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In the Matter of the Private Arbitration between

SPG Construction, LLC
_VS_
National Partitions, Inc.

FINAL AWARD OF ARBITRATOR

I, THE UNDERSIGNED ARBITRATOR, having been designated in accordance with the arbitration
agreement and scheduling order dated January 19, 2026 and Consent Order dated December 4, 2025
and having been duly sworn, and having duly heard the proofs and allegations of the Parties, hereby
issue this FINAL AWARD as follows:

1. OPENING

a. Parties

SPG Construction, LLC (SPG) started in 1985 as a family-owned parts and systems
provider and has grown into a heavy industrial contractor. It is employee owned and
licensed as a General Contractor in 23 states.

National Partitions, Inc. (NP) is a Tennessee corporation that has designed and
manufactured modular cleanroom and secondary-structure systems since 1995.

b. Brief Case Summary
This case involves the conversion of an existing warehouse facility in York, South Carolina
into a solar panel manufacturing facility. Silfab is the owner of the manufacturing facility.
Silfab began the procurement process in late 2022 and SPG was invited to submit a proposal.
Silfab independently met with NP and decided that NP was to design, supply and install the
Cleanroom and Secondary structures in the new facility. Once Silfab selected SPG to be the
general contractor, it directed SPG to contract with NP for the design, supply and installation
of the Cleanroom and Secondary structures. SPG signed a construction services agreement
with Silfab in late March 2024 which included the design, supply and construction of the
Cleanroom and Secondary structures.

SPG subcontracted the design, supply and installation of the Cleanroom and Secondary
structures to NP by contract dated May 6, 2024. NP subsequently contracted with DSI
Spaceframes, Inc. (DSI) for the design, supply and installation of the spaceframe for the
Cleanroom.

Issues arose during the design, material supply and installation phases of the work. SPG

supplemented NP’s installation forces almost from the beginning of the installation phase of
the project. Eventually, NP stopped work on April 2, 2025 citing non-payment as the reason
for leaving the project. NP later filed a mechanic’s lien for over $3 million. SPG submitted a

1

86520917dD520¢#3ASVO - SYA1d NONINOD - MHOA - IV ¢¥-TT L0 INC 920¢ - d31d ATIVOINOYLO3 13





c.

deductive change order relating to the work it performed for NP and completion of the
project. Attorneys for the parties exchanged letters in April 2025 but were unable to resolve
the issues.

SPG filed its summons and complaint on July 1, 2025 seeking damages of approximately
$1.3 million from NP for breach of contract. SPG also moved to compel arbitration. NP filed
a counterclaim seeking recovery of amounts owed in excess of $3 million. By consent order
dated December 4, 2025, the matter was referred to arbitration. The undersigned was retained
as the arbitrator on December 23, 2025.

Hearing

The arbitration hearing was held on May 19 and 20, 2026 at the offices of Kenison Dudley &
Crawford in Greenville, SC.

SPG presented the following witnesses:

Jared Dobbs- SPG Project Manager

Kendall Wood- SPG piping and mechanical superintendent

David Masterson- SPG Project Manager

Ray Curry- DSI Structural superintendent (via zoom)

Elijah Ballard- SPG Chief Operating Officer

Jim Short — SPG Executive VP (rebuttal witness)

SPG presented Exhibits SPG 1-174

NP presented the following witnesses:

Elder Aquilar- owner of Terra, a labor subcontractor for NP
Derek Lowe- NP Installation Manager

Julie Barrett- NP Operations Manager

Joey D’Andrea- NP President

NP presented Exhibits NP 1-101, 109, and 116 and Elder Exhibit 1

Relief Sought

SPG contends that NP breached its contract by failing to provide proper design, adequate
labor and timely performance of its obligations. SPG seeks damages of $1,671,579 plus
interest and costs.

NP contends that it performed its obligations timely and provided adequate labor. NP
contends that SPG breached its obligations by improperly contacting NP’s subcontractor, by
imposing unreasonable schedule requirements on NP and failing to pay NP as required by the
contract. NP contends that when it left the job on April 2, 2025, it was owed $2,307,950. In
addition to the amount owed, NP seeks attorney fees and interest.

Issues
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The disputes relate primarily to who breached their contractual obligations. There is
disagreement on NP’s responsibilities for its subcontractor DSI, responsibility for additional
materials relating to design changes and use of materials on site during installation, SPG’s
right to supplement NP’s forces and the costs of that supplementation.

2. SUMMARY OF FACTS

In 2022 Silfab began discussions with various contractors relating to the design and
construction of a solar panel manufacturing facility in York, SC. Silfab had direct discussions
with NP regarding the design, supply and construction of the cleanroom. Silfab also had
discussions with various contractors to serve as the general contractor for the overall project.
SPG submitted a proposal to Silfab in May 2023. Silfab continued discussions with other
contractors including NP.

In late February 2024, NP submitted a revised proposal to Silfab for the cleanroom.
Silfab negotiated terms with NP and then on March 1, 2024 Silfab sent NP’s proposal to SPG
with directions for SPG to use NP as a subcontractor. SPG began reviewing the NP proposal
and raised an issue regarding the existing concrete slab on March 11, 2024. SPG noted the
substantial amount of steel that would be placed on the 7" thick unreinforced concrete slab and
asked if that was a concern. NP’s President noted that it was a lot of steel but was not a
problem. He stated “everything looks great from what you sent. Our service to you does include
PE calcs and stamps to confirm these conditions.”

On March 28, 2024, Silfab and SPG entered into their Target Price Contract. The
Target Price was $58,600,000.00. The contract provided that once the Target Price was
reached, assuming no design or Silfab requested changes to modify the Target Price, the next
3% of costs would be absorbed by SPG. After this 3% was paid by SPG, Silfab would pay
actual cost with no additional markup, until the project was completed. NP’s scope which
included the design, supply and construction of the Cleanroom and Secondary structures made
up about 30% of the Target Price and SPG’s markup on these costs were limited to 10%.

On April 3, 2024, DSI Spaceframes provided a quote to NP for the “engineering,
manufacturing, delivery, and installation of the spaceframe for the cleanroom. The material
costs were $2,923,000 (spaceframe and columns) and installation costs were $963,382.

On April 29, 2024, SPG executed a purchase order with NP for the materials only for
the cleanroom and secondary structures. The amount was $12,228,265.00.

On May 2, 2024, NP contracted with DSI for the spaceframe materials only for
$2,673,800.

On May 6, 2024, SPG contracted with NP for the installation of the cleanroom and
secondary structures for $5,116,574.

In May 2024, SPG, NP and DSI began work. In early May, the project was delayed
by issues with the County Zoning Board. Permits had not yet been issued because the permit
drawings were not complete but SPG, NP and DSI continued their work on engineering and
supplying materials. The zoning issues were resolved in late June and NP submitted
preliminary drawings in early July. SPG filed its Notice of Project Commencement on
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August 7, 2024. Permits were issued in September and SPG applied epoxy to the concrete
slab. DSI submitted preliminary plans on September 16, 2024 showing the truss system
supported by the existing slab. Due to the earlier delay, NP’s revised installation start date
was Mid-November.

An issue arose on October 16, 2024 when DSI submitted revised drawings showing
the installation of footers in the existing slab. This was a surprise to SPG. Based on emails
from March 2024, SPG believed that there would be no footers added to the slab. SPG
advised NP that footers were not acceptable because it would cost over $1 million to install
the footers and these costs were not included in the contract because SPG and Silfab had
been advised in March 2024 that the trusses would bear on the existing slab with no footers.
NP also indicated surprise at the design change but NP asserted that it had no choice but to
accept the engineer’s decision that the footers were needed. After SPG stated on October 25,
2024 that the design was not acceptable, DSI revised the design to avoid adding footers and
this redesign was completed on November 11, 2024. Costs for the design change were not
specifically addressed at that time.

The redesign to eliminate footers delayed material delivery; thereby delaying the
planned installation start. After those delays, issues began to arise frequently. Silfab was
constantly asking for schedule updates after the redesign and SPG was becoming
increasingly concerned about the performance of NP and DSI. DSI expressed concern about
SPG’s lack of safety concerns for lifting procedures, SPG’s lack of experience in installing
its spaceframe and unnecessary acceleration of the schedule. NP complained that SPG
improperly contacted its subcontractor DSI, and SPG was trying to take over the installation
of the spaceframe. Silfab was the primary driver of the schedule pressures. Since this was a
revenue producing facility, it is no surprise that Silfab wanted it completed as soon as
possible.

