid such additional Work to the Owner and present that cost to the
Owner for approval. If Work is deficient and/or unacceptable for any reason, the Owner will not offer
relief to Contractor, and therefore neither will Contractor to Subcontractor.

. The award of the Subcontract to Subcontractor 1is
aggressively perform the Work in strict accordance with the terms and conditions of the Contract
Documents, to include the project plans and specifications and this Subcontract and to perform the Work
within the time constraints allowed therein. Subcontractor represents that it has the ability to staff project
management, provide qualified onsite supervision and manpower for the Project in such a way as to
ensure that Subcontractor is able to timely and properly perform work tasks at multiple building modules
at the work site in sequence and as demanded by the onsite jobsite superintendent.

e Time is of the essence of this Subcontract . Subcontractor agrees that it will perform its work in
accordance with the Project Schedule as spoken or written and any revisions thereto as may be issued or
directed by Contractor from time to time, and to work diligently to maintain that Project Schedul e.
Subcontractor understands and agrees that the completion of the Work and any milestones necessary
thereto, may require Subcontractor to furnish additional resources or manpower than originally
contemplated by Subcontractor in order to complete the Work in a timely manner consistent with the
original and/or adjusted Project Schedule pertaining to this scope of work in workdays allowed for
completion of tasks as set forth in Exhibit ADO
furnish the necessary labor, in the form of additional or increased crews and manpower, resources and
supervision necessary to maintain the Project Schedule and to work in multiple sequences or multiple
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buildings concurrently in order to do so. In the event that Sub contractor lacks the manpower, resources
or resources necessary to meet the Project Schedule, it is the responsibility of Subcontractor to so advise
Contractor prior to executing this Subcontract. In the event that the subcontractor fails to supply
adequate work forces at anytime and in accordance to the rules governing written notice thereof, the
Contractor reserves the right to supplement Subcontractors workforce and deduct any costs arising from
such action, from monies owed to the subcontractor. The s pecifics of supplementation are outlined
elsewhere in the contract documents. See Article 1 section 1.21 page number 7 and Article 2 section 9
page 16.

e  The Subcontract provides for the imposition by Contractor of penalties (see Article 1 section 1.20 page 6
Liquidated damages) for non-performance by Subcontractor. Subcontractor is bound by the terms and
conditions of the Agreement between Contractor and Owner that apply to or affect the Work hereunder,
including those provisions addressing time and quality of performance. As such, Subcontractor will be
subject to a reduction of the Subcontract amount and/or a claim for damages from Contractor in such an
amount as will be necessary to make Contractor whole for any costs, damages or penalties incurred or
suffered by Contractor as a result of Subcontractor failing to meet any performance milestones, deadlines
or posted, verbalized or issued written schedules, and any updates or revisions thereto as made by
Contractor.

® This is a performance based Subcoriract with real-time constraints and specific penalties for non-
performance. As such, Contractor reserves the right to strictly enforce any and all time deadlines and

performance goals required of Subcontractor.

e Any minor drafting or scrivener mistakes, errors and omissions made within the text or language of a
document or correspondence will be considered to be non-material and shall not impact or change the
overall meaning or intent that is being conveyed. Should Subcontractor remain in doubt as to the
particular meaning or intent conveyed by such document or correspondence, as written, then
Subcontractor immediately should seek such written clarification from Contractor, as necessary.

e  Contractor/owner must approve all change orders in advance. All change orders must be in writing
before any change work commences. In the event that such change work cannot be performed for a
Lump Sum amount then Subcontractor must receive a change order that is written with a guaranteed
maxi mum amount oedéa &@&moohttboexakl | abor and mat

e Any changes in work materials or methods must be addressed in writing and a no cost or deductive
change order issued. No work is to be performed that varies from the contract documents in the absence
of a written change order.
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Contractor and Subcontractor agree as follows:

ARTICLE 1 of 2 7 GENERAL INFORMATION AND DEFINITIONS (condensed), BOILER PLATE
SUBCONTRACT:

This Subcontract pertains to the following name and geographical location:

1.1 Project : Apartment/ Project Name: Name:
Location Address: Address:
City, state, and Zip Code: City State Zip

1.1.1 Job Site Developers Name:

Information : Developers Management Co.:

Project Managers Name:
Superintendents Name:
Assistant Superinterdents Name:
Job Location Street Address:
City, State and Zip Code:
Job-Site Telephone:

Job-Site Facsimile:

E-mail address:

1.2 Owner Information: Owner name:
Mailing address:
City, State and Zip Code:
Owner 6s Represent
Ownerd s Rep. Tel eph
Owner 6s Rep. Facs

1.2.1 Lender: Name of Lender:

1.2.2 _Architect: Name of Architectural Firm:
Address:
City, State and Zip Code:
Telephone:
Facsimile:
Project Manager:

1.2.3 Civil Engineer: Name of Engineering Firm:
Address:
City, State and Zip Code:
Telephone:
Facsimile:
Project Manager:

124 Authorized Agents for Contractor . The Owner of the Construction Company (Contractor); Mr. Joe Coyler, is the authorized
agents to negotiate, enter into and sign change orders, prop osals or other contractual agreements for and on behalf of
Contractor and owner. No other Contractor personnel or representatives acting on its behalf, unless specifically

mentioned herein, are authorized to negotiate, enter into or assign Work on behalf of Contractor.  Discussions,
inquiries and proposals concerning special arrangements or exceptions to the above, or contract disputes, should be addressed
to one of the aforementioned authorized agents for Contractor (Article 1 Section 1.2 owner informatio n ) . Contractor ds
Construction Administrators and/or Project Managers are authorized to solicit bids, formulate contractual agreements, and
negotiate Work on behalf of Contract or -mentiojee agénts,tbot theyhae nappr ov al of

authorized to sign agreements, proposals or change orders to this or any other Subcontract. See also the provisions of Section
a Article 6.8 hereof. The jobsite superintendent is responsible for scheduling work, coordination of trades and the overall
direction of the work as it is performed in actuality. The jobsite superintendent has full authority to make jobsite decision s,
and to recommend corrective action to the owner regarding disputes.

1.25 Plans and Specifications . The Plans and Specification s (the ASpecificationso as enumer ated
Subcontractorods Work have been examined and accepted by Subcontract
expressly made a part hereof . Ma n u f adationsraedrspesificatiamg for mstatlatian iofa | supplier

equipment and materials shall be considered as incorporated in such Specifications as to all equipment and materials to be

used, applied and installed, and are to be strictly followed by Subcontractor unless such recommendations and specifications

are in direct conflict with the Specifications, in which event Subcontractor immediately shall bring such conflict to the att ention

of Contractords authorized agents f or mostcastlyatdistingent solutiom shalhe event of
apply.

13Subcontractoi The Work of Subcontractor is specificalil yceamred abdc
Wor ka,nd addendum 1 Sexlpiebiaf AattBabedk kefieto and made a part hereof.
Subcontractor agrees to furnish, provide and pay for any and all labor, tools, fasteners, equipment, material,
supplies, utilities, transportation, and supervision, together with any and all taxes, permits, bonds, fringe
benefits and expenses related thereto, necessary to perform the Work. Subcontractor shall perform the Work
described herein in a good and workmanlike manner, to the highest standards of quality, fit and finish
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1.4 Subcontract Amount:

1.4.1 Tax Responsibility:

available, and in accordance with the Plans andSpeci fi cati ons as outlined i
made a part hereof . I f Work is to be performed o
the work described in Addendum No. 2 attached hereto and made a part hereof, and specifically shall include
all labor, supervision, tools, fasteners, and related taxes, permits, bonds, fringe benefits and expenses related
thereto. The work includes all items routinely considered a responsibility of this trade, The scope of work is not
designed to be an all inclusive document but rather a general and vague description of work to be performed
containing fAspecial o notes or comments or fdApet pe:
may be interrelated or duplicated with the w ork of others from time to time. In the event that discrepancies
are discovered in the scope of work the most stringent solution must always be assumed, whether verbiage to
that effect is found within the contract documents or work in question is general ly accepted as provided by this
trade.

1.4.2 Joint Payment
Option :

1.5 Payments to
Subcontractor:

1.5.1 Waivers of Lien

1.5.2 Notice of Disclosure

The Subcontract Amount includes all Municipal, State, County, and Federal taxes, assessments and charges
imposed by law, on any and all labor performed, mat erials, furnished or services rendered hereunder, including
but not limited to sales taxes, use taxes, personal property taxes and employee taxes, arising out of the
acquisition or furnishing or installing by Subcontractor of material, equipment, or any ki nd of personal property,
or the furnishing of labor and services in connection with the Work. Where the law requires any tax to be
stated and charged separately, the total of all items included within the Work and any taxes thereon shall not
exceed the Subcontract Amount stated herein. Any bid or invoice submitted to the owner for payment as a part
of this subcontract or an extra charge hereto shall be construed to contain all applicable tax and the
subcontractor is responsible for the recordation and payment of taxes in accordance to state and federal tax

laws. No excuse shall be accepted for i f Al rtages tfor the ¢
subcontractords materi al and | abor are the resporms
scope.

