November 4, 2020

«Company» SC #:

«Address» JOB #/ NAME:

«City», «State_» «Zip»

PHONE #: «Phone» PROJECT MGR:

FAX #: «Fax» PROJECT MGR PHONE #:

E-MAIL: «<Email»

Enclosed is your Subcontract Agreement with Ghilotti Construction Company, Inc. for the above-referenced project.
Please SIGN & RETURN BOTH COPIES of the Agreement, along with any required documents as indicated below, to
the corporate office at 246 Ghilotti Avenue, Santa Rosa, CA 95407 Attn: Contract Administrator within 5 working days
of receipt or prior to performing any work, on or off site.

Herein you will find the following documents; those marked “Requir d to be returned in order for your
subcontract to be processed:

ired Not Required

1 Subcontract (2 originals)

>

N

Addendum A - Insurance Certificates (wit
1.3.1.A,13.1.B0r13.1.C)
Addendum B — GCC Payment Policy (for yo

er

>

Addendum C — GCC Safety Addep

Addendum D — Union Term

ol | ~ w
X| X | X| X

Addendum E - DBE Require
Please sign & return

7 Performance & P
11
8 Certified Payroll i s Statement — see GCC X
Subcontract Sectio
(Submit two (2) copies 0 ified payrolls and non-performance
statements directly to Projeet Administrator on job)

9 CSLB Pocket License (copy) X

10 Federal Aid / ARRA Letter X
Please sign & return letter. Keep packet for your file
11 | Preliminary Notice Information For your use

Your subcontract will not be fully-executed until all required documents are received; nor will any payments
be released. Proceeding with work prior to receipt of a fully-executed contract will mean subcontractor has agreed to
all terms and conditions of subcontract agreement without modification. All scope of work questions should be
directed to the project manager listed above. All contract related questions should be directed to the undersigned.
Please see GCC’'s website www.ghilotti.com for electronic versions of these documents.

Sincerely,
CLARE SCHUETT-HALL
SUBCONTRACT SPECIALIST



JOB NO:

SUBCONTRACT NO:
VENDOR CODE:

This agreement, made this date of November 4, 2020 by and between «Co
and GHILOTTI CONSTRUCTION COMPANY (GCC) 246 Ghilotti Avenue, Santa
Contractor, WITNESSETH:

SECTION 1. PROJECT INFORMATION. The Subcontractor agrees to fur,

Owner, (the “Construction Documents”), all of which sha
Subcontractor agrees to be bound to the Contractor and t

SECTION 2. SCOPE OF WORK. It is agreed th

«Vendor_»

SUBCONTRACT AGREEMENT

«Company»
«Address»

«City», «State_» «Zip»
PHONE #: «Phone»
FAX #: «Fax»

E-MAIL: «Email»

all necessa

y»; hereinafter called the Subcontractor,
a, California 95407, hereinafter called the

terials, labor, tools, equipment and

ng all the General and Special Conditions, Drawings
art of the Contract between the Contractor and the

follows:

COST BID UNIT OF
CODE ITEM MEASURE QTY | UNITCOST | EXTENSION
$ 0.00

v

$ 0.00
S 0.00
TOTAL $ 0.00
Note: «Company»’s proposal, quotation, or bid dated is hereby made a part of this subcontract agreement

(Subcontractor Bid). To the extent there is a conflict between Subcontractor Bid terms, and GCC’s subcontract terms, GCC’s
subcontract terms shall control the interpretation of the subcontract terms. Any term in Subcontractor Bid that limits liability,
damages, claims or provides for binding Arbitration are void and the terms of this subcontract shall control. All inconsistent bid terms
and conditions in the Subcontractor Bid shall be void.

TOTAL




2.1. All work to be complete and in place in accordance with applicable plans, specifications and addenda.

2.2. CERTIFICATES OF INSURANCE AND ADDITIONAL INSURED ENDORSEMENTS REQUIRED AS PER ADDENDUM “A” (WITH
MINIMUM LIMITS PER 1.3.1.A, 1.3.1.B, OR 1.3.1.C, AS APPLICABLE TO SCOPE), WHICH IS HEREBY INCORPORATED INTO THIS
AGREEMENT.

2.3. SUBCONTRACTOR AUTHORIZES GCC TO CONTACT THEIR INSURANCE AGENT TO OBTAIN THE REQUIRED INSURANCE
CERTIFICATES AND ENDORSEMENTS NECESSARY TO SATISFY THE CONTRACTUAL REQUIREMENTS FOR THIS PROJECT.

2.4. GCC SUBCONTRACTOR PAYMENT POLICY (ADDENDUM “B”) IS AGREED TO BY SIGNING THIS SUBCONTRACT.

2.5. COMPLIANCE WITH GHILOTTI CONSTRUCTION COMPANY SAFETY ADDENDUM (ADDENDUM “C”) IS AGREED TO BY
SIGNING THIS SUBCONTRACT.

2.6. COMPLIANCE WITH GHILOTTI CONSTRUCTION COMPANY UNION TERMS & CONDITIONS (ADDENDUM “D) IS AGREED TO
BY SIGNING THIS SUBCONTRACT.

2.7 COMPLIANCE WITH GCC CONSTRUCTION COMPANY DBE COMMITMENT (ADDENDUM “E”) IS AGREED TO BY SIGNING THIS
SUBCONTRACT, IF SUBCONTRACTOR WAS USED TO COMPLY WITH DBE COMMITMENTS TO OWNER.

