W. L. BUTLER CONSTRUCTION, INC.
Subcontract Agreement Subcontract No.: {Projects.Number}

This Agreement is made this (day) day of (Month), (Year) between:

CONTRACTOR:

W. L. BUTLER CONSTRUCTION, INC. Phone: (650) 361-1270
Street Address #2

City, State ZIP

and:

SUBCONTRACTOR:
{ToCompany.Name} Phone: {ToContact.Tel}
{ToContact.DisplayAddress} Address #2 Fax: {ToContact.Fax}

City, State Zip ,‘A‘

Contractor has entered into a prime contract with:

PROJECT OWNER: PROPERTY/PARTICIPATING

Owner Owner2 PPOwner PPOwner2
Address PPAddress
City PPCity

To perform work and services for the following PROJECT:

{Projects.Name}

SECTION 1. CONTRACT
Subcontractor agrees to furnish at Subcontractor’s own cost an
and description, and to diligently and fully perform all work herei
Documents for this Project. The phrase “Contract Documents” is
plans, drawings, specifications, and all written ifications thereto
issued during the course of the work, (d)

ipment, supplies and personal property of every type
of the Project in strict compliance with the Contract
(a) this Subcontract Agreement (“Agreement”), (b) the
this Agreement, (c) any work, purchase or change orders
ocuments incorporated into this Agreement and referred to

The Exhibits incorporated into this Agreement are : (Scope of Work), Exhibit “B” (Drawing Log and Additional Contract
Documents), Exhibit “C” (Project Schedule) and Exhibit hange Order Request).

Subcontractor certifies and wa i i amiliar with all the terms and provisions of the Contract Documents, the location and
conditions of the job site, and t
materials to be furnished and that Subc 0 m the work described in this Agreement in strict accordance with the Contract

Documents based upon such inve i t upon any estimate, opinions, representations or other information received from
Contractor or any.other person. Ba ependent investigation, Subcontractor agrees and acknowledges that the Contract Price
in this Agreeme all work to be performed by Subcontractor pursuant to this Agreement. This Agreement
represents i eto and no estimate or bid nor any verbal agreement or conversation between the parties

hereto or i =fore or after the execution of this agreement, shall affect or modify any of the provisions or obligations set
forth her: tors, suppliers and/or material men will be and are bound by the Contract Documents insofar as they relate
in any w red by this Agreement. Subcontractor agrees to be bound to Contractor in the same manner and to
the same ner under the prime contract and prime contract documents (collectively “Prime Contract”), including,

but not limi and provisions thereof. Wherein in the Prime Contract reference is made to the Contractor, and the work or
specifications therein pertain to th bcontractor's trade, craft, and/or scope of work, such work or specifications shall be interpreted to apply to the
Subcontractor in place of and instead of to Contractor. The Prime Contract between Owner and Contractor will reside in Contractor’s office and will
be made available for.Subcontractor’s review upon written request to Contractor. Subcontractor accepts full responsibility and warrants to perform the
work outlined in this the satisfaction of Owner and Contractor under the Prime Contract. Subcontractor further agrees to accept all
responsibility and liabilit its work on behalf of the Contractor based on the Prime Contract, which is familiar to Subcontractor and which is
incorporated into this Agreement by this reference, to the fullest extent allowable by law.

SECTION 2. CONTRACT PRICE

Contractor agrees to pay Subcontractor for the strict performance of its work the sum of: {Contracts.OrigValue} ({Contracts.OrigValue}
"NumToText"), subject to additions and deductions for changes in the work as may be directed in writing by Contractor pursuant to Section 6, and to
make payment in accordance with the Payment Schedule, Section 4. This price is to include sales tax and is subject to a ten percent (10%) retention.
At Contractor’s option, a three percent (3%) discount may be taken if Contractor forwards payment to Subcontractor within 15 days of
receipt and acceptance of Subcontractor’s compliant invoice as defined in Section 4.2 below and Subcontractor has submitted required
certificates of insurance and endorsements.
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SECTION 3. SCOPE

Subcontractor agrees to furnish all necessary management, supervision, labor, equipment, power, supplies, materials, permits, machinery, tools,
cartage, insurance, engineering, testing, services, facilities, and any other act or thing ("labor and materials") required to diligently and fully perform
and complete the work described herein in strict compliance with the Contract Documents and the Prime Contract. Subcontractor shall exert its best
efforts, skill and judgment and shall exercise all due diligence to complete the work in accordance with the highest standards of the industry and in the
most expeditious, sound and economical manner. Subcontractor shall be solely responsible for any and all means and methods necessary to perform
the work described herein.

In the event the work to be performed by Subcontractor shall be described by reference to a section of the Contract Documents, such reference shall
not be deemed to limit the Subcontractor's obligation to perform only such work, but rather the work shall include any item of labor and materials
reasonably inferred from the Contract Documents, necessary to achieve the intended result, and/or customarily furnished by a Subcontractor
performing work in this trade, whether or not such work is shown or mentioned in the Contract Documents. All work performed by Subcontractor shall
conform strictly to the Contract Documents, and all extra work and changes shall be made pursuant to and in strict gmpliance with this Agreement.

The Contract Documents shall not include any proposals, bid, correspondence or agreements dated, made or al have been made between
Contractor and Subcontractor prior to the date of this Agreement unless specifically identified and incorporated in-writing herein.

Promptly after the execution of this Agreement, Subcontractor shall furnish the Contractor with (1) a list of erial supplieMat will deliver materials
to the job site, (2) a list of subcontractors that will perform work at the site, and (3) an estimate of the cos.h materlals.subcontract work.

In the event of any dispute between Contractor and Subcontractor regarding the scope of SubcontractoMeﬂned in thliAgreement
Subcontractor will not stop work but will prosecute the work in the most expeditious, sound, diligent and economical manner. The dispute shall be
submitted for resolution in accordance with Section 17 of this Agreement. A Y &

th the Contract
, equipment, power,
ith the certifications,

Subcontractor acknowledges that prior to entering this Agreement, it was responsible f
Documents; all laws, ordinances, and regulations applicable to its work; the availabilit
commodities, utilities, fuel, etc., and with respect to each of the foregoing, the cost a

d did investigate and familia
nel, workmen, materials, su
bility thereof; if applicable

supervision, prevailing wages, benefits and contributions that may be required by law and/or the‘character and content of
purchase orders and arrangements for supplies and material to be furnished for tk ; i i , all options, considerations
and restrictions, lease agreements, surrounding, and underground conditio € ) i itions and history; and any other
factors which may affect Subcontractor’'s work under this Agreement. S nsible for and has inspected the
Project site, familiarized itself with the conditions under which the work is to be sions and measurements set forth
in the Contract Documents related to Subcontractor’s work, correlated it i i f the Contract Documents, and shall

immediately report any discrepancies or omissions to Contract 8 has investigated all such matters and
familiarized itself therewith to the extent that Subcontractor, in i i ion, deen necessary. Subcontractor has included all potential escalation
cost in the subcontract price, and all expediting necessary to Failure to comply with this provision, and any additional costs
resulting from such non-compliance shall be the sole responsibi
not be liable to Subcontractor on any claim for additional payme! i i z aim whatsoever if such claim directly or indirectly results
from Subcontractor’s failure to investigate or familiarize itself suffi itions unde r which this Agreement is to be performed, including
the foregoing, or from any misunderstanding thereof on the part of

Commencing any work or phase of work sh
Documents, and of all of the conditions that ma

SECTION 4. PAYMENT SCHEDULE
4.1 It is agreed that progress payments to Subcontraci h funds from Owner for work performed by Subcontractor as reflected in
Contractor’s billings to Owner and only when such funds received by Contractor from Owner. It is the intent of the parties and understood that
receipt by the Contractor from rformed by Subcontractor shall be a condition precedent to each payment due to
Subcontractor becoming payabl ion, and no recourse against the Contractor or its sureties may be made except
as otherwise stated herein when : i ent from Owner, and Subcontractor complies with paragraph (4.2). Contractor
agrees to pay Subcontractor said p 0) days following payment from Owner. All of the above referenced conditions are conditions
precedent to any money due to S tor be able. Contractor shall retain an amount equal to or up to ten percent (10%) of the

said work has been delivered to and accepted by Owner, architect (if applicable) and Contractor and
in flnal payment for the work under the prime contract. Final payment to Contractor by Owner shall be a
al payment due to Subcontractor becomes payable. Subcontractor understands, acknowledges and
0 Subcontractor may be significantly delayed due to delays in payment from Owner to Contractor.
required by Contractor or Owner, payroll affidavits, receipts, vouchers, releases of claims for labor and
ired prevailing wage documentation, and agrees to furnish same from its subcontractors, suppliers and/or
hing materials under this Agreement, all in form satisfactory to Contractor. At Contractors option, Contractor
er by check made payable jointly to Subcontractor and any of its subcontractors, suppliers and/or materialmen
hed materials under this Agreement. Subcontractor shall provide Contractor with all necessary documentation
irty (30) days of its completion of work or shall forfeit any and all rights to additional/final payments as allowable by

material, and if applicable any r
materialmen performing work or fu
may make any payment due here
who have performed
pursuant to Section 4.2
law.