Contractor, at its sole and exclusive discretion and without incurring any liability therefore, reserves the right to
make any payments to or on behalf of Subcontractor, by issuing checks jointly to Subcontractor and any
supplier, laborer, authorized agent for laborers, or creditor of Subcontractor; provided, however, nothing stated
herein shall create either a trust fund for such payments or any third party beneficiary relationship by and
between Contractor and any such third party paid by such dual payee checks. Subcontractor agrees to furnish

the names and addresses of such entities or indiv
Disclosur e, a n dhdidnay tt thee G Stweotren offtxanti dormed n thioMof, oram t ac h
part hereof. Al l vendors and additional fapprovedo

supply materials to this jobsite will be listed on the sworn statement or disclosure form. The Contract or
reserves the right to directly pay by way of two party checks, anyone who listed on the sworn statement of
notice of disclosure forms. In the event that the subcontractor fails to properly notify the Contractor or owner
of lien liability or exposure shall be subject to the ramifications of fraudulently representing information required

on the State of Indana6 swor n st atementod for m. And will be proao

Subject to additional payment terms and conditions set forth in Section 2, Article 4 hereof, progress payments
shall be made to Subcontractor as follows: Subcontractor shall submit its payment invoice on the invoice for
payment form attached exhi bi t ngfwithtan execilterd SwotnrStatentent,rin then
form of Exhibit AMO and Statement of Disclosure i1
hereof, to Contractor by not later than the 25 " day of each month for the value of labor and material p rovided
and incorporated in the Work in place as of that date less previous monies received and retention held.
Subcontractor shall separately identify labor and material, and shall certify that all applicable sales and sales
and use taxes have been paid. All applicable lien waivers must be submitted with the payment application for
the amount of the total draw and for each entry made on the sworn statement or notice of disclosure form.
Subcontractor will not receive any payment unless and until it has fu rnished Contractor with a Certificate of
I nsurance as in the form o9 fexthmbas fAmMotlaedf dHm1o
ninety percent (90%) of the value of such labor and material will be made on or near the 20 ™ day of the
following month for Work completed and accepted by duly authorized representatives of Contractor and Owner
after inspection and acceptance thereof.

Contractor requires, as a condition to any and all payments hereunder, that Subcontractor and each and every
subcontractors or suppliers, vendors, equipment lessors or other third party entities contracting with or through
Subcontractor as listed on the sworn statement or notice of disclosure form, provide lien waivers to and for the
amount of payment sought on every payment application or billing. The furnishing of fully executed waivers of
liens, on such forms and for such amounts invoiced and as approved by Contractor, shall be a condition
precedent to Contractor processing and paying any amounts to Subcontractor. Contractor shall furnish
subcontractor with the waiver forms to be used on the Project. Refer to Section 1 Article 1.21 page 8 for the
acceptable forms for use on this project.

Contractor requires, as a condition to any and all payments hereunder, that Subcontractor complete and
submit with each payment application Contractords
and made a part hereof, or such other form as may be required by Contractor, listing all outstanding amounts
owed to any and all subcontractors, vendors, suppliers and laborers as of and including the 25" of the month
for which the payment application is submitted, and identifying all such labor performed and mater ial
furnished for which such payment is requested and the amounts due to each, and verifying under oath that
all other previously provided labor and materials have been paid by Subcontractor. Contractor shall be entitled
to act in reliance upon the completeness and accuracy of such disclosures and statements by Subcontractor
and will hold Subcontractor and the individual executing such form or forms personally liable for any material
discrepancies, inaccuracies or false statements contained therein. Contrator reserves the right to verify with
such third parties all such disclosures made by Subcontractor and to issue two party checks to satisfy material
and sub labor expenses for which Subcontractor is requesting payment. The failure and refusal of
Subcontractor to furnish the information required herein shall constitute a default under the Subcontract, for
which Contractor shall be entitled to pursue all remedies for default as provided by Section 2 Article 9 hereof.
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1.5.3 Sworn Statement:

1.6 Retainage 10%:

1.7 Trust Fund :

1.8 Schedule Requirements

1.9 Subcontractor General

Covenants :

1.10 Project Supervision

1.11 Permits and fees and

Bonds:

1.12 Inspections :

1.13 Cleaning :

In addition to the Notice Of Disclosure Statement the Sworn Statement will be required for Work performed in
the State of Indiana, in accordance with M.C.L.A. 8570.1110, and will be required by Contractor as a condition
of payment under this subcontract. The Sworn St at e ment , in the form of E
made a part hereof, shall list each subcontractor and supplier with whom Subcontractor has contracted for the
Project, and shall contain a list of all laborers of Subcontractor used in connection with the Subcontract and for
whom payment for wages or fringe benefits and withholding are due but unpaid. This form must accompany
Subcontractordés pay application, which application
located in the State of Indiana.

Retention of ten percent (10%) will be withheld from each approved payment application of Subcontractor.
Payment of retainage shall be made in accordance with Paragraph 4.12 hereof. The Contractor reserves the
right to partially release retainage on a completed unit basis at its sole and exclusive option and provided that
it first obtains the written consent and approval of the Project Owner and Lender. Pending release of retainage
such funds may be used by Contractor to cure any default or failure of Subcontractor to perform the Work, as
provided for elsewhere herein, and Contractor may deduct and reimburse itself all costs thereof from retainage,

plus a 15% markup.

Moneys received by Subcontracor for the performance of the Work hereunder shall be held in trust for
payment for |l abor and materi al utilized in perfor
payment by Contractor to Subcontractor shall not be diverted to satisfy any othe r obligations of Subcontractor
on work other than this project and under the Subcontract.

Unl ess otherwise specified in this Agreement, the
date of this Agreement, as first written above, unless provision is made for the date to be fixed in a
notice to proceed issued by Contractor. No formal notices of commencement will be issued; the

execution of this agreement is the notice of commencement. The onsite construction sup erintendent
determines the date that work is to commence on a specific module or modules. Subcontractor shall be
furnished with an initial target schedule that represents anticipated building completion dates as reflected in the
Prime Contract, and will also be furnished with routine schedule updates either written or verbalized by the
owner or onsite personnel, as the overall Project Work progresses towards completion. Contractor shall adjust
such schedule dates and/or milestones from time to time as the Project proceeds but the deadline for

completion of Subcontractords Work shall not be ¢
portions of Subcontractorodés work as may be perfor
identifi ed in Exhibit D, attached hereto and made a |

Work within the amount of days allowed and sequences herein provided, has taken into consideration and
made allowances for all hindrances, delays and advese working conditions, which are or may be incident to its
Work. Subcontractor acknowledges and agrees that the times allotted by the Subcontract for the performance
and completion of the Work are reasonable and take into account the risks and adverse conditions assumed by
Subcontractor hereunder. By executing this agreement the subcontractor understands that completion of his
work is determined by the number of days agreed to and also agrees that the dates of the initial target
schedule will change, as the superintendent deems necessary. The subcontractor agrees that his performance
is scored on his ability to be ready for commenc:
completing the specific work in the amount of time agreed to in number of workdays initial schedule dates are
secondary to the number of workdays allowed to complete tasks.

Subcontractor covenants and agrees (a) to perform all Work and labor in accordance with all Federal, State
and Local Laws, Codes and Regulations applicable to the Project documented or not; (b) that he has, or will
obtain, all necessary licenses, permits, and bonds and authorizations to perform the Work; (c) that it shall at all

times supply adequate tools, appliances and equipment, a sufficient number of properly skilled workmen and a
sufficient amount of materials and supplies of proper quality to efficiently and promptly prosecute the Work;

(d) that it promptly shall pay for all material purchased; and (e) tha t it shall pay all workmen, including
required fringe benefits and related benefits and payroll taxes, and if requested by Contractor, obtain and
furnish Contractor weekly with payroll reports verified by affidavit.

Subcontractor shall maintain adequate experienced and cooperative supervisory personnel acceptable and
satisfactory to Contractor at the Work site at all times . If requested by Contractor, Subcontractor shall provide
a full-time, on-site job manager or superintendent for the Project who shall be duly authorized to act for and on
behalf of Subcontractor in all matters pertaining to the Project and said manager or superintendent shall attend
all job-site meetings regarding the Project.

In accordance with the provisions it is the responsibility of Subcontractor to obtain all required permits and to
pay all required fees for the performance of its Work to include bonds unless specifically written out of this
subcontract agreement.

Contractor or an assigned representative of the ow
Contractor deems necessary to determine whether the Work is being satisfactorily performed. This shall not
relieve Subcontractor of the sole obligation to supervise the Work and its employees at all times, and such
inspection and any failure of Contractor to detec
Subcontractor of its responsibility for such deficiencies. Subcontractor shall promptly correct all Work rejected
by Owner or Contractor as defective or failing to conform to the Contract requirements whether observed
before or after substantial completion. Subcontractor shall bear all costs of correcting such rejected Work,
including any additional costs incurred by Owner or Contractor in the prosecution of the same.

As provided in Paragraph 3.18 hereof, Subcontractor daily shall clear and remove from the Jobsite and
premises any dirt and debris it caused by the performance of the Work, and upon completion of the Work,
shall leave the Work area in a broom-clean condition. Should Subcontractor fail to perform such clean up,
Contractor shall provide clean-up services, (without notice) and the co sts for such corrective Work performed
by Contractor on behalf of Subcontractor will be deducted from any payments thereafter due to
Subcontractor, including final payment. Application for payment will not be processed without a signed and
completed Stateme nt of Compl i ance. Refer to Exhibit #AVo.
in size and bulk before it is discarded in dumpsters located throughout the site. If subcontractor overloads
dumpsters either with bulk cardboard or by piling debri s too high onto the dumpster, any charge for adjusting
the load or cleaning of the area around the dumpsters will be back -charged to the subcontractor without
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1.14 Extra Work :

1.15 Bonds:

1.16 Risk of Loss :

1.17 Assignment or Transfer

1.18 Notification :

1.19 Delay Impact and Disruption

Damages :

1.20 Liquidated Damages

additional notice or execution of change order.

In the event Contractor requests Subcontractor to perform extra Work or directs deductions from the Work,
Subcontractor shall submit its quotation covering such changes within the time frame required by Contractor in
any such notification by Contractor and such quotation shall include the necessary supporting details to support
its price gquotation. It is understood and agreed that payment shall not be made for extra Work until a written
change order has been issued and executed by Contractor incorporating this additional cost into the
Subcontract Amount. In no event shall subcontractor perform work in the absence of such written
authorization to do so. Payments will not be made on Work that has not been formally approved. Such
extra or change work will be documented in a Change Order issued by Contractor. The onsite superintendent
is authorized to approve up to $1,000.00 in extra work per subcontractor in a one -month period. The owner
must approve change orders that exceed this amount.