Regardless of the provisions in the contract between the Contractor and er, the Subcontractor shall furnish and pay

When the Subcontractor does not install material fur
delivered F.O.B.
SECTION 3. PRICE. The Contractor agrees to, actor for furnishing the materials and performing the work, as
{OUSAND FOUR HUNDRED SIXTY-FIVE DOLLARS AND NO

ed by Subcontractor as reflected in Contractor's applications for payment.
Il be made ten (10) days after receipt of payment from the Owner by Contractor

Application for Payment. Final paymen bcontractor shall be made ten (10) days after the entire work required by the prime
contract has been fully completed in conformity with the Contract Documents and has been delivered to and accepted by Owner,
Architect, and Contractor, with funds received by Contractor from Owner in final payment for work under the prime contract.
Contractor, at its option, may make any payment due hereunder by check made payable jointly to Subcontractor and any of its
subcontractors, suppliers and/or materialmen who have performed work or furnished materials under this Agreement. Any
payment made hereunder prior to completion and acceptance of the work, as referred to above, shall not be construed as
evidence of acceptance or acknowledgement of completion of any part of Subcontractor's work.

3.1.1. If owner or other responsible party delays making payment to Contractor from which payment to Subcontractor
is to be made, Contractor and its sureties shall have a Reasonable Time to make payment to Subcontractor. "Reasonable
Time" shall be determined according to the relevant circumstances, but in no event shall be less than the time Contractor,
Contractor's sureties, and Subcontractor require to pursue to conclusion their legal remedies against Owner or other
responsible party to obtain payment, including (but not limited to) mechanics' lien remedies and collection of a final
judgment. During said Reasonable Time, Contractor is not obligated to pay any of the Subcontractor’s late charges, interest
charges, attorney’s fees and costs, or collection fees and expenses. If the Subcontractor asserts a claim which involves, in
whole or in part, acts or omissions which are determined by Contractor to the responsibility of the Owner or another party,
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including but not limited to claims for failure to pay, an extension of time, delay damages, or extra work, Contractor will
present the Subcontractor's claim to the Owner or other responsible party. The Subcontractor shall cooperate fully with the
Contractor in all steps taken in connection with prosecuting such a claim and shall hold harmless and reimburse the
Contractor for all expense, including legal expense, incurred by Contractor which arise out of Contractor's submission of
Subcontractor's claim to Owner or other responsible party. Subcontractor shall be bound by any determination, adjudication
or award in any action or proceeding, including Subcontractor’s entitlement to recover all or a portion of the Subcontractor’s
attorney’s fees and cost, resolving such a claim. If a progress and/or final payment from Owner or other responsible parties
for the work is not received by GCC, through no fault of Subcontractor, Contractor will make payment to Subcontractor after
Contractor has been afforded the Reasonable Time (as defined in this Section) to obtain payment from Owner or other
responsible parties as provided in this section. Nothing in this Section shall be interpreted to require the Subcontractor to
waive its right to pursue its mechanic’s lien and stop notice remedies at its expense, nor waive the Subcontractor’s right to
payment from Contractor after Contractor as completed all legal remedies against the Owner or other responsible parties,
less the Subcontractor’s equitable share of the Contractor’s expenses incurred in pursuing the recovery of the funds due
Subcontractor from the Owner or other responsible parties, including but not limited to Contractor’s attorney’s fees and
costs, consultant and expert fees and costs, court costs, interest costs, and all costs and expenses incurred by Contractor
pursuing the legal remedies against the Owner and other responsible parties.

3.1.2. If the terms of this Subcontract provide for the payment for work performed on a unit price basis, Subcontractor
agrees to be bound by the Owner's measurement of the quantity of work; h ver, if owner does not measure for work,

claims against Contractor and its surety arising under or by vi isfStbcontract other than those claims excepted with
the written consent of the Contractor. Subcontractor agree ept the price or prices as set forth herein as full
compensation for doing all work and furnishing all ted and embraced in this agreement; for all loss or
damage arising out of the nature of the work aforesaidi@
or obstructions which may arise or be encountered in
of every description connected with the wgk: ° X inclrred by or in consequence of the suspension or
discontinuance of the work; and for faith i ork and the whole thereof in the manner and according to the
requirements of Contractor and Owne, i of the Owner's Representative in charge of said work.

3.1.4. The Contractor may deduct fronmahy due or to become due to the Subcontractor any sum or sums owing
by the Subcontractor to the Cg he event of any breach by the Subcontractor of any provision or obligation
of this Subcontract, orint by other parties of any claim or lien against the Contractor or Contractor's
Surety or the constructiofsi isi the Subcontractor's performance of this Contract, the Contractor shall have the
right, but is not required, to any payments due or to become due to the Subcontractor an amount sufficient to
and all loss, damage or expense therefrom until the situation has been remedied
or adjusted by the Subcontractor satisfaction of the Contractor.

3.1.5. Contractor reserves the right to make payment by joint check or by direct check to Subcontractor's materialmen
or sub-subcontractors or any person who has right of action against Contractor or Contractor's Surety under any law.
Subcontractor agrees that Contractor reserves the right of determination as to what manner of payment shall be made.