Any payment made hereunder shall not be construed as evidence of acceptance of any part of the work or materials furnished by Subcontractor. No
payment shall constitute a waiver by Contractor of any right to require fulfilment of all terms of this Agreement in strict accordance with this Agreement
and the Contract Documents. All sums received by Subcontractor under this Agreement are received in trust for the express use and purpose of
paying in full all labor and materials furnished to Subcontractor in relation to Subcontractor’s work. No title to any payment, or any part of it, shall vest
in Subcontractor or be used for any other purpose, until Subcontractor has first paid in full all labor and materials furnished as of the date of the invoice
to Subcontractor by all persons who may have supplied labor and/or materials used in the work described herein.

4.2 Subcontractor shall prepare and present to Contractor, for its approval, in such reasonable time as to enable Contractor to apply for payment from
Owner, and by no later than the twenty-fifth (25") day of the month, an invoice using Contractor’s specified format. All invoices must be submitted
electronically to billings@wlbutler.com. Contractor is not required to make any payment to Subcontractor unless Subcontractor provides such
supporting documentation as may be required by Contractor, Owner, Architect, or any construction lender which has provided financing in connection
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with the work pursuant to the Prime Contract. Subcontractor acknowledges and agrees that its invoice will not be deemed complete until it complies
with the following:

(a) Invoice must be on Contractor’s specified form or AIA form and must reference the Subcontract number of this Agreement.

(b) Invoice must show current contract amount, percentage completed to date, previous billing amount, gross billing amount, 10% retainage
and current net invoice amount.

(c) The first progress billing must be accompanied by a conditional waiver and release upon progress payment.

(d) Subsequent invoices must be accompanied by an unconditional waiver and release upon progress payment from Subcontractor and
any and all of sub-subcontractors, material suppliers and equipment suppliers and a conditional waiver and release upon progress
payment lien release showing the net invoice amount.

(e) Final billing must be accompanied by a conditional waiver and release upon final payment and an unconditional waiver and release for
previous progress payments from Subcontractor. Unconditional waiver and release upon final payment from sub-subcontractors,
material suppliers and equipment suppliers.

(f)  If applicable, all invoices must be accompanied by any backup documentation specified by Contracmand/or by all prevailing wage
documentation required by the Contract Documents, the Prime Contract and/or by law. y %

(g) Regardless of the date invoice is received, any discount provided for herein will not be calculated; effective or applied until receipt of a
fully compliant invoice and all required documentation. \

4.3 Contractor will not issue final payment until Subcontractor has complied with the following: y_ N J N

(a) Subcontractor must provide Contractor with warranties, guarantees, manuals, “as-built’dra\deata, ‘required by

the specifications in the quantities indicated.

(b) Subcontractor must return all plans and specifications to Contractor. A ¢ | %
(c) Subcontractor must leave premises free of any and all liens and claims chargeable to the Subcontra‘c‘ i'

he work and to substantiate rred. Contractor
otice, be afforded access to, all be permitted to
orting accounting i oks, correspondence,
ny other data rel he Agreement.

4.4 The Subcontractor shall keep full and detailed records and accounts related to the co:
and Contractor’s and/or Owner’s auditors shall, during business hours and upon rea
audit and copy the Subcontractor’s records and accounts, including complete documentati
instructions, drawings, receipts, sub-subcontracts, purchase orders, vouchers and memoran

SECTION 5. TIME
Time is of the essence of this Agreement. Subcontractor shall provide Con i ingi osed schedule for performance
of its work in a form acceptable to Contractor. Subcontractor shall conforr nd all revisions or changes made
thereto. Subcontractor shall prosecute its work in a prompt and dilige i
hindering Contractor’s work or the work of other contractors or te the work covered by this Agreement
with that of all other contractors, subcontractors, suppliers and/or materialmen and C in a manner that will facilitate the efficient

accelerate the work as Contractor may direct until Subcontractor’s vith such schedule. Contractor shall have complete control
of the premises on which the work is to be performed and shall ha ime and order in which various portions of the work shall
be installed and the relative priority of the work of Subcontractor S s, and, in general, all other matters pertaining to the timely

elayed waiting for materials, if required by this Contract to
be furnished by Owner or Contractor, or by c i or which Subcontractor is not responsible, or by the combined
action of the workers, in no way caused by Subcol ractor is responsible, or resulting from fault or collusion on the

ein fixed for the completion of the work shall be extended the number
1 shall be made unless a claim therefore is presented in writing to Contractor
within forty-eight (48) hours of the commencement of suc no circumstances shall the time of completion be extended to a date which

will prevent Contractor from completing the entire project

No claims for additional compen
but not limited to, conduct amoun

of any lien, ice (Section 9), or notices to correct a default (Section 14), or notices regarding dispute resolution procedures
(Section 17) then
26.

SECTION 6. CHAN
Subcontractor shall mak and all changes in the work described in the Contract Documents and this Agreement as directed by Contractor in
writing. Such change or written direction shall not invalidate this Agreement. If any such written directive results in a material change in the scope of
the work, the contract price stated in Section 2 and the time for Subcontractor’s performance shall be adjusted by appropriate additions or deductions
mutually agreed upon before Subcontractor performs the changed work. Subcontractor shall supply Contractor with all documentation necessary to
substantiate the amount of the addition to or deduction from the price or time. If Contractor and Subcontractor cannot agree on the amount of the
addition or deletion, Subcontractor shall nonetheless timely perform the work as changed by Contractor's written direction. Once Subcontractor
receives Contractor’s written direction, Subcontractor is solely responsible for timely performance of the work as changed by the written direction.

Payment for changed work shall be made in accordance with Section 4. No payment shall be made to Subcontractor greater than the contract amount
unless an authorized change order has been issued by Contractor and executed by both Contractor and Subcontractor.

Subcontractor shall not make any changes in the work described herein or in any way cause or allow that work to deviate from the Contract Documents

without written direction from Contractor. If Subcontractor makes any unauthorized changes in the work described herein without written direction from
Contractor, Subcontractor understands and agrees that it will not be paid for that changed work, even if it received direction, verbal, written or otherwise,
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from Owner or any other person or entity. In addition, Subcontractor shall be liable for any and all losses, costs, expenses, damages and liability of
any nature whatsoever associated with or in any way arising out of any such unauthorized change including but not limited to any additional costs or
expenses incurred by Contractor for increased work or expenses of other trades affected by the unauthorized work of Subcontractor. Nothing contained
in this Agreement shall be construed to modify Contractor's right to eliminate any portion of the work which Contractor deems unnecessary for the
completion of the work as a whole or to make such changes as Contractor may deem necessary.

If a dispute arises between Contractor and Subcontractor about whether particular work is a change in the original scope of work described in Section
2, Subcontractor shall timely perform the disputed work. If Subcontractor intends to submit a claim for the disputed work, it shall give prompt written
notice to Contractor before proceeding with the work. In addition, Subcontractor shall submit its written claim for additional compensation for that work
within ten (10) days after receiving notice of such work, with sufficient detail for Contractor to make an evaluation of the merits of the claim.
Subcontractor’s failure either to give the written notice before proceeding with the work or to submit the written claim within the ten (10) days after
receiving notice of such work constitutes an acknowledgement by Subcontractor that it will not be paid for the disputed work, and a waiver of
Subcontractor’s right to payment for said work. Y

Subcontractor’s sole and exclusive responsibility for the performance of this Subcontract is to the Contractor, and.itis agreed that all of Subcontractor’s
dealings with the Owner’s authorized agent, the Owner, or any other parties named in the Contract Docum shall be rough the Contractor. No
claims of any nature will be recognized, nor shall Contractor be liable on account thereof, unless all matters alnlng to suc aim have been directed
through Contractor’s office. The Subcontractor further agrees that neither it, nor its representatives on t t, shall make any agreement, written
or oral, with the Owner’s authorized agent or with the Owner, or with representatives of either, pertaww’erfovnce of this

Agreement.