Payment and Performance Bondsand/or completion bonds should be assumed to be required for any Work
performed by on public projects, public right of ways, or public utility. Regardless of whether Contractor

notifies Subcontractor of any bonding requirements on such projects, to the ext ent that the Work hereunder
requires bonding, Subcontractor shall furnish any and all statutory bonds so required , and it shall be
the responsibility of Subcontractor to determine those bond requirements in advance of contracting with

Contractor and to include the costs thereof in the Subcontract Amount. If bonds are required for the

performance of the Work then a Surety Company approved by the Contractor must issue such bonds. Contract
assumes that all work requiring bonds is included in the pricing submitted by the subcontractor and thereby
makes no provisions for reimbursement of cost incurred for required bonds.

Subcontractor assumes the risk of damage or loss to any materials until installed by Subcontractor and
accepted and paid for by Owner and Contractor. Neither Owner nor Contractor shall be responsible for any
damage to or loss of any Work or materials unless such damage is caused solely and exclusively by the
wrongful act or omission of Owner or Contractor. The subcontracto r must manage the delivery of materials to
the site and is responsible to secure its work and materials and tools and equipment at all times. In the event
that buildings are not locked the subcontractor must notify the owner in writing and at the owners d iscretion
relief from this clause may be available. The subcontractor will insure all materials and equipment and tools
until such time that the Contractor has accepted and paid for the completely installed work. Damage done to
rental equipment provided by the subcontractor will be the responsibility of the subcontractor.

Neither this Subcontract nor any payment to become due hereunder shall be assignable without the prior
written consent of Cont ordyandany@ssignmenyatdmptedevihowt suehrconsenti
shall be ineffective and vest no rights or remedies in the assignee against Owner or Contractor, and such
attempted assignment need not be acknowledged. In no case shall the letting of any subcontract by
Subcontractor relieve Subcontractor of its liability and obligations under this Subcontract. Subcontractor
acknowledges the right of Contractor to assign all or any portion of the Subcontract to Owner or other third
party as may be provided by the Contract Documents. Contractor shall furnish written notice of such
assignment to Subcontractor and upon Subcontractor's receipt thereof, the assignee shall succeed to the rights
and obligations of Contractor under the Subcontract and under any surety bond fur nished by Subcontractor,
without recourse by Subcontractor against Contractor, except as such notice of assignment may otherwise
provide. Failure by Subcontractor to abide by this provision constitutes a default and breach under the
Subcontract and entitles Contractor to assert all rights and remedies upon an event of default, including, but
not limited to, the right to terminate the Subcontract and proceed in accordance with the provisions of Article 9
hereof. See also the provisions of Paragraphs 8.4 and8.8 hereof.

The parties agree that, unless otherwise notified in writing, the address of Contractor and the address of
Subcontractor as set forth above (section 1 fAContr
purpose of notifications required under this Subcontract, as set forth in Paragraph 8.6 hereof. Notification is
made by way of written correspondence sent by way of UPS next day mail, or FED EX next day mail certified
mail or facsimile memo sent to the address listed in the subcontractor and contractor information on the first
page of the boilerplate. Failure of either party to acknowledge receipt of notification constitutes notification
regardless, as long as proof is at hand that delivery was in fact attemp ted and receipt received.

If Subcontractor is responsible for any delay in the prosecution or completion of any Work or causes a
disruption of any time, sequence or scheduled work activity of Contractor, Owner, other subcontractors or third
parties, Subcontractor shall pay Contractor for all costs and damages suffered by Contractor as a result of
such delay, impact or disruption including, without limitation, any actual or liquidated damages assessed
against Contractor by the Owner. In the event that any such delay, impact or disruption is caused by the acts,
omissions or neglect of Subcontractor and the concurrent acts, omissions or neglect of Contractor, other
subcontractors or third parties, Subcontractor agrees to pay Contractor a proportionate share of damages
suffered, incurred by or assessed against Contractor, including assessed liquidated damages, as allocated by
Contractor, in good faith, between and among Subcontractor and other responsible parties. Such sums may be
deducted by Contractor from any unpaid portion of the Subcontract Amount, and without limiting the option of
Contractor to terminate this Subcontract for default as herein elsewhere provided.

It is acknowledged that Subcontractor's failure to achieve substantial completion of the Work within the Contract
Time provided herein will cause Contractor to incur substantial economic damages and losses of types and in
amounts which are impossible to compute and ascertain with certainty as a basis for recovery by Contractor of
actual damages, and that liquidated damages represent a fair, reasonable and appropriate estimate thereof.
Accordingly, in addition to any damages to which Contractor may be entitled in accordance with Paragraph 1.19
hereof, or in |lieu thereof at Contractords sole ¢
assessed and recovered by Contractor as against Subcontractor and its Surety, in the event of delayed completion
and without Contractor being required to present any evidence of the amount or character of actual damages
sustained by reason thereof. Subcontractor shall be liable to Contractor for payment of liquidated damages in the
amount of Five Hundred Dollars ($500) or 0.015% of the Su bcontract Amount, whichever is greater, for each day
that Substantial Completion of this subcontractors work is delayed beyond the Subcontract Time as adjusted for
time extensions provided by the Contract Documents. Such liquidated damages are intended to represent
estimated actual damages and are not intended as a penalty, and Subcontractor shall pay them to Contractor
without Il'imiting Contractor6s right to terminate
Contractor may assess such liquicited damages monthly, or at such other time as Contractor may determine, as a
deduction against any payment to which Subcontractor otherwise may be entitled. Notification in writing will be
sent to the address of the subcontractor as represented elsewhere in this subcontract document. Liquidate
damages will apply 48 hours after postmark or tran:
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1.21 Contract Supplementation

1.22 MIOSHA

1.23 Employment Practices

If after proper notification has been given the subcontractor fails to perform work to the expectation of the
Construction Superintendent or contractor or owner as outlined in the subcontract agreement, the contractor at
his own discretion and absent any further notification assign portions of this subcontract to any person or
subcontractor he deems fit to pursue the prosecution of the timely execution of work outlined in this subcontract
document and then continue to assist in the performance of this subcontract agreement for any period of time
necessary to complete all tasks required by the contractor and his schedule requirements. All costs associated
with the supplementation of this subcontract will be charged to this contract without notice. (See Section 1
Article 9.2)

Subcontractor will provide the owner with its MIOSHA and written Hazardous materials program along with the
name of its competent person(s). The Subcontractor will provide all MSDS information prior to commencement of
the work. Any claims/penalties arising from failure of this subcontractor to comply with Indiana OSHA (OSHA)
on this jobsite will be assumed by this subcontractor as outlined elsewhere in this agreement. The subcontractor
now understands that the roll the Developer and Owner plays is that of construction coordination only. It is the
sole responsibility of the subcontractor to practice and enforce the Federal and State OSHA jobsite rules and
regulations to the fullest extent and expectation of OSHA. This includes but is not limited to all required postings,
trailer and vehicular set up including fire extinguishers, first aid kits, emergency numbers and procedures. Proof of
first aid and OSHA training for employees, weekly safety meetings for employees, and the required OSHA 300
form from the previous year and the current year. The Owner accept s no responsibility for the protection or
training of subcontractorés employees placing the
with regards to its employees and particular scope of work.

This subcantractor states that this subcontractor legally employs all workers under his/her employ and that all
workers are legally allowed to perform work in this country. It is agreed that if work stoppages occur as a result
of illegal hiring practices or suspicion of illegal hiring practices that this contract will be supplemented or
terminated in accordance to the terms outlined in article 9 of this subcontractor agreement and any/all monies
owed to the subcontractor will be held until the subcontract has been a ssigned or replaced and work performed
and accepted by the owner. It is also agreed that any fines or penalties imposed by federal or state agencies
concerning illegal employment activities on this jobsite will be deducted from monies owed to the subcontr actor
without notice.
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1.21 Subcontract Exhibits: The following 1list of AExhibitso

physically attached hereto and whether or not separately executed by Subcontractor: Be it

known to all that these documents exist and should be in the possession of all parties to this

subcontract.

Exhibit No. @ A General Scope of Work
Addenda 1 Exhi ScopeofWork

Exhibit No. @ C Revisionsto Scope of Work

Exhibit No. @ D Scheduleofcompletioninworkdays
Exhibit No. @ E ScheduleofValues per module, per cost code item
Exhibit No. #F Paymentand Billing Information

Exhibit No. i G W-9 Tax Payer Form

Exhibit No. i H Certificate of Insurance Requirements
Exhibit No. i H Edgewood Insurance Requirements Additiond Insured
ExhibitNo . @Al o Edgewood Draw Invoice

Exhibit No. i J Change Order Request Form
Exhibit No. fi K Change Order Form

Exhi bit No. fL StatementofDisclosure
Exhibit No. fi M SwornStatement

Exhi bit No. fiN Partial Conditional Waiver
Exhi bit No. # O Final Conditional Waiver
Exhi bit No. #P Partial Unconditional Waiver
Exhibit No. fi Q Final Unconditional Waiver

Exhibit No. fi R Legal Description

Exhibit No. fi S Enumeration of Plans and Specifications
Exhibit No. fT Vendor/Subcontractor Disclosure Form
Exhi bit No. #U Subcontractor References
Exhibit No. 0V Statementof Compliance

Exhibit No. @ W Notice of Default and Liquidated Damages

END OF ARTICLE * TERMS AND CONDITIONS CONTINUE ON NEXT PAGE
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ARTICLE2 - CONTRACTDOCUMENTS AND SUBCONTRACTORO®S WORK

21

2.2

2.3

2.4

25

2.6

The Contract Documents consist of this Subcontract, all exhibits and other Documents incorporated herein by
reference , plus all other Documents, if applicable which comprise or otherwise govern any Prime Agreement between
Contractor and Owner, and any items defined or referred to therein as Contract Documents, which may include, without

limitation, general, supplementary and other Conditions, Special Provisions, Drawings, Plans, Specifications, the Project
Manual, all addenda issued prior to execution of this Subcontract, schedules, and all modifications (including Change Orders
and/or Change Directives as hereinafter described) issued subsequent hereto. The Contract Documents do not include any
proposal or other submission furnished by Subcontractor prior to the date hereof, unless separately accepted and

acknowl edged as such by Contractor in writing. | f Contrsactor itself
throughout this Subcontract shall include the Owner(s) and the prime Contractor for the Project with whom Contractor has
contracted; and the term APrime Agreemento shall also include the St

Contractor makes no representation or warranty to Subcontractor concerning the acceptability, accuracy or completeness of
the Contract Documents or other information and data prepared by persons other than Contractor, and accordingly, Contractor
shall have no liability to Subcontractor in respect of any patent or latent defects, deficiencies, errors and omissions therein.