3.2. Subcontractor Payment Conditions

3.2.1. Application for Payment: Payment to Subcontractor is conditioned upon Subcontractor delivering a complete
Application for Payment to Contractor as provided in this section. In order for the Application for Payment to be complete
the following documents must be delivered to Contractor:

3.2.1.1. Progress Payments to Subcontractor will not be released until Subcontractor provides GCC the following:

3.2.1.1.1. A completed Application for Payment using a form acceptable to GCC.
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required for a progress payment, plus the followiag:

3.2.1.1.2. The Application for Payment shall be accompanied by a fully and properly executed Conditional Lien
and Stop Notice Release acceptable to GCC for the current billing period, and an Unconditional Lien and Stop Notice
Release form for the prior billing period. All lien releases shall be signed by an officer of the Subcontractor’s
corporation, owner or partner. Conditional and unconditional lien releases in the same form are required from all
the Subcontractor’s vendor/material suppliers.

3.2.1.1.3. “Changed Work Documentation” (as defined in this Agreement) supporting any claim for extra work
that occurred during the current payment period, (the failure to include said documentation means that
Subcontractor agrees to waive all claims for payment relating to the changed work that occurred during the period
covered by the Application for Payment).
3.2.1.1.4. Subcontractor delivers to GCC satisfactory documentation that:
3.2.1.1.4.1. Subcontractor has satisfied all insurance requirements specified in this Agreement.

3.2.1.1.4.2. Subcontractor has complied with the Safety Program.

3.2.1.1.4.3. Evidence that Subcontractor’s as-built drawings are current.

3.2.1.1.5. Applications for Payment must be delivered to GC
p.m. on the 25th day of each month. In order to be complete,

the current billing period no later than 5:00
inal Applications for Payment and Releases

3.2.1.2. Final Payment to Subcontractor will not be rele til Subcontractor provides GCC all of the documents

3.2.1.2.1. Either (1) the passage of five b ellowing the last date that any mechanic's lien can be
properly recorded against the Proje 8rty by Subcontractor or Subcontractor’s subcontractors or

iMg documentation reasonably requested by Contractor or the
notices filed against the Project or real property which have not
g vise), or (ii) threats of any claims or lawsuits against Contractor or the Owner
for alleged failurg the Subcontractor, or (iii) failure by the Subcontractor to fulfill any

3.2.1.2.2. All con®
satisfied.

3.2.1.2.3. Submission by the Subcontractor to Contractor in a form satisfactory to Contractor and the Owner of
an affidavit, sworn to before a Notary Public, stating that all workers and persons employed by Subcontractor
connected with the Work have been paid in full, including taxes and benefits for which Contractor or the Owner or
the Project might in any manner be liable.

3.2.1.2.4. Submission by the Subcontractor to Contractor in a form satisfactory to Contractor and the Owner of
required written guarantees and warranties properly indexed and placed in a loose-leaf binder. Unless provided to
the contrary elsewhere in the Agreement, warranties and guarantees shall commence upon making of the final
payment, the date of the Notice of Completion, or Occupancy of the Project by the Owner/Tenant whichever date
is later.

3.2.1.2.5. Submission by the Subcontractor to Contractor in a form satisfactory to Contractor and the Owner of
a complete set of the as-built drawings for Subcontractor’s work.



3.2.1.2.6. Submission by the Subcontractor to Contractor in a form satisfactory to Contractor and the Owner of
a complete list of Subcontractors and principal vendors on the Project, including addresses and telephone numbers.

3.2.1.2.7. Submission by the subcontractor to the Contractor, in an indexed loose-leaf binder, of complete
installation, operation and maintenance manuals, including all manufacturers’ literature, of equipment and
materials used in the Work.

3.2.1.2.8. Submission by the Subcontractor to the Contractor color copies of all photographs taken by
Subcontractor of the project.

3.2.1.2.9. Any and all other items required pursuant to the Contract Documents.

3.2.2. If at any time GCC at its sole discretion, shall determine that Subcontractor’s financial condition has become
unstable or unsatisfactory, Subcontractor shall furnish additional security satisfactory to Contractor within three days after
written demand therefore is delivered to Subcontractor. If Subcontractor fails to timely furnish said additional security,
Contractor shall have the option to terminate Subcontractor’s right to proceed or to initiate such other action as Contractor
may, at its sole discretion, deem necessary for the protection or preservation of its interest and the prevention of delay in
the progress of work on the Project, including but not limited to the work to be performed by Subcontractor hereunder. In
the event of such cancellation, the rights of Contractor shall be the same as if contractor had willfully refused to further
perform the Agreement.

services exclusively for this project in connection with
against the land, improvements or funds inva

purpose until all obligations arising he
paid.

3.2.5. No change, alteg
of payment shall in any W
the Subcontractor.

SECTION 4. REDUCTION OF RETENTIO at any time prior to final payment hereunder the Owner reduces the amount of
retention held from the Contractor, the Contractor may, at its sole discretion, without the consent of the Subcontractor's Surety,
reduce accordingly the retained percentage withheld from the Subcontractor.

SECTION 5. CHANGES IN THE SCOPE OF WORK

5.1. Subcontractor shall make any 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. Subcontractor shall not
make any changes in the work described in the Contract Documents or in any way cause or allow that work to deviate from the
Contract Documents without written direction from Contractor. If Subcontractor makes any changes in the work without written
direction from Contractor, such change constitutes an agreement by Subcontractor that it will not be paid for that changed work,
even if it received verbal direction from Contractor or any form of direction, written or otherwise, 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 change it makes without written direction from
Contractor.
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No change, alteration, or modification to or deviation from this Agreement, the Contract Documents, prime contract, plans,
or specifications, whether made in the manner provided in this section or not, shall release or exonerate, in whole or in part, any
bond or any surety on any bond given in connection with this Agreement, and no notice is required to be given to such surety of
any such change, alteration, modification, or deviation.