On December 4, 2024, NP contracted with DSI for the installation of the spaceframe
for $1,044,382.

Spaceframe materials began arriving in mid-December and SPG provided labor to
receive and sort the materials because neither NP nor DSI sent anyone to the site to perform
that work. It quickly became clear that DSI was not prepared to install the spaceframe and
NP was not prepared to step in and perform the spaceframe work that it had subcontracted to
DSI. NP agreed to paint some of the columns and base plates to help out DSI but this did not
resolve the labor shortage on site for installation of the spaceframe. By late December, DSI
admitted that it needed help in performing its work and because of this NP was not meeting
its contractual obligations to SPG.

In January 2025, SPG continued providing labor and equipment for the spaceframe
installation because of DSI’s failure to arrange for a crane, provide labor and other necessary
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activities. Issues arose between NP and DSI regarding additional costs for the redesign to
eliminate the footings. DSI submitted a change order for the slab redesign and other items
but NP refused to accept responsibility for these additional costs. This became a big issue
and eventually DSI threatened to stop shipment of materials if the change order was not paid.
SPG paid DSI under duress in early February so that the work could continue. While DSI
shipped materials, it never provided labor for installation of the spaceframe. It provided two
“instructors” to train the laborers on site to install the spaceframe. SPG and NP provided
labor to complete the spaceframe and they disagree on how much work each provided.

By early February 2025, SPG had paid NP the entire material contract of $12,228,250
and had paid $2,580,787 on the installation contract. NP submitted another installation
invoice on February 12 and SPG did not pay it because of its concerns over the
supplementation costs it had incurred.

Silfab was concerned about NP’s progress in the installation of the wall partitions
which was work that NP was performing directly and Silfab asked SPG to consider taking
over the partition installation. SPG decided not to take over that installation because it was
already stretched thin handling the spaceframe work. SPG asked NP to provide more
supervision and manpower on the work but NP contended that there was enough manpower
and the problem was lack of coordination between the SPG and NP crews.

On February 28, 2025, SPG notified NP that SPG had incurred approximately
$2,188,462 in labor and equipment costs related to NP’s scope of work. NP accepted some
responsibility for the spaceframe costs but refused to accept responsibility for decking costs
and told SPG that it never approved SPG to install any decking. NP contends that this was
the first time that SPG notified it that SPG was seeking backcharges for the decking.

In March 2025, issues arose relating to decking material. SPG contended that NP had
not provided decking materials timely and in order to meet schedule it was required to use
decking on site that was for other areas. SPG obtained decking material from other sources
when NP could not provide it timely. NP contends that SPG installed decking in the wrong
location, did not need to install decking in areas where the decking was not intended to be
used and SPG should have coordinated with NP for the delivery of decking for specific areas.

According to NP, SPG did not meet its payment obligations and on April 2, 2025, NP
left the jobsite citing failure to receive payment as the justification. SPG continued work and
completed the project.

On May 1, 2025, NP sent an SC Code Ann. 27-1-15 demand for payment of
$2,307,949.86 to SPG.

SPG filed its lawsuit against NP on July 1, 2025. The parties eventually consented to
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arbitration.
3. DISCUSSION

The primary issue in this case is who materially breached their contractual obligations. As
discussed below, I find that NP materially breached its contractual obligations to SPG. SPG did not owe
any amounts to NP when NP left the site on April 2, 2025 and SPG was not in breach of its obligations
when NP left the site. Due to contract terms discussed below, NP’s abandonment of the project will be
treated as a termination for convenience.

Silfab contracted with SPG for the “engineering, procurement..., construction, management,
installation... of the Facility. SPG subcontracted the engineering, procurement and installation of the
cleanroom and secondary structures to NP. While NP subcontracted the engineering, procurement and
installation of the spaceframe to DSI, NP remained responsible to SPG for these services regardless of
DSI’s performance. NP contends that DSI became SPG’s subcontractor when SPG began communicating
directly with DSI; however, there is no evidence to support this contention. DSI was NP’s subcontractor
and NP was and is responsible for DSI’s failures to perform.

The redesign of the spaceframe to avoid using footers is a significant issue because SPG paid DSI
over $655,000 for those costs. NP contends that it is not responsible for these costs because it did not
accept the costs and SPG paid DSI directly without NP’s consent. Based on NP’s contract with SPG, it is
clear that NP is responsible for these costs. Prior to contracting with SPG, NP advised Silfab that “base
plate sizing can be increased to further offset point load in order to avoid having to demo/dig new slab
footers for the truss columns”. It appears that this information was not conveyed to DSI when NP
subcontracted the engineering, procurement and installation of the spaceframe to DSI. When the redesign
costs arose, NP contended that SPG and Silfab must accept the costs because “you cannot argue with the
engineering”’; however, it was NP’s responsibility when it signed its contract with SPG to ensure that the
spaceframe could be installed on the unreinforced slab without adding footers. This was specifically
discussed in the emails in March 2024 and NP should have ensured that DSI was aware of this
requirement. This was simple lack of coordination on NP’s part. Further, paragraph 6 of NP’s subcontract
with SPG provides that “At Contractor’s sole discretion, all or any part of any payment due to the
Subcontractor may be paid... directly to Subcontractor’s subcontractors or suppliers, in such amount as
may be claimed by Subcontractor’s subcontractors or suppliers.” Therefore, SPG was allowed by the
subcontract to pay DSI directly. Moreover, the payment made by SPG was “under duress” and was only
made because NP’s subcontractor was refusing to provide materials that NP was responsible for providing.
SPG was mitigating further damages that NP might have suffered by avoiding further delay on the project.
The record is devoid of evidence to show that SPG should be responsible for these costs. Therefore, NP
is responsible for the extra costs that SPG paid to DSI for the redesign and materials.

The subcontract between SGP and NP was negotiated and some important provisions were deleted.
Paragraph 8e was deleted in its entirety except for the last sentence. NP contends that because of this
deletion, it cannot be liable for delays caused by its failure to prosecute the Work as directed by SPG.
NP’s contention that the deletion of the paragraph 8e language eliminates any liability for NP’s failure to
meet its contractual obligations is without merit. The 8¢ language addresses some specifics relating to
damages for breach relating to delays; however, the deletion of that language does not operate as a waiver
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of damages or a limitation of liability. NP still had contractual obligations to perform its work timely (see
subparagraphs 8 a, b, ¢ and d)

Paragraph 17a relating to supplementation and termination for default was deleted in its entirety.
NP contends that based on the deletion of this subparagraph, SPG is not entitled to terminate NP for default
or to supplement its work and charge NP for that supplementation. Arguably, the deletion of the default
provisions prevents SPG from terminating for default; however, deletion of language relating to
supplementation does not mean that SPG is prevented from taking reasonable action to mitigate damages
caused by NP’s breach of contract. NP clearly breached its contractual obligations to timely provide its
services. The fact that the most egregious breach was caused by its subcontractor does not relieve NP of
the breach.

The only remaining termination clause after the deletion of 17a was paragraph 17b relating to
termination for convenience. Paragraph 17b provides that “Contractor may terminate Subcontractor’s
Work for any reason and at any time. Subcontractor shall be paid for work performed prior to
termination, and Subcontractor shall not be entitled to any lost profits or any damages that may arise
from a termination for convenience. Based on the contract terms in the light most favorable to NP, SPG
did not have the right to terminate NP for default; however, SPG could terminate NP at any time for
convenience and NP would only be entitled to recover for “work performed prior to termination”. It is
undisputed that NP walked off the job on April 2, 2025. Based on the contract terms, it is irrelevant
whether NP was justified in walking off the project, NP was in essence terminated for convenience when
it left the project and it is only entitled to recover for work performed.

Therefore, the issue to be decided is what is the value of the work NP performed before it left the
project. By necessity, we must determine what work NP performed on its scope of work as opposed to
work performed by SPG or its subcontractors on NP’s scope of work.

VALUE OF WORK PERFORMED ON NP’S SCOPE OF WORK

NP had a lump sum contract for materials and installation but it did not provide monthly updates
showing percentage complete on a schedule of values. The schedule of values for the installation contract
required two payments of 25% each and then payments for the 50% balance based on “completion
progress”. There were no completion progress reports; however, NP estimated that it had completed 85%
of its scope and SPG adopted this percentage in its damage calculations. Therefore, since both parties used
85% as the percentage complete, I find that 85% of NP’s scope of work had been completed as of April
2,2025.