The Contract Documents gover n ,indludinganybnd allfabar, aatérials 06 serviddofurkished
to or for the Project prior to the date hereof. Subcontractor shall be bound to Contractor by at least the same obligations, risks,
procedures, requirements, restrictions and other matters that Contractor, by the Contract Documents, is bound toward the

Owner, and Contractor shall, in addition to any greater rights a nd remedies provided by this Subcontract, have the same rights
and remedies against Subcontractor that the Owner or any other party has against Contractor under the Contract Documents
or applicable laws. Subcontractor acknowledges that it has had an adequate opportunity to review and/or obtain copies of all

existing Contract Documents and, in any case, it shall not be excused from any provisions therein due to any lack of knowledge
or understanding of the existence or contents thereof at the time of executi ng this Subcontract.

The Subcontractor shall perform no portion of its Work without Contract Documents and, where required,
approved Shop Drawings, Product Data, Samples or other approved submissions. The Subcontractor shall keep at the Project
site, for the Contractor's ready reference, one up-to-date copy of the Contract Documents, in good order and marked currently
to record all changes made during construction.

The minimum quantity, quality and fitness of materials , equipment, services, Workmanship and other elements of
Subcontractoro6s Work shall be based on the requirements that al l S
Contract Documents. The Contractor and Owner may render interpretations and decisions concerning the execution, progress,
quality or quantity of the Subcontractords Wor k, and any such inter

upon Contractor shall also become binding upon Subcontractor and shall resolve and take precedence over any ambigtity or
other inconsistency within, between or among the Contract Documents. What is or has been usual or customary in a given
trade or on other projects shall not limit, qualify or reduce the standards of quality, fithess and/or performance of product s and
Workmanship established by or inferable from the Contract Documents.

The Contract Documents shall be deemed to include and require all items and aspects of labor, material, equipment,

services and transportation incidental to or necessary forthe proper executi on and completion of the S
The Contract Documents are complementary, and what is required by any one shall be as binding as if required by all. Work

not specifically covered in the Contract Documents or which is subject to question and interpretation because of conflicts,

duplications or ambiguities may, at Contractor's option, be required of Subcontractor if it is consistent therewith and is

reasonably inferable there from as being necessary to produce the results intended by this Subcontract. In the event of an

irreconcilable conflict between the terms of this Subcontract and terms stated in any other of the Contract Documents, the

terms of this Subcontract shall govern. In all other circumstances of irreconcilable conflict or ambiguity within or among the

Contract Documents, the term(s) which give greater rights to the Contractor or impose greater or more extensive qualitative o r
quantitative obligations on Subcontractor sohtelparty who draftechany a't Contract
provision or Document contributing or giving rise to such conflict.

Any general description herein of the scope and quality of Subcontractor6s Work shall b
specific or detailed descriptions that may be stated in any Exhibit hereto and elsewhere in other Contract Documents.

Subcontractor has examined the Contract Documents, acknowledges the Contract Documents to be suitable for said
Subcontractorods Work and suf fi caigernete sf otro tpheerifro rimn ttehned eSdu bpcuornpt or saecst, 0 r adnst
same in full and strict accordance therewith and to the entire satisfaction of Contractor and Owner.

ARTICLE 3 - SUBCONTRACTOR PERFORMANCE AND COMPLETION

3.1

3.2

3.3

3.4

Subcontractor shall take directions and order s regarding the performance of this Subcontract only from

Contractor and shall be solely responsible to Contractor for all construction means, methods, techniques, sequences and

procedures wutilized in performance o0l nottbe dableSfarkasyocasts romdamagesd6 s Wor k. Co
incurred by Subcontractor to respond or conform to any orders, directives or other form of communications made directly to

Subcontractor by any persons other than Contractor's authorized agents as set forth in Paragraph 1.2 and 1.2.4 above.

Subcontractor represents that it has investigated and satisfied itself as to all direct and indirect conditions,

circumstances, uncertainties and risks that may affect the performance of its Work or influence the cost thereof. S ubcontractor

further acknowledges that it has satisfied itself as to the character, quality and quantity of surface and subsurface materia Is,

obstacles and other conditions, which may be encountered. Accordingly, Contractor shall have no responsibility to

Subcontractor as a result of any actual encountered conditions, circumstances, uncertainties and risks being different from

those contemplated, assumed, inferred or foreseen by Subcontractor. Subcontractor also represents that it is familiar with wo rk

pracc i ces and requirements for the Subcontractordéds Scope of Wor k t hat
expected that Subcontractor is aware of these common practices and
of codes, ordinances, and specifications, and will perform its work so as to comply with such applicable codes, ordinances and

specifications especially in the event that the plans and specifications may be erroneous by omission or misinterpretation of a

local inspectors expectation or interpretation.

Subcontractor shall coordinate and schedule its Work to ensure it is accomplished as an integrated whole with
the Work of Contractor, other Subcontractors and separate Contractors. Any labor, materials, equipment, machinery or services
necessary to accomplish such integration shall be undertaken by Subcontractor as part of its Work and at no additional cost to
Contractor, whether or not explicitly shown or described in drawing or other Contract Documents. If part of Subcontractor's
Work depends for proper execution or results upon construction or operations by the Contractor, Owner, another

Subcontractor or a separate Contractor, the Subcontractor shall, prior to proceeding therewith, promptly report to Contractor ,
in writing, any discrepancies or defects in such other construction. Failure to report any discrepancy or defect that was known

to the Subcontractor or that could have been known through the exercise of due diligence, shall constitute acceptance of such

other construction and a waiver by Subcontractor of any and all claims arising out of or relating thereto.

All of Subcontractor's Workmanship, materials, submissions, and samples shall be subject to the approval of
Contractor and Owner, but such approval, if and when given, shall neither relieve Subcontractor of its obligations hereunder
nor mitigate its liability to Contractor for failure to perform in accordance with the Contract Documents.
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3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

3.13

3.14

3.15

Subcontractor shall promptly comply with any directives issue d by Contractor concerning locations where
Subcont r act asrtodbs susdendekl, transferred or performed, the sequence of such Work, and the elements of Work
to be executed in preference to other portions. Contractor is not, however, obligated to notif y Subcontractor when to begin,

cease or resume Wor k, or to superintend the Subcontractords

consequence of neglect or carelessness by Subcontractor or those for whose acts and omissions Subcontrator is responsible.

The written anticipated schedule is available at the hueshe office

If in its opinion Subcontractor feels that the Contractor has neglected to post adequate schedule bulle tins or updates to its
satisfaction then this Subcontractor must report the prob

Contractor and Owner shall have free and open access to any locations on or off the site of the Project where

any partof the Subcontractorés Work is being performed, and may observe,

the course of construction, fabrication or assembly of same. Subcontractor shall fully cooperate in connection with all such
observations, tests and inspections. Further, Subcontractor shall afford Contractor's separate Subcontractors reasonable
opportunity for introduction and storage of their materials and equipment for execution of their Work. However it is the
responsibility of this Subcontractor to perform all testing required to ensure that work performed meets or exceeds the design
criteria, or expectations of known inspecting entities, and under no circumstances shall the failure or election of Contracto r or
Owner not to inspect the Work of Subcontractor act as an excuse for Subcontractor not conducting its own inspections and
testing to ensure that its Work is in compliance with the Plans and Specifications and Contract Documents.

Subcontractor shall adhere to any scheduling requirement s stated in this Subcontract, any Exhibit hereto, and

any other Contract Documents and , shall commence all el ements of Subc
Contractor and diligently and continuously prosecute and coordinate such Work using such Work forces, supervision, materials
and equipment as required to ensure that Contractor, other Subcontractors and third parties will not be delayed, interrupted,
hindered or disrupted by Subcontractor's activities or operations and to ensure completion of Project Work within the time(s)
or by the Project or milestone completion date(s) specified by the Contract Documents or by any schedule developed or issued
there under. All materials and labor shall be furnished at such time as shall be for the best interest s of the Contractor and all
Subcontractors concerned to the end that the combined Work of all may be properly and fully completed in accordance with
scheduling and coordination requirements for the Project.

Initial or revised Project schedules may, from time to time, be issued by Contractor or other parties to schedule and
coordinate the times required for one of more areas, phases or types of Work on the Project. Subcontractor shall participate
and cooperate in scheduling the times and sequences required in Subcontractor's area of Work and shall perform such Work in
accordance with any such schedules. Subcontractor acknowledges that performance of its Work shall require working in
multiple locations or building units at the Project concurrently and Subc ontractor agrees to schedule and sequence its work
accordingly. Subcontractor shall continuously monitor current schedules and advise Contractor of the status of Subcontractor's
progress in respect thereto, as requested. Subcontractor shall immediately notify Contractor of any circumstance which may
affect any scheduled times and sequences for Project Work.