In the event Contractor prosecutes a claim against Owner for additional compensation for
Subcontractor’'s scope of work, Subcontractor shall cooperate fully with Contractor in th

xtra work, delay or any oth reIatmg to
rosecution thereof, and nd expenses

ind shall pay costs and
made by Contractor at
or, the cost Contractor has

which relates to Subcontractor’'s scope of work, Subcontractor shall cooperate fully with
expenses incurred in connection therewith, including actual attorneys’ fees and expert fees,

incurred, or reasonably anticipates it shall incur, in prosecuting a claim aga efending a claim asserted by
Owner against Contractor which relates to Subcontractor’s work. This pa 5 tor to prosecute a claim against
Owner on behalf of Subcontractor or defend against a claim asserted b i ntra i ractor’s scope of work. Contractor
and Subcontractor acknowledge that the cost and expense to prosecute nd liability referred to above can be

significant. Moreover, the uncertainty of outcome or result can g s and/or liabilities referred to above an
unreasonable risk for Contractor. Therefore, Subcontractor wledge and agrees that Contractor shall have the right, at its sole
discretion, to settle with Owner any claim, demand or liability ay connected with this Subcontract and Subcontractor shall be
bound by the terms and conditions of any such settlement to actor. Subcontractor shall indemnify Contractor for the full
amount of any settlement with Owner including attorneys’ fees,
such claims.

To assist in the documentation of any claim th r autthzes its Project Superintendent to sign extra work orders or
similar documentation submitted by Subcon ided, however, that notwithstanding any language contained

in the Subcontractor’s extra work orders i ch signature by Contractor’s Project Superintendent shall only

represent the following:
(a) That Subcontractor presented docum i conc rning a claim for work performed on the Project;

g such documentation, the hours and/or materials represented therein

appeared to ha: the Project;

not waive or release any right to dispute or object to the Subcontractor’s claim that it

act, Subcontractor shall be liable for all losses, costs, expenses, liabilities and damages, including consequential
damages and liquid es, sustained by Contractor, or for which Contractor may be liable to Owner or any other party because of

Contractor such other add al damages as the Contractor may sustain by reason of any such delay directly or indirectly attributable to or caused by
Subcontractor, including, but not limited to, recovery of Contractor’'s overhead and expense related to managing and supervising the Project during or
equal to any period of time resulting from such delay of Subcontractor; and Subcontractor further agrees that neither the payment of such damages
nor any liability incurred for the payment of such damages shall release the Subcontractor from its obligation to otherwise fully perform this Agreement.

SECTION 8. BONDING OF SUBCONTRACTOR

Concurrently with the execution of this Agreement, Subcontractor shall, if required by Contractor, execute a labor and material bond and performance
bond, in an amount equal to one hundred percent (100%) of the Contract Price. Said bonds shall be executed by a corporate surety acceptable to
Contractor and shall be in a form satisfactory to Contractor. Contractor shall pay the premium on said bonds unless otherwise provided herein or in
the Contract Documents.

SECTION 9. LIENS
Subcontractor agrees to maintain the Project, the property on which it is located, the site and any improvements thereon, any work or materials
furnished pursuant to this Agreement, and any payments due to Owner and/or Contractor, free and clear of any liens, claims of lien, suits,
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encumbrances and/or stop notices, to the fullest extent allowable by law. Subcontractor agrees within ten (10) days after written demand to cause the
effect of any such lien, claim, suit, encumbrance and/or stop notice to be removed, and in the event Subcontractor shall fail so to do, Contractor is
authorized to use whatever means in its discretion it may deem appropriate to defend, dismiss, resolve, remove or dismiss same, and the cost thereof,
together with actual attorneys’ fees, shall be immediately due and payable to Contractor by Subcontractor. In case suit is brought on any claim, lien,
encumbrance or stop notice labor performed or materials used on or furnished to the project, Subcontractor shall pay and satisfy any such amount or
judgment as may be established by the decision of the court and/or arbitrator in said suit, or through settlement. Subcontractor may litigate any such
lien or suit provided it causes the effect thereof to be removed, promptly in advance, from the premises and/or Project, and shall do such further things
as may be necessary to cause Owner not to withhold any monies due to Contractor from Owner by reason of such liens, suits, encumbrances or stop
notices.

It is understood and agreed that the full and faithful performance of this Agreement on the part of Subcontractor (including the payment of any
obligations due from Subcontractor to Contractor, and any amounts due to labor or materialmen furnishing labor or material for said work) is a condition
precedent to Subcontractor’s right to receive payment for the work performed, and any monies paid by Contractor to sbcontractor under the terms of

this Agreement shall be impressed with a trust in favor of labor and materialmen furnishing labor and material t ntractor on the work herein
subcontracted. e -

SECTION 10. PROVISIONS FOR INSPECTION 1
Subcontractor shall at all times furnish to Contractor and its representatives safe and ample facilities for i materials at the site of construction,
shops, factories or any place of business of Subcontractor and its subcontractors and materialmen whre s und is Agreement may be in
course of preparation, process, manufacture or treatment. Subcontractor shall furnish to Contractor as often a i y Contractor, full reports of
the progress of the work at any place where materials under this Agreement may be in the course of preparation or manufacture. Such
show the progress of such preparation and manufacture in such details as may be required by Contractor, includi not limited

drawings or diagrams in the course of preparation. Subcontractor shall be charged for all costs and expenses incurred i ction
necessitated by unacceptable materials or workmanship.

SECTION 11. MATERIALS AND WORK FURNISHED BY OTHERS
In the event the scope of work includes installation of materials or equipment furnished by ot d in areas to be constructed
or prepared by others, it shall be the responsibility of Subcontractor to examine i i cess, the items so provided
and thereupon handle, store and install the items with such skill and care e i i work. Use of such items or
commencement of work by Subcontractor in such areas shall be deemed i ractor. Loss or damage due to
acts of Subcontractor shall be charged to the accounts of Subcontractor ar o i nder this Agreement.

SECTION 12. PROTECTION OF WORK
Subcontractor shall effectively secure and protect the work done'hereunder and assum e full responsibility for the condition thereof until final acceptance
ection as is necessary to protect the work and the workers of

Contractor, Owner and other subcontractors from its operation
structures or conditions damaged as a result of, or arising out of ’ . actor shall not be responsible for any loss or damage to

Subcontractor is solely responsible and liable for executing its work in a anner, for establishing safety procedures, and for protecting
its employees and the public from property d inj i of this Agreement. Safe job site conditions and safe working
practices are solely the responsibility of S ) es. Any unsafe conditions or working practice caused by or
attributable to Subcontractor, or relating to Subcon S A mediately remedied by and at the sole expense of Subcontractor,

performance of this Agreement. Subcontractor is specific S and liable for all aspects of its use of work space jointly used by different
subcontractors, and Contractor specifically does not retai pervisory control of such joint use areas for purposes of liability for unsafe conditions.

ensure that the work is complete
Subcontractor as to all phases of t

e Contract Documents, and the superintendent shall be authorized to represent
hall notify Contractor prior to the commencement of the work who Subcontractor's

other laws employment relationship, including compensation, benefits, workers compensation, and wage and hour
requirements.

SECTION 14. RECOURSE BY CONTRACTOR
14.1 Failure of Perfo

14.1.1 Right to Adequate Assurance. \When reasonable grounds for insecurity arise with respect to Subcontractor’s performance, Contractor may
in writing demand adequate assurance of due performance. Subcontractor’s failure to provide within twenty-four (24) hours of the demand such
assurance of due performance as is adequate under the circumstances of the particular case is a default under Section 14.1.2 of this Agreement.