VALUE OF WORK PERFORMED BY NP

Based on the contract terms, the default termination provisions were deleted and both parties were
working under a termination for convenience clause only. Therefore, regardless of the additional costs
after April 2, 2025, SPG would not be entitled to recover those costs. Therefore, I find that the damages
should be calculated based on the 85% complete as of April 2, 2025 which is SPG’s “scenario 2”.

Determining the value of work performed by NP is difficult because SPG contributed labor and
paid for cranes that were used to complete NP’s scope of work. NP contends that SPG cannot “recover”
for the work it performed because the contract does not allow for it; however, in addition to the
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justifications above it would be inequitable to allow NP to benefit from work performed by SPG when
calculating the value of the work NP performed on the project. Therefore, I find that SPG’s work
performed on NP’s scope can be considered in calculating the value performed by NP.

Without a detailed schedule of values, it is difficult to determine the value of work performed in
each area of work. In an effort to overcome this difficulty, SPG argues that the value of its services should
be calculated by adding the crane costs it incurred to the percentage of labor it performed on the work
through April 2, 2025. (See SPG’s Exhibit A Scenario 2). While this method has some weaknesses and
limitations, it provides a reasonable approximation of the work performed by the NP and SPG based on
the evidence presented.

Regarding the “non-labor” costs, I find that the crane cost of $1,000,616 was paid by SPG and was
used for performing the NP scope of work. I find that there was insufficient evidence to attribute the
painting costs of $46,248 to the NP scope of work.

Regarding labor provided on the project, I accept SPG’s calculations under “Scenario #2” and find
that the value of NP’s labor on the project was $2,005,377. This amount takes into consideration the “non-
labor” costs provided by SPG and it is slightly different from the amount in SPG’s Exhibit A because I
deleted the $46,248 relating to painting.

Regarding the amount paid to NP, in addition to the $2,580,787 that SPG paid NP, SPG paid
$655,365 to DSI in order to get spaceframe materials delivered to the site. As discussed above, NP argues
that it did not agree to this payment and that SPG should be responsible for it since it paid it directly to
DSI. I find that considering the totality of the evidence, SPG’s acted prudently in making this payment to
DSI. In essence, SPG was mitigating damages. If SPG had relied on NP to deal with DSI, it is likely that
the materials would have been delayed substantially longer than they were. NP demonstrated that it had
no control over its subcontractor and SPG had little choice but to pay the amount “under duress”. Based
on this, I find that the total that SPG paid to NP was $3,236,152.

Regarding other outstanding change orders, SPG agreed that it owed $125,640 for CCO#4 north
wall shifting material, roll up doors, Hushcore Adder locker and CCO#1 MCA design error. Regarding
NP’s claim of $101,369 for roof decking material, the evidence is conflicting on the decking issue and it
appears that both parties were at fault in failing to properly handle that issue. Accordingly, I find that SPG
is responsible for 50% of the decking material costs ($50,685). Therefore, the total SPG owes NP for these
items is $176,324.

Based on these findings, the amount awarded to SPG is $1,054,451 based on the following
calculations:

Total Amount paid by SPG to NP (includes the payment to DSI) $3,236,152
Value of work provided by NP (82,005,377)
Amount due to NP from SPG for misc. items (8$176.,324)
Damages awarded to SPG $1,054,451
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4. AWARD
Based on the findings above, I find that SPG’s claim is GRANTED. SPG is entitled to recover

from NP the amount of $1,054,451. SPG’s claim for pre-judgment interest is denied.
The funds placed in escrow shall be released to SPG.

I find that all of NP’s affirmative claims are DENIED as discussed above.

This Award is in full settlement of all claims and counterclaims submitted to this Arbitration.
All claims not expressly granted herein are hereby denied. The award shall be paid within 30 days of
the date of this award.

July 3, 2026 Franflin C}.S’/m% 9’”

Franklin J. Smifﬁ, Jr., Arbitratéf
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STATE OF SOUTH CAROLINA JUDGMENT IN A CIVIL CASE
COUNTY OF York

IN THE COURT OF COMMON PLEAS CASE NO. 2025CP4602598
Spg Construction, Llc et al National Partitions, Inc. et al

PLAINTIFF(S)

[l

[o]
[
[l

10

DEFENDANT(S)

DISPOSITION TYPE (CHECK ONE)
JURY VERDICT. This action came before the court for a trial by jury. The issues
have been tried and a verdict rendered.
DECISION BY THE COURT. This action came to trial or hearing before the court.
The issues have been tried or heard and a decision rendered.
ACTION DISMISSED (CHECK REASON): |:| Rule 12(b), SCRCP;|:| Rule 41(a),
SCRCP (Vol. Nonsuit); |:| Rule 43(k), SCRCP (Settled);

[ ] other
ACTION STRICKEN (CHECK REASON):[_| Rule 40(j), SCRCP;[_] Bankruptcy;

|:| Binding arbitration, subject to right to restore to confirm, vacate or modify
arbitration award;

[ ] other

STAYED DUE TO BANKRUPTCY
DISPOSITION OF APPEAL TO THE CIRCUIT COURT (CHECK APPLICABLE BOX):

HAffirmed; [_] Reversed; [ ] Remanded;

Other

NOTE: ATTORNEYS ARE RESPONSIBLE FOR NOTIFYING LOWER COURT, TRIBUNAL, OR
ADMINISTRATIVE AGENCY OF THE CIRCUIT COURT RULING IN THIS APPEAL.

IT IS ORDERED AND ADJUDGED: |:| See attached order (formal order to follow) @ Statement of Judgment

by the Court:

Both Plaintiff's Motion To Approve/Confirm Arbitration Award and Defendant National Partitions' Motion To Vacate
or Amend Arbitration Award were heard on July 28, 2026.

After hearing from counsel of record and reviewing all filings and evidence properly before the Court, Defendant's
Motion to Vacate or Amend is DENIED and, therefore, Plaintiff's Motion to Approve/Confirm is GRANTED. Counsel
for the Plaintiff shall prepare and file a proposed Order within ten days.

ORDER INFORMATION

This order[_] ends ] does not end the case. [ ] See Page 2 for additional information.

For Clerk of Court Office Use Only

This judgment was electronically entered by the Clerk of Court as reflected on the Electronic Time Stamp, and a

copy mailed first class to any party not proceeding in the Electronic Filing System on 07/31/2026
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STATE OF SOUTH CAROLINA
COUNTY OF YORK

IN THE COURT OF COMMON PLEAS

C.A. No. 2025-CP-46-02598

SPG Construction, LLC.
Plaintiff,

V.

National Partitions, Inc.;

)
)
)
)
)
)
) ORDER
)
)
)
)
)

Defendant.

This matter was before the Court on July 28, 2026, on Plaintiff’s Motion to Confirm the
Arbitration Award and Defendant’s Motion to Vacate the Arbitration Award. Counsel submitted
detailed memoranda in support of their respective motions and in opposition to the other party’s
motion. After reading the submissions by counsel and hearing oral arguments, the Court denies

Defendant’s Motion to Vacate and grants Plaintiff’s Motion to Confirm.
A. BACKGROUND

Plaintiff, SPG Construction, LLC (SPG) was hired by Silfab Solar Cells SC Inc. (Silfab)
to convert a large existing building in York County into a manufacturing facility. Silfab sought out
and negotiated with Defendant, National Partitions (NP), to design, fabricate, and install materials
for a commercial “Clean Room” in Silfab’s facility. Silfab negotiated contract scope and prices
directly with NP. Silfab then directed SPG to contract with NP for the scope of work Silfab had
negotiated with NP. SPG issued a $12,000,000.00 Purchase Order to NP for the design,
manufacturing, and supply of materials. SPG entered a separate contract with NP to install the
materials NP manufactured for over $5,000,000.00. The largest part of the NP material and
installation contracts was a 100-foot-wide, almost 1,400-foot-long industrial Clean Room that
would house the manufacturing equipment for making solar panels. Before NP completed its
contract, on April 2, 2025, NP left the project and filed a $3,000,000.00 mechanic’s lien. SPG
filed suit in York County for breach of contract and requested the court to stay the proceedings and
compel arbitration. SPG and NP entered a consent order staying the court action and compelling
arbitration. The Arbitration was held in May 2026. The Arbitrator, Frank Smith, issued his Final
Award on July 3, 2026, and SPG filed its Motion to Confirm on July 6, 2026. On July 14, 2026,
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NP filed a Motion to Alter or Amend with the Arbitrator and filed its Motion to Vacate with the
Court on July 18, 2026. On July 22, 2026, the Arbitrator denied NP’s Motion to Alter or Amend
a 2-page written Order. The hearing on NP’s Motion to Vacate and SPG’s Motion to Confirm the
Award was held on July 28, 2026.