Time is of the essence of this Subcontract and any breach of same shall go to the essence thereof. If, in the opinion of the
Contractor, the Subcontractor is behind schedule in its Work or fails without cause to maintain progress of its Work to conform
to the general progress and sequence requirements for the Project, Subcontractor shall, at its own expense, perform any
overtime Work, use extra labor, and undertake all other means necessary to bring its Work back into conformity therewith.

Subcontractor may be delayed, accelerated, suspended, hindered or disrupted by acts or omissions of the Owner,
Contractor, other Subcontractors and other parties involved with the Project; or by other circumstances not caused by or within

the control of Subcontractor and recognized by the Contract Documents as excusable conditions justifying extension of the
time allotted for performing and completing the Subcont r act or 6 s Wor k. I'n such cases,
requesting extension(s) of time in writing to Contracto
responsibilities to Owner concerning same; Provided, that in no event shall such notice be submitted later than three (3)

calendar days after the commencement of the first event or circumstance upon which such request is based. Subcontractor
shall be deemed to have unconditionally waived any right to claim or rece ive a time extension if notice thereof is not provided

to Contractor in the manner and within the time period prescribed herein. Under no circumstances shall Subcontractor be
entitled to any time extension(s), which exceed the duration of time extension(s) , granted by Owner to Contractor.
Furthermore, time extension(s) warranted under this Paragraph shall be Subcontractor's sole and exclusive remedy in respect
of any and all forms of delay, acceleration, suspension, hindrance, interference or disruption sustained by Subcontractor;
accordingly, Subcontractor shall not be entitled to recover and hereby unconditionally waives and relinquishes any right to
make any claim for any damages or other monetary relief for or in connection therewith, regardless of the n ature of the
circumstances or the extent or duration of adverse impact(s) thereof, any and all such circumstances and consequences being
within the contemplation of the parties.

Subcontractor shall be liable for all costs and damages sustained by or asserted against Contractor as a result
of any unexcused delay or other failure by Subcontractor or those persons for whom Subcontractor is responsible to

Il em to

Wo r k

S

of

Cont

e !

ontractor s

Subcontrac

r suf fi

prosecute and complete Subcontractorod6s Wor k as prlimigton ialyed by t

damages assessed against Contractor by the Owner, separate Contractor, third party beneficiary, or other party. If any period
of delay or disruption in Project Work is caused, in whole or in part, by the concurrent acts, omissions or neg lect of the
Subcontractor and Contractor, other Subcontractors, or other third parties, Subcontractor shall be responsible for a
proportionate share of such damages, including liquidated damages, as determined in good faith, by Contractor.

Accelerat ion of the Work. Contractor may, at any time, schedule and di
using multiple crews or shifts, or on an overtime basis. If directed overtime Work is not required in whole or in part due to
Subcontractor's ads, omissions or delays, Contractor shall pay the cost of the premium time only, without overhead or profit,
and Subcontractor agrees to accept such portion in complete settlement of any and all claims for damages, loss, cost or
expense caused by or in any way related to overtime conditions or directives, including, but not limited to, costs for owned or
rented machinery or equipment. As a condition to its right to payment of such costs, Subcontractor shall keep and present a
satisfactory and verifiable accounting of compassable actual overtime labor costs, with appropriate supporting Documentation
as required by Contractor, which may include certified weekly payroll submissions.

Subcontractor shall prepare and submit periodic written Work reports in such form and at such times as Contractor may
prescribe. A representative of Subcontractor shall attend all meetings when scheduled by Contractor or other third parties fo r
the purpose of scheduling, planning or coordinating Work for the Project, and any such representative attending any such
meeting shall be conclusively deemed to have the authority to bind Subcontractor in respect of any representations or
commitments made on behalf of Subcontractor during such meetings.

Subcontractor shall at his own expense (i) take all necessary precautions to protect the Work of other trades from any damage
caused by Subcontractor's operations, and (ii) watch over, care for and protect from damage or injury by any cause
whatsoever, all of Subcontractor's Work, complete or otherwise, and all of his materials, supplies, tools, machinery and
equipment at or near the Project. Subcontractor agrees, without loss or damage to Contractor, to make good any loss or
damage to any and all such Work, materials, supplies, tools, machinery and equipment up to the final acceptance of the entire
Project by Contractor and the Owner.

ci

he

er

rect Subco

Subcontractor shall take all reasonabl e safety preaedushalons with

comply with such safety measures and acddent reporting procedures as may be initiated by Contractor or authorized third
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3.16

3.17

3.18

3.19

3.20

3.21

3.22

3.23

3.24

parties. Furthermore, Subcontractor shall strictly comply with all applicable laws, ordinances, rules, regulations and orders of
any public authority for the safety of persons or property and for reporting, disclosing, communicating about, disposing,
treating and handling of hazardous or toxic substances. Subcontractor shall furnish Material Safety Data Sheets for materials
associated with its Work. Subcontractor assumes primaly responsibility for compliance with all applicable occupational or
Workplace safety laws and regulations, including but not limited to State and Federal Occupational Health and Safety Acts
(AOSHAOQ) , and nei tabtlkeoriy te ihtiate 2fetry meaauces ror thie £xercise thereof by Contractor shall in any
way relieve Subcontractor of such primary responsibility. In the event that any action is taken against Contractor, including but
not limited to assessments of fines or penalties, whether by State or Federal OSHA agencies or otherwise, due to any actual or
alleged violation, act or omission caused or created by Subcontractor or any other party for whom Subcontractor is
responsible, whether also caused in part by Contractor, Subcontractor shall defend, indemnify and hold Contractor harmless
there from, and shall be liable for all costs and damages sustained by Contractor as a result thereof, including, but not lim ited
to, fines, penalties and attorney fees incurred in the defense of or appeal from any such action, and any OSHA/MIOSHA
proceeding or hearing which may occur or be related thereto.

Subcontractor shall be responsible for unloading and hoisting all of its materials, supplies, tools, machinery and

equipment in order to ensure the time ly completion of Subcontractor's Work and shall, at no additional cost to Contractor,
provide all temporary facilities and services necessary to complete the Work in accordance with the Contract Documents and
as required by weather and other Work condition s at the Project site. The Contractor shall not be responsible for providing any
temporary facilities or services necessary for the Subcontractor to perform the Work, except as may be specifically noted
otherwise herein or otherwise separately agreed in writing. To assist the progress of the Work, Contractor may allow

Subcontractor from time to time to utilize Contractordoso.temporary f e

Subcontractor shall give all notices and comply with th e requirements of all applicable insurance policies and
all codes, laws, ordinances, rules, regulations and orders of any public authority , bearing on the performance of the
Work under this Subcontract, whether now existing or hereafter promulgated. Subcon tractor shall secure and pay for all

per mits, fees and licenses necessary for the execution of

taxes in connection with the Subcontr act olbcéngact\Wmaunt., Thee IsHall be f
no increase in the Subcontract Amount resulting from any new, additional or unanticipated taxes or contributions. When
required by Contractor, Subcontractor will furnish satisfactory evidence showing that all such payments have been made. If
Subcontractor performs any Work contrary to such requirements, codes, laws, ordinances, rules and regulations Subcontractor
shall assume full responsibility therefore, and shall bear all costs and damages attributable thereto.

Subcontractor will clean up and haul off the premises, or to a place on the premises specifically designated by

Contractor, all debris occasioned by the Work done hereunder and will leave the Project and premises clean and free
of equipment, machinery, materials, temporary facilities and debris. Any trash, debris, or liquid that poses a possible threat of
fire or safety shall be removed from the premises immediately. If, after 24 hours notice by Contractor to Subcontractor,
Subcontractor has not diligently proceeded with clean-up as outlined in this Paragraph, then Contractor may proceed with such
clean-up Work at Subcontractor's cost and expense. Clearnup charges involving the Work of multiple Subcontractors may be
apportioned among them by the Contractor, and Subcontractor shall be responsible for its share of such costs as determined in
good faith by Contractor. Subcontractor will include with his pay application, a fully executed Statement of Compliance, Exhibit
AVo, wverifying, by tlblean ®bagsbeeriperformeddent, that al

Subcontractor shall, at its sole expense and in such manner and within such time limits as Contractor may

prescribe, submit to Contractor complete shop drawings, data, catalog cuts samples and other appropriate

submittal sas required by the Contract Documents in respect of
Contractor and/or Owner upon such submittals shall not relieve Subcontractor of its obligation to perform the Work in strict
accordance with the Contract Documents, nor of its responsibility for the proper matching and fitting of its Work with
contiguous Work. Failure of Subcontractor to make original or revised submittals in a timely fashion and in the manner requir ed
to assure timely and proper completion of all Work for the Project shall be cause for Contractor exercising its right to terminate
this Subcontract or to pursue other available remedies in

Notwithstanding the dimensions gi ven on the plans, specifications and other Contract Documents, it shall be

the obligation and responsibility of Subcontractor to take such measurements as will insure the proper matching
and fitting of all items and components of the Work covered by the Su bcontract with other elements of the Work and with
contiguous Work of others. Subcontractor shall verify measurements, lines and grades of existing conditions and structures at
the site, and when indicated dimensions are not in Agreement with field measure ments, Subcontractor shall notify the
Contractor immediately, in writing, requesting clarification. Subcontractor is responsible for its own layout and for the
protection and preservation of all installed engineering data and layout points and shall take a Il necessary precautions to insure
that said data or points are not damaged, destroyed, altered or changed. Re-engineering, if required, shall be performed at
Subcontractor's expense. Subcontractor shall be responsible for all cutting and patching required in the prosecution of the
Subcontractoro6s Wor k.

The Subcontractor shall limit use of the site to areas defined by Contractor and to the construction limits for its

Work and storage to allow for Work of other Contractors and third parties and shall as sume full responsibility for the
protection and safekeeping of materials, machinery and products provided under the Subcontract and stored on the site or
elsewhere during fabrication, storage and shipping. Subcontractor shall, at no cost to Contractor, mov e any stored products
which interfere with operations of the Contractor or other Contractors or Subcontractors as directed by Contractor and obtain
and pay for the use of additional storage or Work areas needed for the Subcontractor's operations.