5.2. Changed Work Documentation. Subcontractor shall submit with each monthly Application for Payment, (but in no event
more than 35 days after any changed work is performed), its “Changed Work Documentation” supporting any claim for
compensation or delay in performance of work arising out of any changed or extra work in sufficient detail for GCC to make an
evaluation of the merits of the Subcontractor’s claim. The Subcontractor’s duty to provide “Changed Work Documentation” for
work performed during the period covered by the monthly Application for Payment exists whether or not the Changed Work was
authorized in writing or oral, disputed or undisputed, or fixed price or time & materials. The failure to provide the “Changed
Work Documentation” during any period covered by a monthly Application for Payment, or within 35 days of performing any
changed work whichever is less, results in a waiver of Subcontractor’s right to claim compensation for the changed work and/or
extension of time to perform the work. “Changed Work Documentation” is defined to mean: 1) all documentation supporting the
claim that Subcontractor was directed to perform changed work; 2) copies of excerpts of the plans and specifications that identify
the changed work; 3) photographs depicting the changed work; 4) labor costs including time cards and payroll records; 5) material
records including invoices; 6) the date, time, and person that directed the changed work; 7) any impact on the Project Schedule
including any change in the schedule and any recommendation by Subcontractor to mitigate any delay; and 8) any documentation
required by the Prime Contract or the Owner. Subcontractor acknowledges that failure to provide timely “Changed Work
Documentation” will prejudice GCC’s ability receive payment for the cha work and efficiently schedule the work.
Consequently, Subcontractor's failure to timely provide the “Changed Work ntation”, (within each monthly Application
for Payment but in no event more than 35 days of performing the cha a work), constitutes an agreement by
Subcontractor it that it will not be paid for the changed work, nor will i tension of time to perform the work.

5.3. Disputed Change. If a dispute arises between Contractor an ntractor about whether particular work is a change

in the work described in this Agreement, or there is a disp ount of payment or credit should be applied to the
change in the work Subcontractor shall nevertheless ti isputed work as specified in this section of the
agreement. If Subcontractor intends to submit a claim for t it'shall give written notice to GCC before proceeding
with the work. In addition, Subcontractor shall submit with et pplication for Payment, but in no event more than 35

’

the Subcontractor
proceeding with the changed or extra work e failure to provide contemporaneous “Changed Work Documentation” as
defined in this Agreement, will prgj ity receive payment for the changed work and efficiently schedule the work

resulting in additional costs, e pcurred by Contractor (Contractor’ Impact Costs). In consideration of the
Contractor’s Impact Costs, St lates and agrees that its failure to either to give the written notice before
proceeding with the work or to Ptowi imely “Changed Work Documentation” constitutes an agreement by Subcontractor

A disagreement between the Contractor and the Subcontractor as to an increase or decrease in the subcontract price shall
not relieve the Subcontractor from immediately proceeding with the performance of the Subcontract as modified, changed or
amended.

SECTION 6. REVIEW AND ACCEPTANCE OF JOBSITE CONDITIONS AND DOCUMENTS. This Subcontract agreement contains all
covenants, stipulations and provisions agreed upon by the parties hereto. No agent or representative of either party has authority
to make, and the parties shall not be liable for, any statement, representation, promise or agreement not set forth herein.
Subcontractor represents that it has carefully examined all of the documents comprising the General Contract and is familiar with
the terms and conditions thereof, and has fully acquainted itself with all obstructions, subsurface and other conditions relevant
to the work, the site of the work and its surroundings, and assumes the risk of any variances between the actual conditions and
the conditions shown or represented in the General Contract or this Subcontract; that it has made all investigations essential to
a full understanding of the difficulties which may be encountered in performing the work; and that anything in the General
Contract, this Subcontract, or in any representations, statements or information made or furnished by Contractor or Owner
notwithstanding, Subcontractor will complete the work for the compensation stated in this Subcontract, and assume full and
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complete responsibility for all conditions relating to the work, the site of the work or its surroundings and all risks in connection
therewith.

SECTION 7. RECOURSE BY GCC

7.1. Failure of Performance.

7.1.1. 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 5 days of the demand such assurance of due performance as is adequate under the circumstances of the particular
case is a default under this Agreement.

7.1.2. Notice of and failure to Cure. If Subcontractor at any time refuses or neglects to supply enough properly skilled
workers and proper materials, or fails to properly and diligently prosecute the work covered by this Agreement, or fails to
make prompt payment to its workers, sub-subcontractors or suppliers, or becomes delinquent with respect to contributions
or payments required to be made to any health and welfare, pension, vacation, apprenticeship or other employee benefit
program or trust, or fails to provide adequate assurance pursuant to this Agreement, or is otherwise guilty of a material
breach of a provision of this Agreement, and fails within forty-eight (48) hours after receipt of written notice to commence
and continue satisfactory correction of such default with diligence and prom ss, then Contractor, without prejudice to