B. STANDARD OF REVIEW

“Arbitration is a favored method of settling disputes in South Carolina. ” Pittman Mortg.
Co. v. Edwards, 327 S.C. 72, 75, 488 S.E.2d 335, 337 (1997) (citing Batten v. Howell, 300 S.C.
545,389 S.E.2d 170 (Ct. App. 1990); Trident Technical College v. Lucas & Stubbs, Ltd., 286 S.C.
98, 333 S.E.2d 781 (1985)). See also Lauro v. Visnapuu, 351 S.C. 507, 516, 570 S.E.2d 551, 555

(Ct. App. 2002): “When a dispute is submitted to arbitration, the arbitrators determine questions
of both law and fact.” Pittman at 337 (citing S.C. Code Ann. § 15-48-180). “Generally, an
arbitration award is conclusive, and courts will refuse to review the merits of an award. An award
will be vacated only under narrow, limited circumstances.” Pittman af 337. Case law presupposes
something beyond a mere error in construing or applying the law. Even a "clearly erroneous

interpretation of the contract" cannot be disturbed. Pittman at 337, citing Trident at 787.

“In reviewing arbitration awards, ‘the standards for judicial intervention are . . . narrowly

299

drawn to assure the basic integrity of the arbitration process without meddling in it.”” Crouch
Constr. Co. v. Causey, 405 S.C. 155,747 SE2d 482, 486 (quoting Merit Ins. Co. v. Leatherby Ins.

Co., 714 F.2d 673, 681 (7th Cir. 1983)). “An award will be vacated only under narrow, limited

circumstances, inter alia, ‘when the arbitrator exceeds his or her powers and/or manifestly
disregards or perversely misconstrues the law.”” C-Sculptures, LLC v. Brown, 403 S.C. 53, 56,
742 S.E.2d 359, 360 (2013) (quoting Gissel v. Hart, 382 S.C. 235, 240, 676 S.E.2d 320, 323

(2009)). “An arbitrator’s ‘manifest disregard of the law,” as a basis for vacating an arbitration award
occurs when the arbitrator knew of a governing legal principle yet refused to apply it.” C-
Sculptures at 360. (citing Gissel at 323). “Factual and legal errors by arbitrators do not constitute
an abuse of powers, and a court is not required to review the merits of a decision so long as the

arbitrators do not exceed their powers.” Gissel at 324 citing Pittman at 338.

To vacate the arbitration award, NP must show “‘something beyond and different from a
mere error of law or failure on the part of arbitrator[] to understand or apply the law.”” Batten, at

172 (quoting Trident Tech. College v. Lucas & Stubbs, at 787.
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C. ANALYSIS

The basis upon which NP moves to vacate the Final Award is based on the premise that
the arbitrator exceeded his powers or manifestly disregarded the law. S.C. Code Ann. § 15-48-
130(a)(3).

1. NP contends the Arbitrator exceeded his powers or manifestly disregarded the law

because the Award grants a remedy the parties struck from the Agreement.

NP contends the Final Award should be vacated because the Final Award granted damages
that were inconsistent with language agreed to be struck from SPG’s contract with N.P. (the

“Contract”).

The Court first looks at how the Arbitrator viewed the nature of the dispute and the
Contract, and then at the Contract language struck out by the parties, to see whether the Arbitrator

strayed from the Contract.

In the Final Award, the Arbitrator described the issue before him. The issue was the subject

of the state court case filed by SPG and squarely within his authority:

“The disputes relate primarily to who breached their contractual obligations. There is
disagreement on NP’s responsibilities for its subcontractor DSI, responsibility for
additional materials relating to design changes and use of materials on site during
installation, SPG’s right to supplement NP’s forces and the costs of that supplementation.”

Page 3 of the Final Award.

AND

“The primary issue in this case is who materially breached their contractual obligations.”
Page 6 of the Final Award.

The parties agreed to NP striking the majority of paragraph 8(e), which addresses what NP
would be subject to if it were to fall behind on the project. The remainder of paragraph 8 remained
in the Contract (untouched) and required NP to work diligently and promptly to avoid delays
(paragraph 8(a)). Based on the evidence, the Arbitrator concluded that NP had breached the

contract and awarded SPG damages accordingly:
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“As discussed below, I find that NP materially breached its contractual obligations to SPG.
SPG did not owe any amounts to NP when NP left the site on April 2, 2025, and SPG was
not in breach of'its obligations when NP left the site. Due to contract terms discussed below,
NP’s abandonment of the project will be treated as a termination for convenience.” Page

6 of the Final Award

The Arbitrator made specific findings of fact on pages 4-5 of the Final Award that led him to the
legal conclusion that NP materially breached contract. Some of these facts also determined how

he based his award of damages to SPG.

The Arbitrator determined that NP and its subcontractor, DSI, started the installation
Contract behind schedule and weren’t making progress, forcing SPG to step in. The above-stated
factual findings established NP’s failure to promptly and diligently perform its work starting at the
beginning of the installation contract and continuing until NP abandoned the contract in April
2025. The Arbitrator also found that when SPG notified NP of the costs it had incurred for labor
and equipment in performing NP’s work, NP took some responsibility for the costs SPG had
incurred doing NP’s work. This is critical not just to prove NP breached its contract, but to support

the basis of his award of damages.

“NP accepted some responsibility for the spaceframe costs but refused to accept
responsibility for decking costs and told SPG that it never approved SPG to install any
decking.” Page 5 of the Final Award.

Based on his determination that NP materially breached the contract and SPG did not breach the

contract, the Arbitrator turned to the issue of determining damages.

“Therefore, the issue to be decided is what is the value of the work NP performed before it
left the project. By necessity, we must determine what work NP performed on its scope of
work as opposed to work performed by SPG or its subcontractors on NP’s scope of work.”

Page 7 of the Final Award.

The Arbitrator’s ruling shows an award of damages consistent with the Contract. The
emails cited by the Arbitrator show that NP knew it would be paid only for the portion of work it
performed. NP admits that SPG retained the right to withhold payment (from NP) for unearned
work, Par. 5 of the Contract. The Arbitrator based damages on the evidence of NP’s proof of work.

The result was that NP had been overpaid for the work it earned when it abandoned the project.
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The Arbitrator determined what was awarded to SPG and it directly arose from the
Contract. In the Arbitration Order on NP’s Motion to Alter or Amend, the Arbitrator responded
directly to NP’s claim that the award was simply reviving language straight from the Contract. The
Arbitrator wrote at the top of page 2 of the Order that the unstruck portions of Par. 8 of the Contract,
“... the remaining portions of paragraph 8 created substantial obligations on the part of Respondent

[NP] and Respondent failed to meet those obligations.”

The above-referenced emails showed NP knew it was responsible for the cost SPG was
incurring performing NP’s work, and the Arbitrator found liability and damages consistent with
the remaining language of the Contract. All of this is based on the Contract and the Arbitrator
noted this throughout his Final Award. The Arbitrator did not exceed his authority. The Final
Award is justly based on the Contract.

A. NP contends the deleted language shows the Parties' intent and that intent controls;
this amounts to the Arbitrator exceeding his authority and manifestly disregarding
the law.

It may be true the struck language partially reflected the intent of one or both of the parties,
but it doesn’t mean the Arbitrator exceeded his authority or disregarded the law. The Arbitrator

addressed this argument twice in the Final Award.