If t he Contractor determines that any Work requires special inspection, testing, or approval, Contractor may
perform or order Subcontractor to perform the same. If such special inspection or testing reveals any failure of the
Subcontractor 6 s Wdhe kequirements of the ICgntragt iDocuments, the Subcontractor shall bear all costs
thereof, without apportionment, by deductive Change Order or direct reimbursement to Contractor as appropriate.

Subcontractor warrants that all materials, machinery, systems and equipment furnished and incorporated
pursuant to this Subcontract shall be new unless otherwise specified , and that all Work, materials, machinery,
systems and equipment shall be and remain of good quality, free from faults, liens, security int erests and defects and in strict
conformance with the Contract Documents. All Work not conforming to these standards shall be deemed defective. The
Subcontractor agrees to indemnify and hold Contractor and Owner harmless from any losses, costs or other damages or
expenses, including attorneys' fees, resulting from any breach of such warranty and any other express or implied warranty
applicable to its Work. The Subcontractor shall bear all expenses incurred by Contractor in connection with the inspection,
removal, repair, correction, handling and transportation of defective or nonconforming Work. In addition, at Contractor's
option, Subcontractor shall: (i) bear the costs of replacement materials, equipment and labor and all damages incurred by
Contractor and (ii) pay Contractor for all expenses incurred in and delay caused by remedying defective or otherwise
nonconforming Work. The provisions of this Paragraph shall survive the making and acceptance of partial or final payments
and/or termination of this Subc ontract.

The Subcontractor shall, at its sole expense, promptly and properly repair, replace or otherwise correct any

Work that is (i) rejected by Contractor , Owner or Architect, or (ii) known, observed or discovered at any time by
Subcontractor, Contractor, Owner or Architect to be defective or failing to conform to the Contract Documents. Furthermore, if,
within one year after final completion and acceptance of the Project, or such longer period established by other Contract
Documents, the Work or any portion thereof is found to be not in accordance with the requirements of the Contract
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Documents, Subcontractor shall correct it promptly after receipt of written notice from Contractor to do so. The period withi n

which Subcontractor shall be obligated to correct Work shall be extended with respect to portions of Work, including corrective

Work, first performed after final completion and acceptance of the Project. Subcontractor's obligations under this Paragraph

shall survive completion and acceptance oft he Subcontractoré6s Work and Project and termina
herein shall be construed to establish a period of limitation with respect to obligations of Subcontractor arising from defec tive

or non-conforming Work; specifically, theobl i gati on of Subcontractor to correct the Subcont
the time within which the Subcontractordéds warranty obligations may
proceedings may be commenced to establish Subcont act or ' s obl i gations other than the correcti
nor to the time within which defects or deficiencies in the Subcontr

ARTICLE 4 - PAYMENT

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

As full consideration for complete and timely performance of t &ndfor@luobligaionsancact or 6 s Wor k
conditions undertaken and risks assumed by Subcontractor in connection therewith, Subcontractor shall be paid the

Subcontract Amount stated in Article 1. The Subcontract Amount shall be the total sum paid to Subcontractor, except as may

be amended by a duly authorized and executed Change Order or Variance Purchase Order as provided herein. Amounts paid to

Subcontractor prior to the date of this Subcontract for Work performed purs uant to interim authorization by Contractor, if any,

shall be applied against the Subcontract Amount.

If the Subcontract Amount is to be measured, in whole or in part, by unit price(s) based on quantities of

specified Work installed or completed, Subcontractor shall be bound by any and all determinations made by Contractor,
Owner, or their representatives, of actual or estimated interim or final unit price quantities as the basis for computing the
Subcontract Amount payable to Subcontractor.

The Subcontract Amount includes all allowances stated in the Contract Documents for the Subcontractor's

Work, if any. Items covered by these allowances shall be supplied for such amounts and by such persons as the Contractor
may direct. Unless otherwise provided in the Contract Documents, allowances shall cover the cost to the Subcontractor, less
any applicable trade discount, of the materials and equipment required by the allowance delivered at the site, and all
applicable taxes, plus all costs for unloading and handling on or off the site, labor, installation, overhead, profit and other
expenses associated with items covered by allowances. Whenever the actual cost of the materials and equipment delivered at
the Site is more than or less than the allowance, the Subcontract Amount shall be adjusted accordingly by Change Order.

Subcontractor shall submit to Contractor a schedule of valwues of th
aggregating the total Subcontract Amount. Such schedule of values must be submitted to and approved by

Contractor as a condition precedent to Subcontractordés right to apply fol
such form, and contain such detail and categories for Work, as Contractor may prescribe. The approved schedule of values

shall be used as a basis for applications for payments, unless found by Contractor to be in error. Subcontractor shall also

furnish a sworn list of sub -Subcontractors and material suppliers to be utilized by Subcontractor for any part of its Work, in the

form of the Sworn Statement of Compliance, being Exhibit ATO attache

Except as otherwise provided herein, and provided Subcontractor is not in default hereunder, progress

payments will be made to Subcontractor on a monthly basis for Su b c o n pearfarroed throdgk thewo r k

preceding month. The amount of an interim or final payment to Subcontractor shall not exceed the value of labor and materials
incorporated by Subcontractor i n ™ daye of tBaurboatio fort whiahcthe cappbicationVits r k  as o f t h
payment is submitted, less retainage thereon to be withheld there from in such percentages as may be provided elsewhere in

this Subcontract, and less the aggregate of previous pay applications. Furthermore, the amount of a progress payment shall

not exceed the percentage of completion allowed to Contractor by O
retainage.

As provided in Paragraph 1.5 above, payments shall not become due to Subcontractor for any portion of its

Work unless and until such Work is accepted by Contractor and Owner , and Contractor first receives payment for

such Work from Owner, and the amount due shall not exceed the net amount actually received by Contractor as applicable to
Subcontractor's Work after deducting Contractords profit and over he:
intended as a condition precedent to any obligation of the Contractor or its surety to pay Subcontractor and Subcontractor

accepts the risks associated with such contingency. Subcontractor waives any right to demand or receive any progress, final or

retainage payments sooner or in greater amounts than provided herein.

Subcontractords applications/ invoi ce if strict caqnrmityemtht any bilihga | | be submitt
requirements  set forth herein or in other Contract Documents. Each application shall be submitted on such forms as

Contractor may prescribe (see Paragraph 1.21 anldeaEcorhparedlty AFO0 Paymen
breakdown data and other documentation as necessary to permit checking and verification of amounts properly payable to
Subcontractor on account of Subcontractords Wor k.

If the Contract Documents permit payment for materials, machi nery or equipment not incorporated into

Subcont r act pbutdldiverddbancksuitably stored on or off the site of the Project, Subcontractor shall, as a condition

to its right to receive any such payment, provide all certificates, Documents of tite, insur ance coverageds and othe
prescribed by the Contract Documents to establish, ensure and protect Contractor's and/or Owner's title and right of

possession and access to any such materials for which payment is being sought. An arrangement to receive payment for

materials or equipment stored off site or on site would have to be
Paragraph 1.2 and 1.2.4 above..

Subcontractor shall promptly pay for all materials, machinery, equipment and labor used in, or in connection

with, the performance of this Subcontract, and no interim or final payments shall become due until Subcontractor has

furnished notice of disclosures, sworn statements, affidavits, waivers, releases, certificates, or other evidence satisfactory to

Contractor to establish that Subcontractor has paid for and discharged all actual or prospective claims and liens in respect of

such materials, machinery, equipment and labor. Furthermore, Contractor may, at any time, require Subcontractor to provide a

duly executed sworn affidavit or statement identifying all sub -Subcontractors, material men and laborers engaged or employed

by Subcontractor to furnish labor, materials, equipment or services to or for the Project and the respective amounts claimed by

each to be due and owing from Subcontractor, in which event the submission of such affidavit or statement shall be an

additional condition precedent to Contractorod6s obligations to make ¢

Payments otherwis e due to Subcontractor may be withheld by Contractor upon the existence or reasonable

belief of Contractor concerning the existence or probability of ( i) uncorrected defective or non-conforming Work, (ii)
claims or liens filed, (iii) Subcontractor's failure or neglect to make payments properly due to its sub -Subcontractors or for
materials, machinery, fuel or labor, or applicable taxes, fees and fringe benefits or (iv) reasonable doubt that the Subcontr act
can be completed for the balance then unpaid, (v) a ny other breach of this Subcontract or (vi) any other conditions specified
elsewhere in the Contract Documents as grounds for withholding of payment. If the said causes are not removed, Contractor
may rectify the same at Subcontractor's expense and may make direct disbursement to unpaid claimants from payments
withheld; however, the right of Contractor to make such direct payment shall not be construed to create a duty to do so.
Contractor may offset against any sums otherwise due Subcontractor the amount of any liquidated or un -liquidated obligations
of Subcontractor to Contractor, whether or not arising out of this Subcontract.
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4.11 No payment to Subcontractor shall oper at e aaorany part thergofi a asal of Subcont
release of Subcontractor from any of its obligations under this Subcontract.

4.12 Final payment to Subcontractor shall not become due wuntil and unless (a) Subcontr
performed in accordance with the Contract Documents and is satisfactory to and approved by Contractor, Owner Project
Architect and Lender, and (b) Subcontractor has delivered all manuals, record drawings, guarantees, and warranties for
material, machinery and equipment furnished by Subcontractor, and testing and/or inspecti on results or reports applicable to
Subcontractords Wor k, and (c) delivery to Contractor ofysatisfactor
Subcontractor in connection with his Work have been paid in full, and (d) other submittals ha ve been provided as prescribed
elsewhere in this Article, and (e) Subcontractor has fulfilled all other requirements established by the Contract Documents t o
serve as conditions for final payment, and (f) Contractor has received full and final payment from Owner for such Work, which
receipt of payment shall be a condition precedent to Contractor's obligation to make final payment to Subcontractor.