7.1.2.1. Supply such number of workers and quantity of i ment and other facilities as Contractor
deems necessary for the completion of Subcontractors wor

including Contractor’s Fee in the amount twenty five pe and actual attorneys’ fees incurred as a result of
Subcontractor's failure of performance;

to Subcontractor; and

7.1.2.3. Withhold payment of,
and to the satisfaction of Contract

7.1.3. Emergency. In the g
above without notice.

7.1.4, Termination for B
within forty-eight (48) hours
Subcontractor's right to perform this Agreement and use any materials, implements, equipment, appliances or tools
furnished by or belonging to Subcontractor to complete Subcontractor's work without any further compensation to
Subcontractor for such use. Contractor also may furnish those materials and equipment, and/or employ such workers or
subcontractors as Contractor deems necessary to maintain the orderly progress of the work. In such case, Subcontractor
shall be entitled to no further payment until the balance of Subcontractor's work has been completed. At that time, all of
the costs incurred by Contractor in performing Subcontractor's work, including a markup of twenty five percent (25%) for
the Contractor’s Fee on such expenses, plus actual attorneys' fees as provided above, shall be deducted from any moneys
due or to become due Subcontractor. Subcontractor shall be liable for the payment of any amount by which such expenses
may exceed the unpaid balance of the Contract Price.

7.2. Termination for Convenience. The terms relating to termination for convenience contained in the Prime Contract are

incorporated into this subcontract. Under no circumstances shall Subcontractor be entitled to more compensation than GCC
receives for Subcontractor’s work from the Owner or GCC’s customer as a consequence of the termination for convenience. GCC
may at any time and for any reason terminate Subcontractor's services and work at GCC’s convenience. Cancellation shall be by
service of written notice to Subcontractor’s place of business. Upon receipt of such notice, Subcontractor shall, unless the notice
directs otherwise, immediately discontinue the work and placing of orders for materials, facilities and supplies in connection with
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the performance of this Agreement, and shall, if requested, make every reasonable effort to procure cancellation of all existing
orders or contracts upon terms satisfactory to GCC or, at the option of GCC, give GCC the right to an assignment of those contracts
or obligations, including all benefits to be derived there from. Subcontractor shall thereafter do only such work as may be
necessary to preserve and protect the work already in progress and to protect material and equipment on the job site or in transit
thereto. Upon such termination, subject to payment from Owner or GCC’s customer, Subcontractor shall be entitled to payment
in accordance with the Payment Conditions contained in this Agreement only as follows: (1) the actual cost of the work completed
in conformity with this Agreement; plus, (2) such other costs actually incurred by Subcontractor as are permitted by the prime
contract and approved by Owner. There shall be deducted from such sums as provided in this subparagraph the amount of any
payments made to Subcontractor prior to the date of the termination of this Agreement. In no event shall payment due
hereunder exceed the amount due for approved units of work or percentage of completion. The foregoing payment shall be the
sole and exclusive compensation to Subcontractor in the event of a suspension or termination for convenience, and
Subcontractor hereby expressly waives any and all other claims including those related to lost profits, consequential damages or
incidental expenses.

7.3. Grounds for Withholding Payment. Contractor may withhold or, on account of subsequently discovered evidence, nullify
the whole or part of any payment to the extent necessary to protect Contractor from loss, including costs and actual attorneys'
fees, on account of (1) defective work not remedied; (2) claims filed or reasonable evidence indicating probable filing of claim;
(3) failure of Subcontractor to make payments properly to its subcontractors or for material, labor or fringe benefits; (4) a
reasonable doubt that this Agreement can be completed for the balance then unp (5) damage to another subcontractor; (6)
penalties assessed against Contractor or Subcontractor for failure of Subcontr r to comply with state, federal or local laws
and regulations; (7) the filing of presentation of any “Disputed Claim” by Su or; or (8) any other ground for withholding
payment allowed by state or federal law, or as otherwise provided in thij When the above matters are rectified,

benefit of creditors, or if Subcontractor seeks protection under the ptcy Code or commits any other act of insolvency,
Contractor may, absent any applicable legal limitation, tggminate this eement upon giving forty-eight (48) hours written

actor orits trustee to reject or to accept this Agreement and provide adequate
ail itself of such remedies under this Section as are reasonably necessary to

nder, including, but not limited to, the Contractor’s Fee of twenty five percent
esult of Subcontractors non-performance. Subcontractor shall be liable for the

8.1 Time is of the essence of this Contract. Subcontractor shall conform to Contractor's progress schedule and all revisions or
changes made thereto. Subcontractor shall prosecute its work in a prompt and diligent manner in accordance with Contractor's
progress schedule without delaying or hindering Contractor's work or the work of other contractors or subcontractors.
Subcontractor shall coordinate the work covered by this Agreement with that of all other contractors, subcontractors, suppliers
and/or material suppliers and of the Contractor, in a manner that will facilitate the efficient completion of the entire work. In the
event Subcontractor fails to maintain its part of the Contractor's schedule, it shall, without additional compensation, accelerate
the work as Contractor may direct until Subcontractor's work is in accordance with such schedule. Contractor shall have complete
control of the premises on which the work is to be performed and shall have the right to decide the time and order in which
various portions of the work shall be installed and the relative priority of the work of Subcontractor and other subcontractors,
and, in general, all other matters pertaining to the timely and orderly conduct of the work of Subcontractor on the premises.

If Subcontractor should default in performance of the work described in this Agreement or should otherwise commit any act
which causes delay to the prime contract work, Subcontractor shall be liable for all losses, costs, expenses, liabilities and damages,
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including liquidated damages, sustained by Contractor, plus all damages for which Contractor may be liable to Owner or any
other party because of Subcontractors default.