14.1.2 Default. Subcontractor shall be in default of this Agreement if at any time during the progress of work Subcontractor shall be adjudged a
bankruptcy, or shall file or there is filed against it any proceeding under the Federal Bankruptcy laws, or shall make a general assignment for the benefit
of creditors, or shall become insolvent or have a receiver appointed on account of its insolvency, or shall become delinquent with respect to contributions
of payments required to be made to any health, welfare, pension, vacation, apprenticeship or other employee benefit program or trust, or fails to provide
adequate assurance pursuant to Section 14.1.1 or if Subcontractor fails or refuses to supply sufficient properly skilled workers or sufficient materials
of proper quality, or otherwise fails or refuses to prosecute diligently the work described herein or shall fail to perform fully any of the provisions of this
Agreement. Upon the occurrence of any such events of default, Contractor shall give written notice of such default to Subcontractor and its surety, if
any. If Subcontractor fails to cure said default within twenty-four (24) hours after giving of such notice, Contractor shall, at its option and without
prejudice to any right or remedy it may have at law or in equity, have the right to any or all of the following remedies:
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(a) supply such number of workers and quantity of materials, equipment and other facilities as Contractor deems necessary for the
completion of Subcontractor’'s work, or any part thereof which Subcontractor has failed to complete or perform, and charge the cost
thereof to Subcontractor, who shall be liable for the payment of same including reasonable overhead, profit, and actual attorneys’ fees
incurred as a result of Subcontractor’s failure of performance;

(b) contract with one or more additional subcontractors to perform such part of Subcontractor's work as Contractor shall determine will
provide the most expeditious completion of the total work and charge the cost thereof to Subcontractor, who shall be liable for the
payment of same including reasonable overhead, profit, and actual attorneys’ fees incurred as a result of Subcontractor’s failure of
performance; and

(c) withhold payment to Subcontractor pending corrective action to the extent required by and to the satisfaction of Contractor.

In the event of an emergency or conditions affecting the safety of persons or property, Contractor may proceed as above without notice.

after receipt by Subcontractor of the notice issued under Section 14.1.2, then Contractor may terminate Subcon right to perform under this
Agreement and use any materials, implements, equipment, appliances or tools furnished by or belonging to Subcentractor to complete Subcontractor’s
work without any further compensation to Subcontractor for such use. Subcontractor shall deliver to the sit materials.and shall not remove any
materials from the site, unless otherwise directed by the Contractor. Contractor also may furnish those ma Is and eqms&nt and/or employ such
workers or subcontractors as Contractor deems necessary to maintain the orderly progress on the work

14.1.3 Termination for Default. If Subcontractor fails to commence and satisfactorily continue correction of a defalt within twenty-four (24) hours

""\
In such case, Subcontractor shall be entitled to no further payment until the balance of Subcontractor’'s work Mpleted At tl\t time, all of
the costs and expenses incurred by Contractor as a result of Subcontractor’s default, including the costs incurred forming Subcontractor’s work,
above, shall be deducted
from any monies due or to become due to Subcontractor. Subcontractor shall be liable for the payment of any amount by wi hich such expenses, and
costs may exceed the unpaid balance of the Contract Price. In the event of any such term y other grounds

Upon receipt of such notice, Subcontractor shall, unless the notice dire i i i the work and placing of orders for

materials, facilities and supplies in connection with the performan i S ake every reasonable effort to procure
cancellation of all existing orders or contracts upon terms satis t the option of Contractor, give Contractor the right to assume
those obligations directly, including all benefits to be derived . r shall thereafter do only such work as may be necessary to
preserve and protect the work already in progress and to protec i the job site or in transit thereto. Subcontractor shall deliver
to the site all materials and shall not remove any materials from t i ted by the Contractor. Contractor also may furnish those
materials and equipment, and/or employ such workers or subcont cessary to maintain the orderly progress on the work.

Upon such termination, Subcontractor shall i i e with Section 4 only as follows: (1) the actual cost of the work
completed in conformity with this Agreeme
approved by Owner. There shall be deducted i paragraph the amount of any payments made to Subcontractor
prior to the date of the termination of this Agreem
percentage of completion. Subcontractor shall not i im of lien against Contractor or Owner for any additional compensation or
damages in the event of such termination and payment.

14.1.5 Grounds for Withholdi . ithhold or, on account or subsequently discovered evidence, nullify the whole or part of
any payment to the extent neces i cluding costs and actual attorneys’ fees, on account of (1) defective work not
remedied; (2) claims filed or reas € € le filing of claim; (3) failure of Subcontractor to make payments properly to its
subcontractor or for material, labol i 4) a reasonable doubt that this Agreement can be completed for the balance then unpaid; (5)

provision, covenant or requirement of this Agreement; or in the event that any person or entity asserts,
, demand, or charge against the Project or land or improvements or funds related to the Project, or against
y, arising from Subcontractor’s performance of this Agreement, the Contractor may withhold out of any payments
actor such amounts as the Contractor, in its discretion, may deem sufficient to completely protect and indemnify
y and all loss, damage and/or expense therefrom, including attorney’s fees and litigation costs, until the condition
n remedied by Subcontractor to the satisfaction of Contractor. If the offending condition is not remedied by
le period of time, Contractor may, at its option, proceed to make application of the withheld funds in whatever manner
ion, determine as being in the best interest of itself and/or the Owner.

the Owner, the Contractor or any s
due or to become due to the Subco
the Contractor and the Owner fro
requiring such meas
Subcontractor within a re
Contractor may, in its discr

14.2 Distress/Insolvency.

14.2.1 Distress. If at any time the Contractor in his sole discretion shall determine that Subcontractor’s financial condition has become impaired,
unstable or unsatisfactory, the Subcontractor shall furnish additional security satisfactory to the Contractor within twenty-four (24) hours after written
demand thereof is mailed or delivered to Subcontractor and in default of furnishing said additional security the Contractor shall have the option to
terminate this Subcontract or to initiate such other action as the Contractor may, in its sole discretion, deem necessary for the protection of its interests
and/or the prevention of delay in the efficient and orderly progress of work on the Project, including, but not limited to, that portion of the work to be
performed by Subcontractor hereunder. In the event of such termination, the rights of the Contractor shall be the same as if the Subcontractor had
willfully refused to further perform this Subcontract.
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14.2.2 Insolvency/Termination. Upon the appointment of a receiver for Subcontractor or upon Subcontractor making an assignment for the benefit
of creditors, or if Subcontractor seeks protection under the Bankruptcy Code or commits any other act of insolvency, Contractor may, absent any
applicable legal limitation, terminate this Agreement upon giving twenty-four (24) hours written notice to Subcontractor and its surety, if any. If an order
for relief is entered under the Bankruptcy Code with respect to Subcontractor, Contractor may terminate this Agreement by giving twenty-four (24)
hours written notice to Subcontractor, its trustee, and its surety, if any, unless Subcontractor, the surety, or the trustee:

(a) promptly cures all defaults;

(b) provides adequate assurance of future performance;

(c) compensates Contractor for actual pecuniary loss resulting from such defaults; and

(d) assumes the obligations of Subcontractor within the statutory time limits.