4.13 The making and acceptance of any sum tendered as final payment  to Subcontractor shall constitute a waiv er of
any and all claims by the Subcontractor, excepting those claims previously made in writing and specifically identified as
unresolved in the Subcontractorés application for final payment .

ARTICLE 5 - BONDS AND INSURANCE

5.1 If any bonds are require  d to be provided by Subcontractor as set forth elsewhere in this Subcontract or other
Contract Documents , such bonds shall name Contractor as obligee, and each such bond shall be in a penal sum equal to the
Subcontract Amount or the same multiplier applicable to bonds furnished to the Owner by the Contractor, whichever is greater,
and the bonds shall be executed on such form and with such surety as is acceptable to Contractor. The premium costs
incurred for such bond(s) is included in the Subcontract Amount.

5.2 If bonds are not required of Subcontractor as of the date of this Subcontract, the Contractor may nevertheless,
by written notice to Subcontractor at any time before final completion and acceptance of Subcontractor's
Work , require Subcontractor to provide performance and/or payment bonds in such penal sums as Contractor may determine
to represent 150% of the value of Subcontractordés remaining unperfo
then in default under this Subcontract and no just cause exists for withholding of payment to Subcontractor, the premium
costs for such bonds, excluding overhead and profit, will be added to the Subcontract Amount by Change Order; otherwise,
Subcontractor shall pay such costs without increase in the Subcontract Amount.

5.3 Subcontractor shall maintain at its own cost, one or more policies of insurance conforming to the following
requirements , or other requirements prescribed by the Contract Documents, whichever are greater: (see attached Exhibit
AH&nd AH. 10)
1 Commercial General Liability: $1,000,000 Each Occurrence; $2,000,000 Aggregate (per project). Exclusions of

coverage for the AXCUO (explosion, coll apse aCothp/QpAgger ground) e X
$2,000,000. Personaland Adv. Injury $1,000,000.

2 Business Automobile Liability: $1,000,000 Each Accident.
.3 Workers Compensation/Employers Liability: Coverage A (Workers Compensation) = statutory coverage; Coverage B
(Employeros Liability) =$1,000,000 disbasedelch enmplayeeh $5G0MOQ0I didemsetpalicy

limit. Coverage to be valid in all states covered by the Prime Agreement:

A4 Umbrella Liabilty: $5, 000, 000 each occurrence; $5,000, 000 Aggregate. Poli
Formb coverage (including coverage enhancements) on the General,

5 Insurance shall provide coverage on an occurrence basis, regardless of the negligent acts of any of the Owner,
Contractor, Subcontractor and sub-Subcontractors and any of their respective officers, directors, consultants, agents
and employees, and shall be endorsed to include the Owner, Contractor, other parties required to be covered by the
Contract Documents, and their respective officers, directors, consultants, agents and employees as additional
insuredos.

.6 Liability insurance shall provide coverage to fulfill Subcontractor's obligations with regard to the indemnification
requirements and any claim, damage, loss or expense described in this Sitbcontract.
7 The policy or policies shall further provide that the insurance will not be canceled or changed prior to at least 30
days after written notice by certified mail of such cancellation or change has been received by Contractor.
.8 Insurance shall provide primary coverage, and Subcontractor will be solely responsible for the payment of any
deducti bl e, and there wildl be no contribution by Contractor C
Subcontractordéds coverage have been exhausted.
5.4 Prior to commencing the Subcontractordds Wor k, Subcontractor s ,hvath | cause a
additional insured endorsements form attached naming the Contractor

one or more companies acceptable to Contractor and Subcontractor shall file a copy thereof with Contractor. Subcontractor
shall provide a copy of actual insurance policy(ies) to Contractor if requested to do so. Contractor may withhold payment to
Subcontractor pending receipt of such Certificate and/or requested copies of insurance policies.

55 If at any time Subcontractor fails, neglects or refuses to provide the required insurance or evidence of same,
Contractor shall have the right, but not the duty, to provide such insurance and deduct the cost thereof from any money
otherwise due to Subcontractor.

5.6 Contractor and Subcontractor waive all rights against each other, the Owner, and those persons with whom
they are in privities of Contract, for damages caused by fire or other cau ses of loss to the extent covered by
property insurance applicable to the Work for the Project, except such rights as they may have to proceeds of such insurance
held by the Owner or other person as a fiduciary.

5.7 Subcontractor shall have no right to re ceive any payments under this Subcontract until and unless
Subcontract or 6 snder this Ariicle with cespsct to required bonds and insurance are fully and properly fulfilled,
regardless of the status or degr eofothdr obBatibns onder thimSulicantraéts Wor k or per f or

ARTICLE 6 - CHANGES AND CLAIMS

6.1 The Subcontractordéds Work may at any time be modified in any respe
directed by or on behalf of Owner or Contractor, and the Subcontract Amount and time for completion may be adjusted
accordingly, by written Change Order or Change Directive, as applicable, in accordance with the Contract Documents.
Adjustments in the Subcontract Amount for items of changed Work for which unit prices are spe cified in this Subcontract shall
be computed solely by reference to unit prices.
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6.2 The Contractor may provide Subcontractor with a written notice describing the change in the form of drawings
or otherwise . In such case, the Subcontractor shall submit to Contractor a firm Change Order proposal for any adjustments
in the Subcontract Amount and/or time for completion resulting from the proposed change. The proposal shall be submitted
within time limits prescribed by the Contract Documents, or if not so presc ribed, as directed by Contractor, and after it is
submitted it shall not thereafter be modified or withdrawn without
written Change Directive for Subcontractor to commence performance of all or any portion of the change prior to executing a
Change Order or in the absence of other form of written Agreement concerning the amount of adjustments, if any, in the
Subcontract Amount or time for completion, the Subcontractor shall promptly proceed with the change as directed, in which
case said adjustments shall be determined in accordance with terms, limitations and procedures established elsewhere in the
Contract Documents.

6.3 The Contractor will have authority to order minor changes in the Subcontractor 6s Work not involving ar
adjustment in the Subcontract Amount or an extension of time and not inconsistent with the intent of the Contract
Documents. Such changes shall be effected by written order and shall be binding on the Subcontractor. The Subcontractor
shall carry out such written order promptly and in the manner directed by such written order.

6.4 No alterations, increases or decreases shall be made in the Subcont
Contract Documents  except as specifically authorized or directed by a written Change Order or Change Directive signed by a
duly authorized representative of Contractor. Subcontractor shall have no claim for additional, extra or changed Work unless
such Work is undertaken in pursuance of such Change Qder or Change Directive, and any Work performed without such order
or directive shall be at Subcontractor's sole risk and expense.

6.5 Except as otherwise provided by Paragraph 6.2, in all circumstances whereby Subcontractor desires to

preserve the right  to claim or recover an increase in the Subcontract Amount , costs, damages or extension(s) of
time, Subcontractor shall, as a condition to such right of claim or recovery, give Contractor written notice thereof (i) with in five
(5) calendar days after the first occurrence of the event or circumstance giving rise to such claim, or (ii) at least five (5) days
before the date when Contractor is required by the terms of the Contract Documents to provide the same or similar notice to
Owner or other third party, wh ichever occurs first. The notice shall particularly set forth the event(s) or fact(s) supporting and
giving rise to such claim, the cost thereof and the time extension requested, if any. In no event shall Subcontractor prevail
upon any monetary claim or request for extension of time in connection with any individual or cumulative changes, matters,
circumstances or conditions that have previously been addressed by a Change Order or other amendment executed by both
parties. It is further expressly agreed that under no circumstances shall any failure or delay in giving such notice be excused,
and no reservation of rights to make or submit a claim at a later date shall be effective to preserve the claim if not timely and
properly made in accordance with this Paragraph. The provisions of this Paragraph shall not be deemed to establish or
enhance any rights and/or remedies otherwise excluded by other provisions of this Subcontract or the Contract Documents,
including without limitation the right to recover damages for delays, disruptions, interference and hindrance.

6.6 In determining the sums payable to Subcontractor for changes arising hereunder , costs for labor, machinery, fuel
and materials shall be at pre- determined rates.

6.7 If Contractor or Owner dispute s the validity or amount of a Change proposal or any claim submitted by
Subcontractor or if a dispute exists between Subcontractor and Contractor concerning whether Work entitles Subcontractor to
additional compensation and/or time extension but Contractor nevertheless directs Subcontractor to proceed with the disputed
Work, Subcontractor shall promptly commence, prosecute and complete such Work pending resolution of the dispute. In such
case, Subcontractor shall prepare and submit records to Contractor for review on a daily basis, to describe all such Work
performed and with such detailed data as may be required to deter mi
time impact, if any, associated with such Work. Signature of Contractor's representatives upon such records shall be solely for
the purpose of confirming review thereof and shall not itself constitute an Agreement by Contractor to make payment to
Subcontractor based thereon.

6.8 Only representative(s) specifically designated by Contra ctor in writing, in accordance with Paragraph 1.2 and
1.2.4 hereof , shall have the authority on behalf of Contractor under this Subcontract to make economic decisions affecting
Subcontractor to direct the actions of Subcontractor, to authorize changesinthe Subcontractords Work and to i
Orders or otherwise modify the terms of this Subcontract. Contractor may rely on the authority of any on -site or off-site
managerial or supervisory employee or officer of the Subcontractor to bind the Subcontract or concerning such matters.

6.9 Amounts payable to Subcontractor in respect of any type or nature of claim s arising under this Subcontract shall not
include any actual or alleged consequential damages or other indirect or impact costs, such as, but not limited to: labor
inefficiencies; extended or unabsorbed office overhead; loss of use; lost profits or income; and losses of financing, business
opportunities and reputation.