“Paragraph 8e was deleted in its entirety except for the last sentence. NP contends that
because of this deletion, it cannot be liable for delays caused by its failure to prosecute
the Work as directed by SPG. NP’s contention that the deletion of the paragraph 8e
language eliminates any liability for NP’s failure to meet its contractual obligations is
without merit. The 8e language addresses some specifics relating to damages for breach
relating to delays; however, the deletion of that language does not operate as a waiver of
damages or a limitation of liability. NP still had contractual obligations to perform its

work timely (see subparagraphs 8 a, b, c and d)”
AND

“NP contends that SPG cannot “recover” for the work it performed because the contract
does not allow for it; however, in addition to justifications above it would be inequitable
to allow NP to benefit from work performed by SPG when calculating the value of the
work NP performed on the project. Therefore, I find that SPG’s work performed on NP’s

scope can be considered in calculating the value performed by NP.”
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The Court agrees that the struck language does not operate as a waiver or limitation of liability; it
simply means that the struck language does not automatically apply. The Arbitrator interpreted

the contract and therefore did not exceed his authority or disregard the law.
B. NP claims the Final Award restores the struck remedy in substance and by name and
this amounted to the Arbitrator exceeding his authority or manifestly disregarding

the law.

This argument also fails because the award of damages does not rely on and does not
include the items struck in the Contract. NP’s entire argument is based on this interpretation of

the Final Award.

First and most fundamental, the Final Award and the struck language are completely
different. The Arbitrator did award damages for NP’s breach of contract, but the similarities with
the struck language in paragraph 8(e) of the contract stop there. None of the types of damages
struck in paragraph 8(e) were a part of the Arbitrator’s Final Award The Final Award apportioned
the value of the work performed by NP and SPG up and only until NP left the job and then adjusted
what SPG had paid NP to account for the value of work NP provided. That was the basis of the

damages awarded for NP’s material breach of Contract.

If it had not been struck, paragraph 8(e) would have required NP to pay SPG for all
damages, including consequential, incidental and special damages. None of those are damages
included in the Final Award. 8(e) would have required NP to pay liquidated damages. Those are
not in the Final Award. 8(e) would have allowed SPG to recover extended jobsite overhead,
general condition costs, and extended home office overhead. None of that is in the Final Award.
It also says that SPG’s determination for damages would have been final and binding. The Final
Award reflects that SPG did not receive all the damages it sought. The Final Award reflects that,
in February, 2025, SPG directed NP to increase manpower, and NP refused. 8(e) would have
allowed SPG to force NP to increase manpower. If SPG determined NP had fallen behind or was
failing to timely prosecute the work, 8(e) would have allowed SPG to take whatever other steps it
deemed appropriate to include supply additional labor and equipment and NP would be obligated
to pay SPG’s actual costs. The Final Award did not award SPG this either. The Final Award did not

revive any of the language struck in paragraph 8(e).
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The Final Award agreed that the parties struck paragraph 17(a) that would have allowed
SPG to terminate NP for cause. That clause would have allowed SPG to recover from NP the extra
costs it incurred to finish NP’s work after NP left the job. The Final Award did not award this relief
to SPG.

Upon close inspection, the Final Award did not do what NP claimed it did. The remedies
NP claims to have struck from the Contract are not included in the Final Award. NP has not
articulated or supported any condition where the Arbitrator strayed from the Contract or ignored
any governing principle of law. The Final Award and Order denying NP’s Motion to Alter or
Amend shows the Arbitrator followed the Contract and applied appropriate law given his findings
that NP materially breached the Contract. NP would have the Court decide that the struck language
allowed NP to fail to perform, fail to pay, and be insulated from any consequences of its breach of
the contract. That is not the contract NP negotiated and signed, nor is it consistent with governing

law.

C. NP claims the Final Award rests on the Arbitrator’s own sense of equity, not on the

contract, and this is evidence the Arbitrator exceeded his authority.

This argument also fails. The Final Award shows the Arbitrator carefully walked through
his factual findings and applied the Contract. The factual findings dictated how the Arbitrator
fashioned the damages award, exactly within his authority and consistent with the Contract. On

page 7 of the Final Award, the Arbitrator explained how the damages were determined:

“Based on the contract terms in the light most favorable to NP, SPG did not have the right
to terminate NP for default; however, SPG could terminate NP at any time for
convenience and NP would only be entitled to recover for “work performed prior to
termination”. It is undisputed that NP walked off the job on April 2, 2025. Based on
the contract terms, it is irrelevant whether NP was justified in walking off the project, NP
was in essence terminated for convenience when it left the project and it is only entitled to

recover for work performed.

Therefore, the issue to be decided is what is the value of the work NP performed
before it left the project. By necessity, we must determine what work NP performed on
its scope of work as opposed to work performed by SPG or its subcontractors on NP’s

scope of work.”

8652097d05202#3ASVYD - SYA1d NOWIWOD - MHOA - WV €5:6 TT BNy 9202 - 3714 ATIVOINOH 10313





The above language is not applying equity it is enforcing the Contract. NP makes its
argument here based on two statements of the Arbitrator. The Arbitrator addressed NP’s position

at the hearing and found:

Determining the value of work performed by NP is difficult because SPG
contributed labor and paid for cranes that were used to complete NP’s scope of work. NP
contends that SPG cannot “recover” for the work it performed because the contract does
not allow for it; however, in addition to the justifications above it would be inequitable to
allow NP to benefit from work performed by SPG when calculating the value of the work
NP performed on the project. Therefore, I find that SPG’s work performed on NP’s scope
can be considered in calculating the value performed by NP. Final Award Pp. 7-8

The Arbitrator’s use of the term “inequitable” does not rise to substituting his own idea of
equity to the exclusion of the Contract. By reading the Final Award as a whole, it is clear the
Arbitrator was applying the Contract and, in this statement, was simply responding to an argument
raised by NP. The Arbitrator responded to the same argument advanced in NP’s Motion to Alter

or Amend in the Arbitrator’s Order denying the motion:

Respondent also argues that any equitable decisions in the award are not allowed
because they conflict with the contract deletions. While it is true that, under South Carolina
law, unwise contractual provisions must be enforced “regardless of their wisdom or folly”;
that legal principle does not apply here because no part of the award conflicts with any
contract provisions. Respondent’s deletions related to specific actions under certain
circumstances; however, there was no language added to explain the Parties’ intent when
those specific circumstances arose. When a contract does not address a specific issue,

reasonableness is the rule. Order p. 2.
This language shows the Arbitrator was applying the Contract. NP has pointed no instance where
the Arbitrator disregarded or perversely misconstrued the law governing this dispute. Waldo v.

Cousins, 901 SE 2d 276 at 278 (S.Ct. 2024)(citing Gissel v. Hart, supra. at 323. The Supreme Court

in Waldo said, “Courts may now vacate an arbitration award, but only when it is untethered from

controlling legal principles known to, but shrugged off by, the arbitrator. supra. at 279. There

is simply no evidence of that in the Final Award or Order. The Arbitrator followed and enforced

the Contract then fashioned a remedy supported by the evidence presented to him.
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2. NP argues the Final Award should be modified for evident material miscalculation of

figures

In his Order denying NP’s Motion to Alter or Amend, the Arbitrator addressed each of these
claims and explained that NP’s position was not accurate and no computational errors had been

made. Factual findings will not be disturbed by the court.
A. Crane Calculation

NP contested the crane calculation. First, NP claims that SPG’s original crane costs were
less and included marked-up pricing. NP referenced an SPG deductive change order for 2025
shortly after leaving the project. On May 28, 2026, before the close of the hearing, the Arbitrator
sought clarification, for among other things, the crane invoices by issuing an email of questions,
some directed to SPG and some to NP. There was a total of 8 questions asked by the Arbitrator.
SPG responded with all the crane invoices. The total attributed to the crane rental in the Final
Award was the actual costs of the crane and crew incurred by SPG. In the Order denying NP’s
Motion to Alter or Amend the Arbitrator stated, “Invoices were submitted that support the crane
charges and all calculations were performed based on the evidence presented.” The Court will

not disturb this factual finding by the Arbitrator.
B. Markup

NP also argued there were impermissible embedded markups in the deductive change order
SPG submitted to NP. As noted above, NP was referring to a deductive change order from 2025
when NP had left the project. The Arbitrator corrected this allegation by NP in the Order denying
the Motion to Alter or Amend. Nonetheless, NP still offers no specific evidence to contradict the

factual findings of the Arbitrator. Factual findings will not be disturbed by the Court.
C. SPG’s payment to DSI, NP’s subcontractor

NP also argues computational errors in the value of the SPG’s payment to DSI. In SPG’s
Memorandum in Opposition to the Motion to Vacate, SPG attached and noted Exhibits 136 and
137 which support its payment to DSI and the Arbitrator’s findings related thereto. Factual
findings will not be disturbed by the Court.