14.2.3 Interim Remedies. If Subcontractor is not performing in accordance with the schedule of work at the time of entering an order for relief, or at
any subsequent time, Contractor, while awaiting the decision of Subcontractor or its trustee to reject or to accept this Agreement and to provide
adequate assurance of its ability to perform hereunder, may avail itself of such remedies under this Section as are risonably necessary to maintain

the schedule of work. Subcontractor shall deliver to the site all materials and shall not remove any materials from , unless otherwise directed
by the Contractor. Contractor also may furnish those materials and equipment, and/or employ such workers or.subcontractors as Contractor deems
necessary to maintain the orderly progress on the work. Contractor may offset against any sums due or to b e due to, Subcontractor for all costs
incurred in pursuing any of the remedies provided hereunder, including, but not limited to, reasonable overhead, profit anerney s fees incurred as
a result of Subcontractor’s non-performance. J N

M N 47 % ¢

Subcontractor shall be liable for the payment of any amount by which such expense may exceed the unpaid bMContract Pri&

SECTION 15. INDEMNIFICATION
15.1.1 Subcontractor’'s Performance. With the exception that this Section 15 shall .i
Subcontractor to a greater extent than permitted under the law and public policy of the S
Contractor’s choice), protect, indemnify and hold harmless Owner and Contractor, i
parents and subsidiaries, and each of them,(“Indemnitee” or “Indemnitees”) of and from
costs expenses, actual attorneys’ fees losses and/or liabilities in law or in eqwty, of every kin

no event be construed
of California, Subcontractor

ployees, affiliates,
of action, damages,
") arising out of, relating

(a) Personal injury claims, including, but not limited to, bodily inj r death to persons, including,
but not limited to, any employees or agents of Subcontra C ctor and/or damage to property
of anyone (including loss of use thereof), caused or alleged tc | i ct or omission of Subcontractor or

injury or damage is caused by a party indemnifie L (ies) indemnified hereunder;

(b) Property damage or injury of any kind or nature sed by esultmg from, arising out of or occurring in connection with the
execution of the work by Subcontractor or in ubcontractors performance of this Agreement, including but
not limited to any loss arising from the breach of except to the extent, if any, expressly prohibited by statute
should any claims for such damage or injury be ma ot such claims are based upon Contractor's and/or
Owner's alleged active or passive negligence or p i in the wrong or upon any alleged breach of any statutory duty or obligation

on the part of the Contractor and Owner unless ca e of Owner or Contractor
(c) Penalties imposed on account e violation of an
action or inaction of Subcon
(d) Infringement of any patent right: i tractor or Owner arising out of Subcontractor’s work;
(e) Claims and liens (See Section 9)
m such claims or liens;

consequential damages resulting to
f) i i h subpart of Section 13, Labor Relations;
(9) i i visions of Section 16.1, Casualty Insurance;
(h) iolati i Iaw order citation, rule regulat|on standard, ordlnance or statuteln any way reIatlng

Each of the foregoing paragraphs in : pendent duties on the part of Subcontractor which extend to all Claims arising before or
after the comple g while this Agreement is in force as well as after its termination.

Such ind i i ss of any active and/or passive negligent act or omission of Indemnitees. Subcontractor, however, shall not
be oblig mnify an Indemnitee for Claims arising from the sole negligence or willful misconduct of such Indemnitee or

that is su i . and none of the exceptions set forth in Civil Code Section 2782.05 apply (“Section 2782.05 Claims”),
i nify Indemnitees to the extent the Section 2782.05 Claims arise out of, pertain to, or relate to the active
tractor or other contractor or subcontractor who is responsible to Contractor, or to the extent the Section 2782.05
hed by Contractor or other contractor or subcontractor who is responsible to the Contractor, or to the extent the

negligence or willful misconduct of
Claims are for defects in design furi

(a) At Subcontractor’'s own cost, expense and risk, defend all Claims as defined in Section 15.1.1 that may be brought or instituted by third
persons, including, but not limited to, governmental agencies or employees of Subcontractor, against Contractor or Owner or their
agents or employees or any of them;

(b) Pay and satisfy any judgment or decree that may be rendered against Contractor or Owner or their agents or employees, or any of
them, arising out of any such Claims; and/or

(c) Reimburse Contractor or Owner or their agents or employees for any and all legal expense incurred by any of them in connection
herewith or in enforcing the indemnity granted in this Section 15.

15.2 Risk of Loss. All work covered by this Agreement done at the site or in preparing or delivering materials or equipment, or any or all of them, to
the site shall be at the risk of Subcontractor exclusively until the completed work is accepted by Contractor.

15.3 No Limitation of Liability. The indemnities set forth in this Section 15 shall not be limited by the insurance requirements set forth in Section 16.
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15.4 Defense of Claims. Subcontractor’'s defense obligation shall arise immediately upon written notice of Claims being provided to Subcontractor,
and includes, without limitation, the obligation to defend Indemnitee with respect to any alternative dispute resolution proceeding as well as matters
related to investigation and resolution of Claims and to pay for such attorney’s fees and costs incurred after written notice has been given to
Subcontractor. It is the parties’ intention that any of the Indemnitees shall be entitled to obtain summary adjudication of Subcontractor’s duty to defend
and/or duty to indemnify the Indemnitees at any time. Payment by any Indemnitee is not a condition precedent to enforcing such Indemnitees’ rights
to indemnification and/or defense under this Agreement.

With respect to Section 2782.05 Claims, Subcontractor shall either (i) defend the Section 2782.05 Claims with legal counsel qualified pursuant to
California Rules of Professional Conduct Rule 3-110 and with no conflicts pursuant to California Rules of Professional Conduct Rule 3-310(C); or (ii)
pay within 30 days of receipt of an invoice from the Indemnitees a reasonably allocated share of Indemnitees’ defense fees and costs on an ongoing
basis during the pendency of the Section 2782.05 Claims subject to reallocation upon resolution of the Section 2782.05 Claims, in which case the
Indemnitees shall be entitled to select the attorneys and experts engaged to defend the Indemnitees Within thirty (30) days, of receipt of the tender,
Subcontractor must provide written notice to the Indemnitees that it will satisfy its defense obligation and its eEction as to how it will do so,

Subcontractor’s failure to comply with this 30 day limit shall constitute a material breach of this Agreemen hall constitute a waiver of
Subcontractor’s right to defend the Section 2782.05 Claims with legal counsel selected by Subcontractor pursuantto subsection (i) of this paragraph.

15.5 Additional Indemnity Terms. The provisions of this Section 15 shall survive expiration or terminationof this Agreem&and shall continue until
such time it is determined by final judgment that the Claims against Indemnitees are fully and finally any applicable statute of limitations
and/or statute of repose. This Section 15 shall in no event be construed to limit Indemnitees’ rights and ies in event of a breach of this
Subcontract. Itis the parties’ intention and Subcontractor agrees that this Section 15 shall completely eliminate a any right by Subcontractor

to seek any contractual or equitable indemnity or contribution from Indemnitees. Further, Indemnitees’ right to see ble indemnity or contribution
from Subcontractor in no way shall be diminished or precluded by anything in this Subcontract. ) 4

SECTION 16. INSURANCE
16.1 Casualty Insurance. Subcontractor shall, at its expense, proc

Fund.

16.1.1 Workers’ Compensation and Employers Liability In
required by any applicable law or regulation, including U. S. Longshoremen’s and Harbor Worl ers Compensation Act, The Jones Act or any other
Federal, State or local employment regulations. Subcontractor’s in i e all rights of subrogation against Contractor, Owner and
all other indemnitees named in the Contract D ents, and Subc ance policies shall contain an endorsement requiring such waivers
of subrogation on NCCI form WC 00 03 13 i
shall also provide evidence of coverage sed employee endorsement. Risk Retention Groups are not
acceptable.
Employer’s Liability insurance shall be provided in a
$1,000,000 each accident for bodily injury by
$1,000,000 policy limi

forms at least as broad as ISO fo 0 2ring rations by or on behalf of Subcontractor including, but not limited to the following
coverages for bodily injury liability a ility for the limits of liability indicated below and including coverage for:

broad form property dama
personal inj iability.

mold, mold claims,
If Subcontractor

ediation of mold, personal injuries caused by mold, and all property damage caused by mold.
ny lower tier subcontractors perform any work or conduct any operations within fifty feet of any railroad,

work or operations by Subcontractor within fifty feet of any railroad.
(k) There shall be no coverage exclusions or restrictions for virus or communicable disease.

The limits of liability for all Subcontractors, other than those specified in the following paragraphs shall not be less than the amounts required of
Subcontractor under the Contract Documents, but in no event less than:

$1,000,000 each occurrence (combined single limit for bodily injury and property damage)

$1,000,000 for personal injury and advertising liability

$2,000,000 aggregate for Products-Completed Operations

$2,000,000 general aggregate

The following Subcontractors of any tier are required to provide the higher limits of liability as noted below: Any Subcontractor whose scope of work

involves grading, concrete, shoring, de-watering, underground utilities, exterior insulation and finish systems (EIFS), fire protection, HVAC, plumbing,
roofing, exterior siding, stucco or skin of any type, flashing, Installation of skylights, windows, storefronts or exterior doors, waterproofing, exterior sheet
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metal, rough carpentry, scaffold operations, crane operations, or any other trades as Contractor may designate, must provide evidence of coverage in
amounts not less than and providing coverage for:

$5,000,000 Each Occurrence for Bodily Injury and Property Damage

$5,000,000 Personal Injury and Advertising Liability

$5,000,000 Products and Completed Operations Aggregate

$5,000,000 General Aggregate
These limit requirements can be attained through the combination of General Liability and Excess Liability Limits.