ARTICLE 7 - DISPUTES

7.1 Any decision or determination by the Owner or other part y under the Contract Documents that in any manner and
by whatever means becomes binding upon Contractor shall also become equally binding upon Subcontractor insofar as it
relates to or affects Subcontractor's Work or other obligations assumed or to be fulf illed by Subcontractor hereunder, including,
without limitation, any damages, costs or other Subcontract adjustments claimed by Subcontractor or for which Subcontractor
may be liable. Any award, judgment or Agreement in settlement of a dispute concerning s uch matters and resulting from
arbitration, litigation or negotiations in which the Owner and Contractor are parties or participants shall be as binding upo n
Subcontractor and its surety as though Subcontractor and its surety were named and joined in such proceeding, provided that
Subcontractor has been given a reasonable opportunity to join, participate, assist or provide supporting evidence in the
presentation of any claim, defense or other issue in controversy that is settled or resolved thereby.

7.2 Nodi spute shall interfere with the pr papdSulscentractdr shbllhpeoce®whhcab nt r act or 6 s
Work, including disputed Work, despite the existence of, and without awaiting the resolution of, any such dispute.

7.3 In any instance or procee  ding whereby any claim, dispute or other matter in controversy between Contractor

and Subcontractor  involves, arises from or gives rise to a similar claim, dispute or other matter in controversy as between
the Contractor and Owner or another third party, S ubcontractor shall furnish and present evidence, Documentation and other
information to support its claim, defense or other position in respect thereof and shall pay or reimburse Contractor for all costs,
fees and expenses associated with the negotiation, settlement, arbitration, litigation or other means undertaken to resolve such
matter. It is expressly understood that as to any and all Work performed or agreed to be performed by the Subcontractor and
as to any and all actual or alleged damages incurred by Subcontractor in connection with the Project, Contractor shall under no
circumstances be liable to Subcontractor to any greater extent than Owner or other third party is found liable to Contractor.

ARTICLE 8 - GENERAL PROVISIONS

8.1 To the fullest ext ent permitted by law, Subcontractor shall indemnify, hold harmless and defend Contractor,
and Owner , and all of their officers, directors, agents, employees and consultants, from and against all claims, damages,
fines, penalties, losses and expenses, inclding attorney's fees, arising out of or resulting from the performance of
Subcontractor's Work or the use of any products, materials, machinery or equipment furnished by Subcontractor, and caused
in whole or in part by any negligent act or omission or non -performance hereunder by Subcontractor or anyone directly or
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8.2

8.3.1

8.3.1

8.4

8.5

8.6

8.7

8.8

8.9
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indirectly employed by him or anyone for whose acts he may be liable, regardless of whether it is caused in part by any
negligent act or omission of a party indemnified hereunder. By way of illus tration only, and without limiting the scope of the

foregoing, Subcontractords obligations under this Paragraph

bodily injury, sickness, disease, or death, (b) patent or other intellectual pr operty infringement, (c) injury to or destruction of
tangible property, including the loss of use resulting there from, and (d) actual or alleged violations of laws or regulation s

governing safety or environmental hazards or toxic substances. Furthermore, Subcont ract or d8s obl i gations

shall not be limited in any way by any limitation on the amount or type of damages, compensation or benefits payable by or
for Subcontractor under Worker's compensation acts, disability benefit acts or other employee benefit acts.

To the fullest extent permitted by law, Subcontractor will save and keep the Project structures and
improvements , the real estate within which the Project is situated, the interests of the Owner and all other persons in such
Project and real estate and the Contract proceeds or other monies now due or hereafter to become due and payable by the
Owner to Contractor free from all statutory or common law liens and from any claims to establish the personal liability of th e
Owner or other third party to Subcontractor or to effect withholding or non -payment by Owner of Contract funds otherwise
due and payable to Contractor, and Subcontractor hereby unconditionally waives any and all rights to any such liens or claims.
If Subcontractor fails to remove any lien or claim against the Owner or Contract proceeds by any of its sub-Subcontractors,
material suppliers or others for whom it is responsible, by bonding or otherwise as directed by Contractor, Contractor may
retain sufficient funds out of any money due or thereafter to become due by Contractor to Subcontractor to pay the same and
all costs incurred by reason thereof.

Subcontractor shall recognize and comply with any and all labor Agreements between Contractor and organized
trade unions as applicable to the Project and shall be bound to all terms and conditions thereof, including payment of required
hourly wages and fringe benefits, Work rules, trade jurisdictional determinations, Subcontracting requirements and, if
necessary, signing a Roject Agreement between Subcontractor and the union(s). If Subcontractor is a party to one or more
union labor Agreements, Subcontractor represents that it has, prior to execution of this Subcontract, notified Contractor in
writing as to the specific unio ns with which Subcontractor has entered into labor Agreements. Subcontractor will use best
efforts to cooperate with the Contractor and any other affected parties to resolve any jurisdictional disputes that may arise

during the prosecution of the Subcontract or 6s Wor k, and shall abide by the procedures

under any applicable plan for settlement of jurisdictional disputes. Subcontractor shall, in all cases, continue to Work whil e any
jurisdictional dispute remains unresolved. Subcontractor shall Work in harmony with Contractor and all other Subcontractors to
assure that no labor disputes of any kind involving the Contractor, Subcontractor or any other Contractors, Subcontractors or
sub-Subcontractors, or their respective employees or agents shall occur or be manifested on the Project, and Subcontractor
shall only employ persons on the Project who will Work at all times in harmony with other persons and trades employed on the
Project. If Subcontractor has labor Agreements with any organized labor unions, Subcontractor shall Work in harmony with any
and all Contractors, Subcontractors or sub-Subcontractors who employ personnel that are not represented by an organized
union. Subcontractor shall not be relieved of its obligation s under this Subcontract by any jurisdictional dispute, Work
stoppage, slowdown or any other circumstances involving its employees that cause, create or aggravate any interference,
delay, suspension or other form of impairment to performance or completion of any Work by any person on the Project. If any
such Work stoppage, slowdown or any other action does occur due to any type of labor dispute or a picket line established for
any reason, Subcontractor shall immediately adopt any and all measures (including, but not limited to, a separate gate) as

necessary to eliminate and avoid delay or disruption tolfthe

a labor dispute involving the Subcontractor does occur and, in the judgment of Contrac tor or Owner, such dispute causes or
threatens to cause delay or disruption to the orderly and efficient progress of construction, then such occurrence shall be
deemed a default hereunder and just cause for termination of this Subcontract or other action o r remedy permitted by the
Contract Documents or applicable laws.

Subcontractor shall abide by, recognize and respect any split gate, reserve gate or similar system on the

Project and agrees that the existence of a split gate, reserve gate or similar system shall not be grounds for any form of
picket lines, strikes or walk-outs. Should any workers or employees of Subcontractor performing any work for the Project
engage in a strike, boycott or other work stoppage or cease to work, due to picketing or a labor dispute of any kind or nature,
whether involved with or caused by employees of Contractor, Subcontractor, any other subcontractor, supplier, trade, union or
entity, the failure or refusal of those workers or employees to perform the Work of Subcontr actor shall be considered as a
default under this Subcontract, and the remedies for defaults set forth in 8.3 and elsewhere herein shall apply. Subcontract or,
as a condition of entering into this Subcontract, represents that it has obtained any and all re quisite consents from any labor
union, |l abor organization or wunion representative invol vi
18.3.1 hereof, and Contractor shall be entitled to rely upon such representations and consents having b een obtained as a
condition for Subcontractor executing this Subcontract and performing hereunder.

Subcontractor shall not Subcontract, or transfer this Subcontract or any part thereof or amounts due or to become
due hereunder without the prior writt en consent of the Owner.

No action or failure to act by the Owner or Contractor shall constitute a waiver of any right or duty afforded any
of them under the Contract Documents, nor shall any such action or failure to act constitute an approval of or acquiescence in
any breach hereunder, except as may be specifically agreed in writing.

Written notice shall be deemed to have been duly served if delivered in person to the individual or member of the
firm or entity or to an officer of the Corporation or Subcontractor's authorized representative for whom it was intended, or if
delivered at or sent by registered or certified mail, Federal Express or UPS next day service or if transmitted and received by
facsimile telephone transmission (FAX), to the last business address or fax telephone number known to him who gives the
notice.

Should either party to the Subcontract suffer injury or damage to person or property (other than to the
Subcontractords Wor k) because of aomof anyaa his employeesnagenss iooothersofdr
whose acts he is legally liable, claim shall be made in writing to such other party within five (5) calendar days after the i njury
or damage was made known to the party making claim. This Paragraph shall not apply to injury or damage to property caused
by or resulting from breach of warranty or duty to correct defective Work as provided elsewhere in this Subcontract.

Subcontractor acknowledges the right of the Contractor to assign all or any portion of this Subcontract ,
including the assignment or subrogation of rights and remedies arising hereunder, including warranties, to the Owner or other
third party. Contractor shall furnish written noti cereceift

thereof, the assignee shall succeed to the rights and obligations of Contractor under this Subcontract and under any surety
bond furnished by Subcontractor, without recourse by Subcontractor against Contractor, except as such notice of assignment
may otherwise provide.

To the fullest extent permitted by law, this Subcontract shall be governed by the laws of the State of Indiana .
Subcontractor and Contractor expressly agree that any dispute hereunder requiring legal or equitable proceedings, whether in
a court of law, arbitration or other alternative dispute proceedings, shall be conducted and determined in

County, State of Indiana and that such county and state are the agreed venue, locale and jurisdiction for
such proceeding, arbitration or lawsuit. Subject to the provisions of Paragraph 10.1.4 hereof if Contractor selects arbitration as
provided therein, Contractor and Subcontractor further agree that any such alternative dispute proceeding or lawsuit to be
brought in a court of | aw or equity shall be brought in the Circuit or Superior Court, and Subcontractor
consents to both personal and subject matter jurisdiction therein.
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