3. NP requested the Court to stay the award pending disposition of the Motion to Vacate
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NP pointed out the Final Award directed payment of $400,000.00 into escrow within 30
days of the Final Award. NP contends the Escrow Agreement between the parties conditions the
release of the funds on, “an arbitration award that becomes final and binding.” The Court denies
NP’s Motion to Vacate and Confirms the arbitration award as a judgment. The Arbitrator has
issued his Final Award. NP asked the Arbitrator to alter or amend the award and that motion was
denied by the Arbitrator. This proceeding is to have the Final Award confirmed as a judgment.
The Court is unaware of SPG taking any action on the Escrow Agreement. With this Order, if NP
wants to stay execution of the judgment, then it may petition the court to stay the execution upon

the posting of a bond as required in S.C. Code 18-9-130(A).

CONCLUSION

For all the reasons stated above, Defendant, NP” Motion to Vacate is DENIED. Having
heard and resolved the Motion to Vacate the arbitration award, the Court CONFIRMS the
arbitration award under S.C. Code Ann. § 15-48-130(d).

IT IS SO ORDERED.

The Honorable Thomas W. McGee, 111

Electronic signature page to follow.

8652097d05202#3ASVYD - SYA1d NOWIWOD - MHOA - WV €5:6 TT BNy 9202 - 3714 ATIVOINOH 10313





Y ork Common Pleas

Case Caption: Spg Construction, Lic, plaintiff, et al VS National Partitions, Inc. ,
defendant, et al
Case Number: 2025CP4602598
Type: Order/Other
So Ordered

s/ ThomasW. McGeelll, Judge Code 2786

Electronically signed on 2026-08-11 09:31:11 page 11 of 11

8652097d0S20Z#3SVD - SYI1d NOWIWOD - MHOA - WV €5:6 TT Bnv 9202 - 37114 ATTVOINOYLOF 13





		CONCLUSION




FORM 4

STATE OF SOUTH CAROLINA JUDGMENT IN A CIVIL CASE

COUNTY OF York

IN THE COURT OF COMMON PLEAS CASE NO. 2025CP4602598
Spg Construction, Llc et al National Partitions, Inc. et al
PLAINTIFF(S) DEFENDANT(S)

DISPOSITION TYPE (CHECK ONE)
|:| JURY VERDICT. This action came before the court for a trial by jury. The issues
have been tried and a verdict rendered.

DECISION BY THE COURT. This action came to trial or hearing before the court.
The issues have been tried or heard and a decision rendered.

[]  ACTION DISMISSED (CHECK REASON): [ ] Rule 12(b), SCRCP;[_] Rule 41(a),

SCRCP (Vol. Nonsuit); |:| Rule 43(k), SCRCP (Settled);

[ ] other
ACTION STRICKEN (CHECK REASON):[_| Rule 40(j), SCRCP;[_] Bankruptcy;

|:| Binding arbitration, subject to right to restore to confirm, vacate or modify
arbitration award;

[ ] other

STAYED DUE TO BANKRUPTCY
DISPOSITION OF APPEAL TO THE CIRCUIT COURT (CHECK APPLICABLE BOX):

HAffirmed; [_] Reversed; [ ] Remanded;

10

Other
NOTE: ATTORNEYS ARE RESPONSIBLE FOR NOTIFYING LOWER COURT, TRIBUNAL, OR
ADMINISTRATIVE AGENCY OF THE CIRCUIT COURT RULING IN THIS APPEAL.
IT IS ORDERED AND ADJUDGED: |:| See attached order (formal order to follow) @ Statement of Judgment
by the Court:

Defendant's Motion to alter or amend the Order entered 8/11/2026 is granted in part.
An Amended Order reflecting the Court's final ruling will be entered shortly.

ORDER INFORMATION
This order[_] ends ] does not end the case. [ ] See Page 2 for additional information.

For Clerk of Court Office Use Only

This judgment was electronically entered by the Clerk of Court as reflected on the Electronic Time Stamp, and a
copy mailed first class to any party not proceeding in the Electronic Filing System on 09/11/2026

Silfab Solar Cells Sc Inc.
Silfab Solar Pv Sc Inc.

Dsi Spaceframes, Inc.
Exeter 7149 Logistics, L.P.

NAMES OF TRADITIONAL FILERS SERVED BY MAIL

SCRCP Form 4CE (08/31/2017) Page 1 of 2
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Court Reporter:

E-Filing Note: The date of Entry of Judgment is the same date as reflected on the Electronic File Stamp and the clerk’s
entering of the date of judgment above is not required in those counties. The clerk will mail a copy of the judgment to
parties who are not E-Filers or who are appearing pro se. See Rule 77(d), SCRCP.

SCRCP Form 4CE (08/31/2017) Page 2 of 2
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Y ork Common Pleas

Case Caption: Spg Construction, Lic, plaintiff, et al VS National Partitions, Inc. ,
defendant, et al
Case Number: 2025CP4602598
Type: Order/Electronic Form 4
So Ordered

s/ ThomasW. McGeelll, Judge Code 2786

Electronically signed on 2026-09-11 10:07:19 page 3 of 3

8652097d0S202#3SVD - SYI1d NOWIWOD - MHOA - INd 2€:t TT daS 9202 - 37114 ATIVOINOYLOF 13










STATE OF SOUTH CAROLINA
COUNTY OF YORK

IN THE COURT OF COMMON PLEAS

C.A. No. 2025-CP-46-02598
SPG Construction, LLC.

Plaintiff,

DEFENDANT’S MOTION TO VACATE
AND GRANTING PLAINTIFF’S MOTION
TO CONFIRM ARBITRATION AWARD

V.

National Partitions, Inc.;

)
)
)
)
;
) AMENDED ORDER DENYING
)
)
)
)
)

Defendant.

This matter was before the Court on July 28, 2026, on Plaintiff’s Motion to Confirm the
Arbitration Award and Defendant’s Motion to Vacate the Arbitration Award. Counsel submitted
detailed memoranda in support of their respective motions and in opposition to the other party’s
motion. After reading the submissions by counsel and hearing oral arguments, the Court denies

Defendant’s Motion to Vacate and grants Plaintiff’s Motion to Confirm.
A. BACKGROUND

Plaintiff, SPG Construction, LLC (SPG) was hired by Silfab Solar Cells SC Inc. (Silfab)
to convert a large existing building in York County into a manufacturing facility. Silfab sought out
and negotiated with Defendant, National Partitions (NP), to design, fabricate, and install materials
for a commercial “Clean Room” in Silfab’s facility. Silfab negotiated contract scope and prices
directly with NP. Silfab then directed SPG to contract with NP for the scope of work Silfab had
negotiated with NP. SPG issued a $12,000,000.00 Purchase Order to NP for the design,
manufacturing, and supply of materials. SPG entered a separate contract with NP to install the
materials NP manufactured for over $5,000,000.00. The largest part of the NP material and
installation contracts was a 100-foot-wide, almost 1,400-foot-long industrial Clean Room that
would house the manufacturing equipment for making solar panels. Before NP completed its
contract, on April 2, 2025, NP left the project and filed a $3,000,000.00 mechanic’s lien. SPG
filed suit in York County for breach of contract and requested the court to stay the proceedings and
compel arbitration. SPG and NP entered a consent order staying the court action and compelling
arbitration. The Arbitration was held in May 2026. The Arbitrator, Frank Smith, issued his Final
Award on July 3, 2026, and SPG filed its Motion to Confirm on July 6, 2026. On July 14, 2026,
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NP filed a Motion to Alter or Amend with the Arbitrator and filed its Motion to Vacate with the
Court on July 18, 2026. On July 22, 2026, the Arbitrator denied NP’s Motion to Alter or Amend
a 2-page written Order. The hearing on NP’s Motion to Vacate and SPG’s Motion to Confirm the
Award was held on July 28, 2026.

B. STANDARD OF REVIEW

“Arbitration is a favored method of settling disputes in South Carolina. ” Pittman Mortg.
Co. v. Edwards, 327 S.C. 72, 75, 488 S.E.2d 335, 337 (1997) (citing Batten v. Howell, 300 S.C.
545,389 S.E.2d 170 (Ct. App. 1990); Trident Technical College v. Lucas & Stubbs, Ltd., 286 S.C.
98, 333 S.E.2d 781 (1985)). See also Lauro v. Visnapuu, 351 S.C. 507, 516, 570 S.E.2d 551, 555

(Ct. App. 2002): “When a dispute is submitted to arbitration, the arbitrators determine questions
of both law and fact.” Pittman at 337 (citing S.C. Code Ann. § 15-48-180). “Generally, an
arbitration award is conclusive, and courts will refuse to review the merits of an award. An award
will be vacated only under narrow, limited circumstances.” Pittman af 337. Case law presupposes
something beyond a mere error in construing or applying the law. Even a "clearly erroneous

interpretation of the contract" cannot be disturbed. Pittman at 337, citing Trident at 787.