The general aggregate limit shall apply separately to Subcontractor’'s work under this Agreement. Defense Costs shall be in addition to the policy
limits required above. Subcontractor’s insurance carriers shall waive all rights of subrogation against Contractor, Owner and all other indemnitees
in the Contract Documents, and Subcontractor's insurance policies shall contain an endorsement requiring such waivers of subrogation.

Retentions shall be disclosed on the certificates of insurance and a copy of the Self-Insured Retention endors r policy provisions shall be
provided along with the certificate of insurance. All Self-Insured Retention provisions must state that the retention-amounts may be satisfied by either
the Named Insured(s) or any Additional Insured(s). Self-Insured Retentions that can be satisfied only by the ed Insure@ are not acceptable.

Any Deductible or Self-Insured Retention greater than $25,000 shall be submitted to Contractor for approval prior to cogmencing work. All Self-Insured

Additional Insured Endorsement. The Contractor, its officers, directors and employees; the Owner; their directors, officers and employees, and any

other parties required by Owner shall be named as additional insureds. The additional insured proﬂsion inclu roducts completed
operations coverage, and shall be maintained on all subsequent policy renewals through all applicable statute o i eriods following completion
of the work. The additional insured provisions shall be at least as broad as ISO Additional Insured form CG 2010 1185, or a combination of 1SO

Additional Insured forms CG 2010 1001 and CG 2037 1001, or their equivalent. Any costs related to such endorseme

Me borne chontractor
without reimbursement. ‘ ,
Subcontractor will modify their insurance policy by endorsement, to stipulate that their iability insurance coverage a le to the additional
insureds is primary insurance and that any other insurance carried by the Contractor will be only and will not contribute with this insurance. Any
f liability, Subcontractor shall

“Cross-suits” exclusion shall not apply to any Additional Insured.

In the event of any reduction or exhaustion of an aggregate annual limit of li
then obtain additional insurance to replenish the limits of liability herein provided.

16.1.3. Claims Made Policy Form Provisions. Subcontractor shall not gener bility insuranc r any Claims Made General Liability
form without the express prior written consent of Contractor.

16.1.4 Automobile Liability Insurance. Subcontractor shall
owned vehicles. The limits of liability shall not be less than $ combined limit each accident for bodily injury and property damage.
Such insurance will be maintained on policy forms at least as ISO Form the Subcontractor or its subcontractors transport
hazardous materials, regulated substances or wastes, the Polic CS-90. The Contractor, Owner and their respective
officers, directors and employees, and any other parties requi Owner shall be Additional Insureds. Subcontractor’s
insurance carriers shall waive all rights of su ation against C
Subcontractor's insurance policies shall col

insurance, including coverage for all owned, hired and non-

16.1.5 Professional Liability Exposures. -sub-contractor performs any professional, design or design-build work or
service, Subcontractor shall carry a Professional Lia its not less than $1,000,000. Coverage must have an effective date,
retroactive date or prior acts date prior to the start of a e. Coverage must be continuous or allow for the reporting of claims for 4
years following completion of the
16.1.6 Aircraft Insurance. If { ors use any owned; leased, chartered or hired aircraft of any type (including
helicopters) in the performance o ircraft liability insurance in an amount not less than $10,000,000 per occurrence
including Passenger Liability. Evide a Certificate of Insurance shall be provided to Contractor prior to the start of work.
The Contractor, Owner, their respe icers employees and any other parties required by Owner, shall be additional insureds.

16.1.7 Cra . ubcontractors perform any work involving the use of any owned, leased, chartered or hired
crane of neral liability insurance in an amount not less than $5,000,000 per occurrence. Evidence of coverage in the
form of e provided to Contractor prior to star of work. The Contractor, Owner and their respective officers, directors
and emp

property or equipment, then those
physical loss or damage to the pro

ies performing such work shall carry Rigger’s Liability Insurance in an amount adequate to insure against the
y or equipment in its care.

evidence of the insurance required by this Agreement and including the required “additional insured” and “primary
insurance” endorsemen | be furnished by Subcontractor to Contractor before any work hereunder is commenced by Subcontractor. The
certificates of insurance shall provide that there will be no cancellation or reduction of coverage without 30 days prior written notice to the Contractor.
Subcontractor shall provide immediate notice to Contractor in the event of any policy cancellation.

16.1.10 Contractor may take such steps as are necessary to assure Subcontractor’'s compliance with its obligations under this Section 16. In the event
Subcontractor does not comply with the insurance requirements outlined in this Agreement, Contractor may, at its option, provide such insurance
coverage to protect its interests and charge the Subcontractor for the cost of that insurance, hold the Subcontractor responsible for all costs incurred
by the Contractor as a result of the Subcontractor’s failure to maintain the proper insurance and/or terminate this Agreement. Contractor, at its option,
may withhold payment until acceptable certificates have been furnished, or if upon receipt of a cancellation notice on a policy, until withdrawal of the
notice or the reinstatement of the canceled policy. Contractor’s acceptance of insurance certificates shall in no way limit or relieve the Subcontractor
of the duties and responsibilities stated in this Subcontract Agreement. Neither the forbearance nor omission by Contractor to require proof of all
provisions of this insurance shall be deemed as a waiver of the Contractor’s rights or the Subcontractor’s obligations regarding the provisions of the
Subcontract Agreement.
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16.1.11 The required insurance shall be subject to the approval of Contractor, but any acceptance of insurance certificates by Contractor shall in no
way limit or relieve Subcontractor of the duties and responsibilities by it in this Agreement. If higher limits or other forms of insurance are required in
the Contract Documents, Subcontractor will comply with such requirements.

16.1.12 Sub-subcontractor Requirements. Subcontractors shall require that any and all tiers of its subcontractors shall maintain insurance in like
form and amounts including the additional insured endorsement naming Contractor and Owner. Each Sub-subcontractor shall provide acceptable
certificates of insurance to Contractor before commencing any work hereunder.

16.1.13. “Modified Occurrence” Policy. “Modified Occurrence” insurance policies will not be accepted under any circumstances.
16.1.14 Pollution Liability Insurance. The following Subcontractors of any tier are required to provide and maintain Pollution Liability Insurance

meeting the minimum requirements herein: (1) Any Subcontractor whose scope of work requires the handling and/or transportation of hazardous
materials (including, but not limited to, asbestos, lead, silica, contaminated soil, or any other hazardous material as Efined by applicable law); or (2)

any Subcontractor whose scope of work involves grading, concrete, de-watering, underground utilities, exterior in and finish systems (EIFS),
fire protection, HVAC, plumbing, roofing, exterior siding, stucco, or skin of any type, flashing, installation of skyli , windows, storefronts, or exterior
doors, waterproofing, exterior sheet metal, rough carpentry, or any other trades as Contractor may designat he Pollution Liability Insurance shall
meet or exceed the following minimum requirements: K
(@) Limits of not less than $1,000,000 per incident and $2,000,000 aggregate for Bodily Injury, I‘Damage, Environmental Damage or
Clean-Up Costs, including coverage for Non-Owned Disposal Sites. L7 % 4
(b) For Subcontractors whose scope of work includes transportation of hazardous materials, the |nsMalso include\)verage for
pollution conditions arising from the transportation of hazardous materials. A ¢ | %
(c) Whether written on an “Occurrence” basis or on a “Claims Made” basis, coverage shall either be renewe inuously or%rovide an
all be additional
olicy shall stipulate
e additional insureds

extended claims reporting period through all applicable statute of limitation periods following completion of th
(d) The Contractor, the Owner and their respective officers, directors and employe d any other parties required
insureds during the term of the Subcontract agreement and through all appli utes of limitation and repose.
the insurance afforded to the additional insureds applies as primary insurance an ny other insurance
will be excess only and will not contribute with Subcontractor’s insurance.

16.1.15 Excess/Umbrella Liability Insurance. If any Excess or Umbrel i s of liability required by this
Agreement, then said policies shall be “following form” of the underlying p irements stated in Articles 16.1-
16.1.12, including the Additional Insured and primary insurance requireme herei i ies maintained by the Additional
Insureds, whether primary or excess shall be called upon to contribute il the ary and excess liability policies are

exhausted.