In addition, Subcontractor agrees that it is difficult to ascertain the special damages incurred by Contractor for the
Subcontractor’s failure to complete the Work according to the Project Schedule. Therefore, the parties agree that the
Subcontractor shall pay Contractor an additional sum of $1,000.00 for each calendar day as Special Subcontract Liquidated
Damages for the Subcontractor’s failure to complete the work in accordance with the Project Schedule.

8.2 Request for Extension of Time. In the event the Subcontractor's performance of this Subcontract is delayed or interfered with
by acts of the Owner, Contractor or other subcontractors, it may request an extension of time for the performance of same, as
hereinafter provided, but shall not be entitled to any increase in the Subcontract price or to damages or additional compensation
as a consequence of such delays. If a progress schedule is furnished by Contractor to Subcontractor, it shall be solely for
Contractor's benefit; however, Subcontractor must be ready to perform at the times indicated in the progress schedule. The
Contractor makes no representation that it will be ready for the Subcontractor at the times indicated in said schedule regardless
of whether delays may be occasioned by circumstances within the control of the Contractor. As required by the Contractor, the
Subcontractor shall submit to the Contractor progress schedules for the work subcontracted, or at the Contractor's election,
cooperate in the preparation of a progress schedule.

the Subcontractor or be made to it, unless
extension within forty-eight hours after the
e agreed in writing upon the allowance of

No allowance of an extension of time, for any cause whatever, shall be claime
the Subcontractor shall have made written request upon the Contractor for s
cause for such extension occurred and unless the Contractor and Subcontr

ereto when such drawings are not properly prepared
ment could have anticipated and avoided the delay.

involves a claim against the Owner for either additional compensation or an
extension of time under the Congfa ts, Subcontractor agrees to be bound to Contractor and Contractor agrees to

by all decisions, findings or determina § made thereunder by the person so authorized in the Contract Documents, by an
administrative agency or court of competent jurisdiction or arbitration proceeding boards whether or not Subcontractor is a
party to the proceedings before said persons, board, agency or court. If any dispute or claim is prosecuted or defended by
Contractor, and Subcontractor is not directly a party or litigant, Subcontractor agrees to cooperate fully with Contractor and to
furnish all documents, statements, witnesses and other information required by Contractor for such purpose and shall pay or
reimburse Contractor for all expenses and costs, including reasonable attorney's fees, incurred in connection therewith to the
extent of the Subcontractor's interest in such claim or dispute. It is expressly understood and agreed in connection with the
determination of such claims or disputes that, as to any and all work done and agreed to be done by the Subcontractor, and as
to any and all materials or services furnished or agreed to be furnished by the Subcontractor, and as to any and all damages, if
any, incurred by Subcontractor in connection with this project, Contractor shall never be liable to Subcontractor to any greater
extent that Owner is liable to Contractor.

It is further specifically agreed by the parties hereto that no claim, dispute or controversy shall interfere with the progress

and performance of work required to be performed under this Subcontract and that Subcontractor shall proceed as directed by
Contractor in all instances with its work under the Subcontract and that any failure of Subcontractor to comply herewith and to
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proceed with its work shall automatically be deemed a breach of this Subcontract entitling Contractor to all remedies available
in the event of breach.

SECTION 9. RESPONSIBILITY FOR WORK. Subcontractor shall be responsible for its own work, property and/or materials until
completion, final acceptance of the Contract and release of responsibility by the Owner, and shall bear the risk of any loss or
damage until such acceptance. In the event of loss or damage, Subcontractor shall proceed promptly to make repairs or
replacement of the damaged work, property and/or materials at its own expense, as directed by the Contractor. Subcontractor
waives all rights Subcontractor might have against Contractor for loss or damage to Subcontractor's work, property or materials.

SECTION 10. AGREEMENT TO ARBITRATE LIMITED

10.1. Intent. It is the intent that the dispute resolution procedures contained in the Prime Contract be consistently applied
to all subcontractors in a consolidated proceeding in order to achieve a consistent resolution in the most efficient manner,
including any award of attorney’s fees and costs.

10.2. Disputes under Prime Contract with Arbitration. Any dispute resolution procedure including but not limited to any
agreement to Arbitrate disputes between Owner, (or the Customer of the Contractor) and GCC in the prime contract shall be
deemed incorporated in this Agreement, and shall apply to any disputes arising hereunder.

. Any dispute resolution procedure including
ractor/supplier and GCC, relating to work

10.3. Disputes with Other Subcontractor/Supplier with Arbitration Agree
but not limited to any agreement to Arbitrate disputes between another

pplier and GCC, relating to work performed by
Ived through the California Court system.

a single proceeding. In this event, it shall be the responsibility
extent the proceedings are related to this Agreement. Should

10.7. Limitation of Liability of Co or in Pursuing Claim on Behalf of Subcontractor. Subject to compliance with all
applicable laws, including but not limited to those relating to false claims, dispute and claim certifications, and cost and pricing
data requirements, Contractors sole obligation is to present any timely-filed claims by Subcontractor to Owner 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.

SECTION 11. BONDS. Unless waived in writing, Subcontractor shall furnish a Performance Bond in an amount equal to the full
subcontract price and a Payment Bond in an amount equal to the full subcontract price. Such bonds shall be on forms furnished
by Contractor and with a Surety satisfactory to Contractor. GCC will pay bond premium of up to 2% of contract value; no markup
will be allowed. Regardless of whether bonds are waived at the beginning of the project, GCC reserves the right to require
performance and payment bonds at any point during the course of the project.