“In reviewing arbitration awards, ‘the standards for judicial intervention are . . . narrowly

299

drawn to assure the basic integrity of the arbitration process without meddling in it.”” Crouch
Constr. Co. v. Causey, 405 S.C. 155,747 SE2d 482, 486 (quoting Merit Ins. Co. v. Leatherby Ins.

Co., 714 F.2d 673, 681 (7th Cir. 1983)). “An award will be vacated only under narrow, limited

circumstances, inter alia, ‘when the arbitrator exceeds his or her powers and/or manifestly
disregards or perversely misconstrues the law.”” C-Sculptures, LLC v. Brown, 403 S.C. 53, 56,
742 S.E.2d 359, 360 (2013) (quoting Gissel v. Hart, 382 S.C. 235, 240, 676 S.E.2d 320, 323

(2009)). “An arbitrator’s ‘manifest disregard of the law,” as a basis for vacating an arbitration award
occurs when the arbitrator knew of a governing legal principle yet refused to apply it.” C-
Sculptures at 360. (citing Gissel at 323). “Factual and legal errors by arbitrators do not constitute
an abuse of powers, and a court is not required to review the merits of a decision so long as the

arbitrators do not exceed their powers.” Gissel at 324 citing Pittman at 338.

To vacate the arbitration award, NP must show “‘something beyond and different from a
mere error of law or failure on the part of arbitrator[] to understand or apply the law.”” Batten, at

172 (quoting Trident Tech. College v. Lucas & Stubbs, at 787.

2
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C. ANALYSIS

The basis upon which NP moves to vacate the Final Award is based on the premise that
the arbitrator exceeded his powers or manifestly disregarded the law. S.C. Code Ann. § 15-48-
130(a)(3).

1. NP contends the Arbitrator exceeded his powers or manifestly disregarded the law

because the Award grants a remedy the parties struck from the Agreement.

NP contends the Final Award should be vacated because the Final Award granted damages
that were inconsistent with language agreed to be struck from SPG’s contract with N.P. (the

“Contract”).

The Court first looks at how the Arbitrator viewed the nature of the dispute and the
Contract, and then at the Contract language struck out by the parties, to see whether the Arbitrator

strayed from the Contract.

In the Final Award, the Arbitrator described the issue before him. The issue was the subject

of the state court case filed by SPG and squarely within his authority:

“The disputes relate primarily to who breached their contractual obligations. There is
disagreement on NP’s responsibilities for its subcontractor DSI, responsibility for
additional materials relating to design changes and use of materials on site during
installation, SPG’s right to supplement NP’s forces and the costs of that supplementation.”

Page 3 of the Final Award.

AND

“The primary issue in this case is who materially breached their contractual obligations.”
Page 6 of the Final Award.

The parties agreed to NP striking the majority of paragraph 8(e), which addresses what NP
would be subject to if it were to fall behind on the project. The remainder of paragraph 8 remained
in the Contract (untouched) and required NP to work diligently and promptly to avoid delays
(paragraph 8(a)). Based on the evidence, the Arbitrator concluded that NP had breached the

contract and awarded SPG damages accordingly:
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“As discussed below, I find that NP materially breached its contractual obligations to SPG.
SPG did not owe any amounts to NP when NP left the site on April 2, 2025, and SPG was
not in breach of'its obligations when NP left the site. Due to contract terms discussed below,
NP’s abandonment of the project will be treated as a termination for convenience.” Page

6 of the Final Award

The Arbitrator made specific findings of fact on pages 4-5 of the Final Award that led him to the
legal conclusion that NP materially breached contract. Some of these facts also determined how

he based his award of damages to SPG.

The Arbitrator determined that NP and its subcontractor, DSI, started the installation
Contract behind schedule and weren’t making progress, forcing SPG to step in. The above-stated
factual findings established NP’s failure to promptly and diligently perform its work starting at the
beginning of the installation contract and continuing until NP abandoned the contract in April
2025. The Arbitrator also found that when SPG notified NP of the costs it had incurred for labor
and equipment in performing NP’s work, NP took some responsibility for the costs SPG had
incurred doing NP’s work. This is critical not just to prove NP breached its contract, but to support

the basis of his award of damages.

“NP accepted some responsibility for the spaceframe costs but refused to accept
responsibility for decking costs and told SPG that it never approved SPG to install any
decking.” Page 5 of the Final Award.

Based on his determination that NP materially breached the contract and SPG did not breach the

contract, the Arbitrator turned to the issue of determining damages.

“Therefore, the issue to be decided is what is the value of the work NP performed before it
left the project. By necessity, we must determine what work NP performed on its scope of
work as opposed to work performed by SPG or its subcontractors on NP’s scope of work.”

Page 7 of the Final Award.

The Arbitrator’s ruling shows an award of damages consistent with the Contract. The
emails cited by the Arbitrator show that NP knew it would be paid only for the portion of work it
performed. NP admits that SPG retained the right to withhold payment (from NP) for unearned
work, Par. 5 of the Contract. The Arbitrator based damages on the evidence of NP’s proof of work.

The result was that NP had been overpaid for the work it earned when it abandoned the project.
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The Arbitrator determined what was awarded to SPG and it directly arose from the
Contract. In the Arbitration Order on NP’s Motion to Alter or Amend, the Arbitrator responded
directly to NP’s claim that the award was simply reviving language straight from the Contract. The
Arbitrator wrote at the top of page 2 of the Order that the unstruck portions of Par. § of the Contract,
“... the remaining portions of paragraph 8 created substantial obligations on the part of Respondent

[NP] and Respondent failed to meet those obligations.”

The above-referenced emails showed NP knew it was responsible for the cost SPG was
incurring performing NP’s work, and the Arbitrator found liability and damages consistent with
the remaining language of the Contract. All of this is based on the Contract and the Arbitrator
noted this throughout his Final Award. The Arbitrator did not exceed his authority. The Final
Award is justly based on the Contract.

A. NP contends the deleted language shows the Parties' intent and that intent controls;
this amounts to the Arbitrator exceeding his authority and manifestly disregarding
the law.

It may be true the struck language partially reflected the intent of one or both of the parties,
but it doesn’t mean the Arbitrator exceeded his authority or disregarded the law. The Arbitrator

addressed this argument twice in the Final Award.

“Paragraph 8e was deleted in its entirety except for the last sentence. NP contends that
because of this deletion, it cannot be liable for delays caused by its failure to prosecute
the Work as directed by SPG. NP’s contention that the deletion of the paragraph 8e
language eliminates any liability for NP’s failure to meet its contractual obligations is
without merit. The 8e language addresses some specifics relating to damages for breach
relating to delays; however, the deletion of that language does not operate as a waiver of
damages or a limitation of liability. NP still had contractual obligations to perform its

work timely (see subparagraphs 8 a, b, c and d)”
AND

“NP contends that SPG cannot “recover” for the work it performed because the contract
does not allow for it; however, in addition to justifications above it would be inequitable
to allow NP to benefit from work performed by SPG when calculating the value of the
work NP performed on the project. Therefore, I find that SPG’s work performed on NP’s

scope can be considered in calculating the value performed by NP.”

5
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The Court agrees that the struck language does not operate as a waiver or limitation of liability; it
simply means that the struck language does not automatically apply. The Arbitrator interpreted

the contract and therefore did not exceed his authority or disregard the law.
B. NP claims the Final Award restores the struck remedy in substance and by name and
this amounted to the Arbitrator exceeding his authority or manifestly disregarding

the law.

This argument also fails because the award of damages does not rely on and does not
include the items struck in the Contract. NP’s entire argument is based on this interpretation of

the Final Award.

First and most fundamental, the Final Award and the struck language are completely
different. The Arbitrator did award damages for NP’s breach of contract, but the similarities with
the stricken language in paragraph 8(e) of the contract stop there. None of the types of damages
struck in paragraph 8(e) were a part of the Arbitrator’s Final Award. The Final Award apportioned
the value of the work performed by NP and SPG up and only until NP left the job and then adjusted
what SPG had paid NP to account for the value of work NP provided. That was the basis of the

damages awarded for NP’s material breach of Contract.