16.2 Property Insurance. Contractor and Subcontractor wai i i ther and against all other subcontractors and Owner for loss
or damage to the extent reimbursed by Builder’'s Risk or any i i i
they may have to the proceeds of such insurance. If the polici
insurance company to provide for continued coverage where the
endorsed or obtain such consent.

Section require an endorsement or consent of the
e owners of such policies will cause them to be so

Under written request of Subcontractor, C
property or equipment insurance in force

copy of the Builder's Risk policy of insurance or any other
ubcontractor shall satisfy itself as to the existence and extent

Subcontractor shall be responsi i i ductible amount applicable to damage to Subcontractor’s work and/or damage to other
work caused by Subcontractor.

If not covered under the Builde

Subcontractor shall procure and mz S erty and equipment insurance for portions of Subcontractor’s work stored off the site
or in transit.

in the Contract Documents.

16.4 Controlled Insurance Pro
Contractor Controlled
Administrator in complia

If the Contract Documents require participation in an Owner Controlled Insurance Program (OCIP) or
gram (CCIP), Subcontractor shall fully participate and cooperate with Owner, Contractor and/or Insurance Program
the program requirements.

SECTION 17. DISPUTE RESOLUTION PROCEDURE
17.1 Preliminary Dispute Resolution Procedure and Agreement to Arbitrate.

17.1.1 Disputes under Prime Contract. Any dispute resolution procedure in the prime contract shall be deemed incorporated in this Agreement and
shall apply to any disputes arising hereunder, except those disputes not involving acts, omissions or the responsibility of the Owner under the prime
contract, those which have been waived by the making or acceptance of final payment, and questions regarding the licensure of the Subcontractor.
Subject to compliance with all applicable laws, including but not limited to those relating to false claims, disputes, claim certifications, cost and pricing
data requirements, Contractor’s sole obligation is to present any timely-filed claims by Subcontractor to Owner under such procedure and, subject to
the other provisions of this Agreement, to pay to Subcontractor the proportionate part of any sums paid by the Owner to which Subcontractor is entitled.

17.1.2 Settlement Negotiations. Subject to prime contract dispute resolution under Section 17.1.1, and as for disputes not involving the acts,
omissions or the responsibility of the Owner under the prime contract, promptly upon notification by the Subcontractor of such a dispute, the Contractor
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and Subcontractor shall meet to informally resolve any dispute. In the event that no resolution is achieved, the parties, prior to the initiation for any
action or proceeding under this section, shall make a good faith effort to resolve the dispute by negotiation between representatives with decision-
making power, who, to the extent possible, shall not have had substantive involvement in the matters of the dispute, unless the parties otherwise agree.
To facilitate the negotiation, the parties agree either to fashion a procedure themselves or seek the assistance of a person or organization experienced
in alternative dispute resolution procedure, as designated by Contractor, such as JAMS, to assist in mediation, minitrial or other similar procedures.

17.2 Arbitration Procedures. In the event the prime contract contains an arbitration provision for disputes not involving the acts, omissions or the
responsibility of the Owner under the prime contract, the following shall apply:

17.2.1 Notice of Demand. For arbitration under the prime contract, notice of the demand for arbitration shall be filed in writing with the other party to
this Agreement and shall conform to the requirements of the arbitration provision set forth in the prime contract. For claims not involving the acts,
omissions or the responsibility of the Owner under the prime contract, the parties hereto shall submit any and all disputes arising under or relating to
the terms and conditions of the Subcontract to in accordance with construction industry practice to a mutually agreea¥ arbitrator associated with one

of the organizations experienced in alternative dispute resolution, such as JAMS. In either case, the demand for. tion shall be made within a
reasonable time after written notice of the claim, dispute or other matter in question has been given, and in no.event shall it be made after the date
when institution of legal or equitable proceedings based on such claim dispute or other matter in question wol e barred gy the applicable statute of

limitations.
it rdan |th pI|ca\e law in any

17.2.3 Work Continuation and Payment. Unless otherwise agreed in writing, Subcontractor shall carry on the Mmamtamw:hedule of
work pending arbitration and Contractor shall continue to make payments in accordance with this Agreement. ‘ I

others, the claims and dispu wner, Contractor,
heard by the same
tor's case, to the extent

ing matters relating to this

17.2.2 Award. The award rendered by the arbitrator(s) shall be final and judgment may be entered uﬁn i
court having jurisdiction.

17.2.4 Consolidated Arbitration Proceedings. To the extent not prohibited by cont
Subcontractor and other subcontractors, suppliers and/or materialmen involving a com
arbitrator(s) in a single proceeding. In this event, it shall be the responsibility of Subcontracto
the proceedings are related to this Agreement. Should Contractor enter into
Agreement, Subcontractor shall be bound by the result of the arbitration to tt

17.2.5 No Limitation of Rights or Remedies. This Section shall no imitati edies available to Subcontractor
under any federal or state mechanics’ lien laws or under any applicab d ial pa such rights or remedies are expressly
waived by Subcontractor.

SECTION 18. COMPLIANCE WITH ALL LAWS AND SAFE

Subcontractor shall comply fully with all laws, orders, citations, c i s and statutes affecting or relating to this Agreement or its
performance, including but not limited to those with respect to occupa dling and storage of hazardous materials, accident
and illness prevention, safety equipment and practices including ention and safety program of Owner and Contractor.
and compliance with all applicable environmental rules and regulations, in to sediment and erosion control, storm water discharge,

and air, ground and water quality. Subcontrac i i nonitoring to determine that compliance with all of the foregoing and
that safe working conditions and equipment e U i ely-notify Contractor of any unsafe conditions or equipment which
exist. Subcontractor accepts sole responsibility for p for its employees and for employees of its subcontractors and
suppliers of material and equipment, and for any p 2 ; ected by Subcontractor's work, for adequacy of and required use of
all safety protective measures and equipment, and ith the aforesaid laws, orders, citations, rules, regulations, standards and
statutes.

In keeping with Contractor’s inte i i vironment for all of its employees, agents, subcontractors and material and equipment
suppliers, the Contractor enfor Any employee found to possess, sell or use drugs/alcohol or any controlled
i ation. It is the responsibility of all employees and Subcontractors to enforce this

tractor that all goods, materials, and equipment furnished as part of the work shall conform to the Contract
shed by Contractor and that the goods, materials and equipment shall be merchantable, free from defect,

properly approved or authorized, s
other warranty or remedy required
goods and shall extend to future
other descriptions, Su
nor shall anything herein
but not limited to, asbestos.

be considered defective. The warranty provided in this section shall be in addition to and not in limitation of any
law or by the Contract Documents. All such warranties shall survive inspection, testing and acceptance of the
ormance of the goods or materials. If the goods or materials fail to conform to the Contract Documents and/or
all promptly replace same. No payment or acceptance by Contractor shall constitute a waiver of the foregoing,
strued to exclude or limit any warranties implied by law. All materials shall be free of hazardous substances including,

Subcontractor will provide a warranty for its work, in accordance with the Contract Documents. The duration of the warranty will be for a minimum
period of one year unless a longer period is noted in the Prime Contract and/or Contract Documents, in which case the longer period will apply. The
start date of the warranty will commence on the date of substantial completion of the project and specific acceptance of the work performed under this
Subcontract, or such other later date that may be provided for in the Prime Contract and/or Contract Documents. This warranty is in addition to the
other remedies Contractor has under this Contract and California law. Upon receipt of notification from Contractor, Subcontractor shall correct at
Subcontractor's sole cost and expense any defects or deficiencies in the materials or workmanship which arise during the period of Subcontractor's
warranty/guarantee. If Subcontractor shall fail to correct the defects and/or deficiencies within seventy-two (72) hours of receipt of notice from
Contractor, Contractor may without further notice provide the labor and materials necessary to correct the defects and/or deficiencies and the cost
thereof shall be charged to the Subcontractor. In the event there are not sufficient funds to satisfy such deduction, Subcontractor shall reimburse
Contractor for such cost immediately upon receipt of written demand from Contractor.
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SECTION 20. USE OF CONTRACTOR’S EQUIPMENT

In the event Subcontractor shall use Contractor's equipment, materials, labor, supplies or facilities, Subcontractor shall reimburse Contractor at a
predetermined rate, except as provided in Section 14.1.2 or as otherwise stated herein. Further, Subcontractor assumes all responsibility for physical
damage to such equipment, materials, labor, supplies, or facilities used by Subcontractor or its agents, employees, or permittees. In the event that
Contractor's employees are used by Subcontractor, Subcontractor shall have full responsibility for all acts or omissions of Contractor’'s employees with
regard to Subcontractor's use or employment of them. Subcontractor accepts any and all of Contractor's equipment, materials, labor, supplies or
facilities as furnished.