SECTION 12. OBLIGATION TO DEFEND AND INDEMNIFY CLAIMS
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12.1. Claims Defined. For the purposes of the Subcontractor’s obligation to Defend and Indemnify Claims, "Claims" shall be
defined as all “Claims” arising out of or in connection with Subcontractor's operations to be performed under this Agreement
including, but not limited to:

12.1.1. Personal injury, including, but not limited to, bodily injury, emotional injury, sickness or disease, or death to
persons, including, but not limited to, any employees or agents of Subcontractor, Owner, Contractor, or any other
subcontractor and/or damage to property of anyone (including loss of use thereof), caused or alleged to be caused in whole
or in part by any act or omission of Subcontractor or anyone directly or indirectly employed by Subcontractor or anyone for
whose acts Subcontractor may be liable regardless of whether such personal injury or damage is caused by a party
indemnified hereunder.

12.1.2. Penalties imposed on account of the violation of any law, order, citation, rule, regulation, standard, ordinance or
statute, caused by the action or inaction of Subcontractor.

12.1.3. Infringement of any patent rights which may be brought against the Contractor or Owner arising out of
Subcontractor’s work.

12.1.4. Claims and liens for labor performed or materials used or furnished to be used on the job, including all incidental
damages resulting to Contractor or Owner from such claims or liens.

12.1.5. Subcontractor's failure to fulfill the covenants set forth in th Relations” section of this Agreement.

12.1.6. Failure of Subcontractor to comply with the provision forth in the urance” Section of this Agreement.
citation, rule, regulation, standard, ordinance or

ployees, including, but not limited to, the use of

12.1.8. Any claim that the Subcontractor’s work w ailed to comply with the terms and conditions of this
Agreement (including but not limited to the Bui
the Project.

12.1.9. Any other claim arising ot

Agreement.

12.2. Duty to Defend. Sub d indemnify Owner, Prime Contractor, and GCC, including their officers,
agents, employees, affiliates, iaries, and each of them, (“Indemnitees”) of and from any and all “Claims” as
defined in this Section 12 includ ed to, demands, causes of action, damages, penalties, costs, expenses, actual
attorneys' fees, losses or liabilities, equity, of every kind and nature whatsoever arising out of or in connection with

Subcontractor's operations to be per *d under this Agreement. The Obligation to Defend Claims shall extend to Claims
occurring after this agreement is terminated as well as while it is in force. This indemnity provision is not intended to and shall
not in any way limit the extent of any insurance coverage available to GCC under any insurance policy purchased and maintained
by Subcontractor.

12.3 Limitations.

12.3.1 Statutory Carve Out. Subcontractor’s obligation to defend, indemnify and hold harmless Claims shall be construed to
provide Indemnitees with the maximum scope of indemnity and duty to provide an immediate defense permitted by California
Law. Notwithstanding any of the foregoing, as respects claims for construction defects (defined as a violation of the standards
set forth in Civil Code §896 and 897) only, the defense and indemnity obligations of Subcontractor as set forth in this Agreement
or any Purchase Order shall not apply to the extent the claims arise out of, pertain to, or relate to the negligence of Contractor,
Owner, or Contractor’s or Owner’s other subcontractors who are directly responsible to Contractor or Owner, or for defects in
design furnished by those persons, or to the extent the claims do not arise out of, pertain to, or relate to the Work, and to the
extent applicable, these defense and indemnity obligations are to be construed consistent with the effect of Civil Code §2782.05.
Notwithstanding the foregoing qualification of Subcontractor’s indemnity obligations, Subcontractor shall owe Indemnitees an
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immediate and complete defense obligation relating to Subcontractor’'s Work upon receipt of a tender; and, provided
Subcontractor is enrolled in Wrap-Up for the Project, then Subcontractor shall owe no defense, indemnity or hold harmless
obligation or duty to another for any claim or action actually covered by the Wrap-Up, to the extent such claim arises out of the
particular Project, except as otherwise provided herein.

12.3.2. Residential Builder. If the Owner Prime Contractor or Contractor is a “Residential Builder” as defined by California
Civil Code §§ 911 & 2782, (such party is herein referred to as “Residential Builder” whether the designation applies to the
Owner only, the Contractor only, or both), then all provisions of this Section will apply with the sole exception that the
Subcontractor is not obligated upon until “Final Resolution” of the “Residential Claims” to indemnify the Residential Builder
and Indemnitees, (hereinafter referred collectively as the “Residential Builder”) to the extent the Residential Claims are
determined to be the result of negligence of the Residential Builder or the Residential Builder’s other agents, other servants,
or other independent contractors who are directly responsible to the Residential Builder, or for defects in design furnished
by those persons, or to the extent the claims do not arise out of, pertain to, or relate to the scope of work in this Agreement.
“Final Resolution” of the “Residential Claims” occurs at the conclusion of the claim whether by settlement, litigation, or
arbitration, and in such cases involving a Residential Builder only, the Final Resolution shall be determined instead by the
principles of comparative equitable indemnity. Pending Final Resolution, Subcontractor is obligated to provide a defense of
the Residential Claims as provided in this Section despite allegations of Residential Builder’s negligence without prejudice to
adjustment at the time of Final Resolution of the Residential Claims. If any provision or term of this Section that is determined
by California Law to be unenforceable, or void then only that term shall not be gBforced. All remaining terms of this Section
shall be enforced with the intent that the Subcontractor agrees to provide maximum duty to defend and indemnify the
Residential Builders, Indemnitees, Owner and Contractor permitted by | ontractor shall not be Obligated to Defend
Claims under this agreement for Claims arising from the sole negligenceor wil isconduct of Residential Builder, Owner
or Contractor or their agents, employees or independent contrac responsible to Residential Builder or
Owner or Contractor. This indemnity provision is not intende y limit the extent of any insurance
coverage available to Residential Builder, Indemnitees, or Co r any insurance policy purchased and maintained
by Subcontractor. Pending the “Final Resolution” of the “Resi laims”, Subcontractor shall immediately at its own
cost, expense and risk, defend the Residential Builder Contractor from all Claims as defined in this Section,
bcontractor, successor owners, tenants, guests,
invitees of the Owner and its successors against Contra ( eir agents or employees or any of them.