If it had not been struck, paragraph 8(e) would have required NP to pay SPG for all
damages, including consequential, incidental and special damages. None of those are damages
included in the Final Award. 8(e) would have required NP to pay liquidated damages. Those are
not in the Final Award. 8(e) would have allowed SPG to recover extended jobsite overhead,
general condition costs, and extended home office overhead. None of that is in the Final Award.
It also says that SPG’s determination for damages would have been final and binding. The Final
Award reflects that SPG did not receive all the damages it sought. The Final Award reflects that,
in February 2025, SPG directed NP to increase manpower, and NP refused. 8(e) would have
allowed SPG to force NP to increase manpower. If SPG determined NP had fallen behind or was
failing to timely prosecute the work, 8(e) would have allowed SPG to take whatever other steps it
deemed appropriate to include supply additional labor and equipment and NP would be obligated
to pay SPG’s actual costs. The Final Award did not award SPG this either. The Final Award did not

revive any of the language struck in paragraph 8(e).
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The Final Award agreed that the parties struck paragraph 17(a) that would have allowed
SPG to terminate NP for cause. That clause would have allowed SPG to recover from NP the extra
costs it incurred to finish NP’s work after NP left the job. The Final Award did not award this relief
to SPG.

Upon close inspection, the Final Award did not do what NP claimed it did. The remedies
NP claims to have struck from the Contract are not included in the Final Award. NP has not
articulated or supported any condition where the Arbitrator strayed from the Contract or ignored
any governing principle of law. The Final Award and Order denying NP’s Motion to Alter or
Amend shows the Arbitrator followed the Contract and applied appropriate law given his findings
that NP materially breached the Contract. NP would have the Court decide that the struck language
allowed NP to fail to perform, fail to pay, and be insulated from any consequences of its breach of
the contract. That is not the contract NP negotiated and signed, nor is it consistent with governing

law.

C. NP claims the Final Award rests on the Arbitrator’s own sense of equity, not on the

contract, and this is evidence that the Arbitrator exceeded his authority.

This argument also fails. The Final Award shows the Arbitrator carefully walked through
his factual findings and applied the Contract. The factual findings dictated how the Arbitrator
fashioned the damages award, exactly within his authority and consistent with the Contract. On

page 7 of the Final Award, the Arbitrator explained how the damages were determined:

“Based on the contract terms in the light most favorable to NP, SPG did not have the right
to terminate NP for default; however, SPG could terminate NP at any time for
convenience and NP would only be entitled to recover for “work performed prior to
termination”. It is undisputed that NP walked off the job on April 2, 2025. Based on
the contract terms, it is irrelevant whether NP was justified in walking off the project, NP
was in essence terminated for convenience when it left the project and it is only entitled to

recover for work performed.

Therefore, the issue to be decided is what is the value of the work NP performed
before it left the project. By necessity, we must determine what work NP performed on
its scope of work as opposed to work performed by SPG or its subcontractors on NP’s

scope of work.”
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The above language is not applying equity it is enforcing the Contract. NP makes its
argument here based on two statements of the Arbitrator. The Arbitrator addressed NP’s position

at the hearing and found:

Determining the value of work performed by NP is difficult because SPG
contributed labor and paid for cranes that were used to complete NP’s scope of work. NP
contends that SPG cannot “recover” for the work it performed because the contract does
not allow for it; however, in addition to the justifications above it would be inequitable to
allow NP to benefit from work performed by SPG when calculating the value of the work
NP performed on the project. Therefore, I find that SPG’s work performed on NP’s scope

can be considered in calculating the value performed by NP. Final Award Pp. 7-8

The Arbitrator’s use of the term “inequitable” does not rise to substituting his own idea of
equity to the exclusion of the Contract. By reading the Final Award as a whole, it is clear the
Arbitrator was applying the Contract and, in this statement, was simply responding to an argument
raised by NP. The Arbitrator responded to the same argument advanced in NP’s Motion to Alter

or Amend in the Arbitrator’s Order denying the motion:

Respondent also argues that any equitable decisions in the award are not allowed
because they conflict with the contract deletions. While it is true that, under South Carolina
law, unwise contractual provisions must be enforced “regardless of their wisdom or folly”;
that legal principle does not apply here because no part of the award conflicts with any
contract provisions. Respondent’s deletions related to specific actions under certain
circumstances; however, there was no language added to explain the Parties’ intent when
those specific circumstances arose. When a contract does not address a specific issue,

reasonableness is the rule. Order p. 2.

This language shows the Arbitrator was applying the Contract. NP has pointed to no instance
where the Arbitrator disregarded or perversely misconstrued the law governing this dispute. Waldo
v. Cousins, 901 SE 2d 276 at 278 (S.Ct. 2024)(citing Gissel v. Hart, supra. at 323. The Supreme
Court in Waldo said, “Courts may now vacate an arbitration award, but only when it is untethered
from controlling legal principles known to, but shrugged off by, the arbitrator. This may occur
when the arbitrator substitutes his personal policy views in place of a plainly binding legal
principle.” supra. at 279. After reviewing the Final Award and record properly before the court, I

find that there is no evidence of such conduct by the Arbitrator in this case. The record below
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supports the finding that the Arbitrator followed and enforced the Contract then fashioned a

remedy supported by the evidence presented to him.

2. NP argues the Final Award should be modified for evident material miscalculation of

figures

In his Order denying NP’s Motion to Alter or Amend, the Arbitrator addressed each of these
claims and explained that NP’s position was not accurate and no computational errors had been

made. Factual findings will not be disturbed by the court.
A. Crane Calculation

NP contested the crane calculation. First, NP claims that SPG’s original crane costs were
less and included marked-up pricing. NP referenced an SPG deductive change order for 2025
shortly after leaving the project. On May 28, 2026, before the close of the hearing, the Arbitrator
sought clarification, for among other things, the crane invoices by issuing an email of questions,
some directed to SPG and some to NP. There was a total of 8 questions asked by the Arbitrator.
SPG responded with all the crane invoices. The total attributed to the crane rental in the Final
Award was the actual costs of the crane and crew incurred by SPG. In the Order denying NP’s
Motion to Alter or Amend the Arbitrator stated, “Invoices were submitted that support the crane
charges and all calculations were performed based on the evidence presented.” The Court will not
disturb this factual finding by the Arbitrator under the standard for vacatur or the standard under

S.C. Code Ann. § 15-48-140(A)(1).
B. Markup

NP also argued there were impermissible embedded markups in the deductive change order
SPG submitted to NP. As noted above, NP was referring to a deductive change order from 2025
when NP had left the project. The Arbitrator corrected this allegation by NP in the Order denying
the Motion to Alter or Amend. Nonetheless, NP still offers no specific evidence to contradict the

factual findings of the Arbitrator. Factual findings will not be disturbed by the Court.
C. SPG’s payment to DSI, NP’s subcontractor

NP also argues computational errors in the value of the SPG’s payment to DSI. In SPG’s

Memorandum in Opposition to the Motion to Vacate, SPG attached and noted Exhibits 136 and
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137 which support its payment to DSI and the Arbitrator’s findings related thereto. Factual
findings will not be disturbed by the Court.

3. NPrequested the Court to stay the award pending disposition of the Motion to Vacate
NP pointed out the Final Award directed payment of $400,000.00 into escrow within 30
days of the Final Award. NP contends the Escrow Agreement between the parties conditions the
release of the funds on, “an arbitration award that becomes final and binding.” The Court denies
NP’s Motion to Vacate and Confirms the arbitration award as a judgment. The Arbitrator has
issued his Final Award. NP asked the Arbitrator to alter or amend the award and that motion was
denied by the Arbitrator. This proceeding is to have the Final Award confirmed as a judgment.
The Court is unaware of SPG taking any action on the Escrow Agreement. With this Order, if NP
wants to stay execution of the judgment, then it may petition the court to stay the execution upon

the posting of a bond as required in S.C. Code 18-9-130(A).

CONCLUSION

For all the reasons stated above, Defendant, NP’s Motion to Vacate is DENIED. Having
heard and resolved the Motion to Vacate the arbitration award, the Court CONFIRMS the
arbitration award under S.C. Code Ann. § 15-48-130(d).

IT IS SO ORDERED.
The Honorable Thomas W. McGee, 111

Electronic signature page to follow.
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