If, at the request of Subcontractor, Contractor permits Subcontractor personnel to use Contractor’'s equipment, owned or rented, such as hoisting
equipment, safety planks, ladders and scaffolds, Subcontractor will indemnify Contractor and hold Contractor harmless from any and all liability, claims,
actions, demands, damages, and expenses, including without limitation, reasonable attorneys’ fees arising out of injury to persons or property in any
connection with such use of Contractor’s services, facilities, or equipment.

Subcontractor agrees to indemnify Contractor and hold Contractor harmless from any and all liability, claimsh, demands, damages, and
expenses, including without limitation, reasonable attorneys’ fees arising out of injury to persons or property in.any connection with such use of any
equipment, tools or devices within the control of Subcontractor, whether owned, rented, leased or borrowed

fjbcontrac{

SECTION 21. ASSIGNMENT OF CONTRACT y. N ;] N

Subcontractor shall not, without written consent of Contractor, assign, transfer, or sublet any portion o(paﬂ‘woww th‘Agreement,

nor assign any payment hereunder to others.

The work to be done hereunder is a portion of the work required of the Contractor under th ractor hereby
assumes the same obligations and responsibilities with respect to its performance un towards Owner
under the Prime Contract and shall require that all of its subcontracts and suppliers ies with respect to
each of their respective performances. Insofar as applicable, Subcontractor shall be boun ions of the Prime Contract and
shall strictly comply therewith. All rights and remedies reserved by Owner under the Prime C sessed by Contractor in
its dealings with Subcontractor. If there is any conflict between this Agreem t, the Prime Contract shall
control.

SECTION 22. ASSUMPTION OF PRIME CONTRACT

SECTION 23. INDEPENDENT CONTRACTOR
Subcontractor is an independent contractor and shall, at its sole cost an i Contract Price, comply with all laws,
rules, ordinances and regulations of all governing bodies having j permits and licenses therefore, pay all
manufacturers’ taxes, sales taxes, use taxes, processing tax ate taxes, insurance and contributions for social security and
unemployment which are measured by wages, salaries, or ot Subcontractor's employees, whether levied under existing or
subsequently enacted laws, rules or regulations. Subcontract ish evidence satisfactory to Contractor that any or all of the
foregoing obligations have been fulfilled.

SECTION 24. CLEAN-UP !

At all times during the course of construction, k so as‘to maintain the site in a clean, safe and orderly condition.
Subcontractor is responsible for daily and c
ractor may provide all such clean-up, cartage or other actions
and Subcontractor shall be responsible for and sh es incurred by Contractor for such activities. Upon completion of
work under this Agreement, Subcontractor shall rem zardous materials, temporary structures, debris and waste incidental to its
ormance of this Agreement. Failure to do so will also result in Contractor
p and Subcontractor shall be responsible and shall pay to Contractor all sums or fees

taking all necessary steps and-actions to perform this cle
i ch steps and seek reimbursement without prior notice to Subcontractor.

incurred by Contractor for such ies. Contractor may ta

In the event the parties become ion with each other anyway related to or arising out of this Agreement or other
performance thereof in which the s other expert are reasonably required, the prevailing party shall be fully entitled to and
compensated fo dings, including the cost incurred for attorneys’ fees and experts’ fees. In the case of a
dispute un ons, Contractor shall be entitled to such attorneys’ fees and other costs as may be provided
for under

SECTIO

Written n nt, may be accomplished by writing to the party to whom the notice is addressed and shall be deemed

to have be in person, by mail, by courier providing proof of delivery, or by electronic transmission.

SECTION 27. GENERAL PROVISIONS

Subcontractor shall provide all n sary personal safety equipment required by local, state or federal agencies or law including but not limited to
OSHA requirements i i -hats for their workers. Lost time due to Subcontractor’s workers being sent off the job site because of lack of safety
equipment will not be a for not meeting the Contractor’'s schedule. Subcontractor’'s workers causing unsafe conditions or engaging in unsafe
work practices will not be tolerated and may be required to leave the job site at the discretion of the Contractor. Subcontractor will report to Contractor
all accidents to or by Subcontractor’s personnel or equipment which occur at this job site. Copies of accident reports will be given to Contractor within
24 hours of the occurrence.

Subcontractor will procure and pay for all permits and inspections required by public authority for any part of the work and to furnish any bonds,
securities or deposits required by such authority to permit performance of the work.

Subcontractor shall protect and keep secure all confidential information, documents, data and communications received or generated in connection
with the Agreement. Access to this confidential information shall be limited to only those with a need in connection with the work or this Agreement. If
there is a breach of security and any confidential information is illegally or unintentionally accessed or disseminated, Subcontractor shall immediately
notify Contractor and take all steps necessary to resolve such breach on behalf of the affected parties.
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Subcontractor shall abide by and conform to any and all procedures and schedules established by Contractor, including those which may be
necessitated by acts of God, Subcontractor's failure to comply with this agreement, or other reasons unknown at this time.

In the event any one or more of the provisions of this Agreement, or any portion thereof, shall for any reason be held to be invalid, illegal or otherwise
unenforceable in any respect, such provision, or portion thereof, shall be severed herefrom, and such invalidity illegality or unenforceability shall not
affect any other provision hereof and the remainder of the provisions of this Agreement shall continue in full force and effect without impairment.

This Agreement and the covenants contained herein shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs
and administrators, executors, permitted assigns and successors in interest.

Without limiting the survival of any express provision to that effect, the terms of Section 15 (Indemnification) and Section 16 (Insurance) shall be
continuing covenants which shall survive during the performance of the work pursuant to this agreement and or the termination of this Agreement.

CONTRACTORS ARE REQUIRED BY LAW TO BE LICENSED AND REGULATED BY THNTRACTORS’ STATE
LICENSE BOARD WHICH HAS JURISDICTION TO INVESTIGATE COMPLAINTS A ST CONTRACTORS IF A
COMPLAINT REGARDING A PATENT ACT OR OMISSION IS FILED WITHIN FOUR (4) YEARS OF THE DATE OF

THE ALLEGED VIOLATION. A COMPLAINT REGARDING A LATENT ACT MISSIO ERTAINING TO
STRUCTURAL DEFECTS MUST BE FILED WITHIN TEN (10) YEARS OF THE DATE E D LATION.
ANY QUESTIONS CONCERNING A CONTRACTOR MAY BE REFERRED TO THE R AR, CONTRACTORS’

STATE LICENSE BOARD, P. O. BOX 26000, SACRAMENTO, CALIFORNIA 95826. A N y 4

h N y 4
cuted in counterparts, eacf‘h Mbe deemed an
acknowledge and agree t tures transmitted
d shall have the same force and effect as if original
ent4ransmitted by electronic
mail; and (3) hereby waive

This Agreement and any Change Order, amendment or other modification hereto may be
original and all of which, taken together, shall constitute the same agreement. Th
electronically, including by electronic mail in “PDF” or other format, shall be legal and bin
signatures had been delivered. The Parties hereby: (1) intend and agree to be bound by sig
mail; (2) understand and agree that the other party is entitled to and will rely upon-ar
any and all defenses to enforcement of any such document signed and tran

Please complete the portion below and sign to acknowledge acceptance of t ras 'y. Return the signed Subcontract
Agreement to our office for full execution and a finalized copy will bee

Dated:

SUBCONTRACTOR co R

{ToCompany.Name} W. L. %r Construction, Inc.

Address Address?2
City, State ZIP

et Street2
Redwood City, CA 94063

By By

(Signature) (Signature)

(Print Name/Title) (Print Name/Title)
License No License No. 355353

Expiration Date
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