12.4. OCIP & Cooperation Regarding Clai
Subcontractor agrees at Subcontractor’s sg

hsured by an Owner Controlled Insurance Program, (OCIP), then
in and cooperate with all requirements of the OCIP. At the

or in GCC’s, Prime Contractor’s or Owner’s 3 ive procedures, Subcontractor also agrees to have a representative of any
applicable insurance carrier of Sub ¥ ipate in any proceeding. If GCC becomes a party to an action or arbitration
arising in whole or in part fro

12.5. Procedure

12.5.1. If any Claim arising od@fier in connection with the Subcontractor’s operations as defined in this Section 12 is
presented against GCC or the Owner or Prime Contractor or any of the Indemnitees defined in this Section 12, (the
“Indemnitees”), the Indemnitees shall promptly notify Subcontractor in writing, and the Subcontractor shall defend the
Indemnitees from said Claims and reimburse Indemnitees within 10 days of delivery to Subcontractor, for all costs and
expenses incurred in defending the Claims, including but not limited to paying for the Indemnitees’ attorney’s fees and costs,
expert and consultants fees and costs, litigation fees and costs, additional Architect-Engineer-Designers’ fees and costs
incurred in defending said Claims. Subcontractor shall promptly pay and satisfy any judgment or decree that may be rendered
against the Indemnitees, or any of them, arising out of any such Claim; and/or reimburse Indemnitees for any and all legal
expense incurred by any of them in connection herewith or in enforcing the Subcontractor’s Obligation to Defend and
Indemnify as specified in this Section. Time is of the essence.

12.5.2. Such defense obligation shall arise immediately upon written notice of Claim being provided to Subcontractor,
and includes, without limitation, the obligation to defend Indemnitee with respect to any alternative dispute resolution
proceeding authorized under this Contract as well as matters related to investigation and resolution of Claims, including,
without limitation, Claims brought pursuant to statute by Public Entities, homebuyers, successive homebuyers or
homeowners associations. It is the parties’ intention that any of the Indemnitees shall be entitled to obtain summary
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adjudication of Subcontractor’s duty to defend and/or duty to indemnify the Indemnitees at any time. Payment by any
Indemnitees is not a condition precedent to enforcing such Indemnitees’ rights to indemnification and/or defense under this
Contract.

12.5.3. Subcontractor’s defense obligation shall apply regardless of the fault or negligence of Subcontractor or
Subcontractor’s Agents, whether or not the Claim has any merit, and regardless of the fault. Subcontractor’s duty to defend
the Indemnitees, includes without limitation, the defense of the Indemnitees against Claims for which any of the Indemnitees
may be strictly liable and applies whether or not the issue of Subcontractor’s liability, breach of this Contract or other
obligation or fault has been finally determined and whether or not any of the Indemnities have paid any sums or incurred
any detriment, arising out of or resulting directly or indirectly from Subcontractor’s performance of the Work.

12.5.4. To the extent one or more Construction Defect Claims are asserted against one or more Indemnitees giving rise
to a duty to defend, Subcontractor will satisfy its defense obligation in accordance with California Civil Code § 2782(c) — (e).
Within ninety (90) days after written notice of the Construction Defect Claim is provided to Subcontractor, Subcontractor
must provide written notice to the Indemnitees that it will satisfy its defense obligation under this paragraph. Subcontractor
must choose to satisfy its defense obligation with regard to a Construction Defect Claim by electing either of the following
choices:

12.5.4.1. Subcontractor agrees to defend and control the defense
thereof to which the defense obligation applies above subject to the
Subcontractor shall engage and retain counsel acceptable to the |
Subcontractor shall be a full and complete defense of the
Subcontractor, including any vicarious liability claims against

ny Construction Defect Claim or portion
s and laws concerning conflicts of interest.
itees to defend such claim. Said defense by
the extent alleged to be caused by
[ting from the Work. Subcontractor’s

ctor’s defense of the Indemnitees including, without
|, expert and/or consultants’ fees and costs. In the

e Indemnitees in defending said claim. The Indemnitees shall, in their sole
discretion, determine S 8 ated share. The Indemnitees shall determine said allocation after careful

vork. The Indemnitees and Subcontractor agree that share allocation at the
efect Claim may be difficult to calculate and that the methodology identified

the Indemnitees its allocated 2 within thirty (30) days of receipt of an invoice from the Indemnitees. Indemnitees
agree to reimburse Subcontractor that portion of Subcontractor’s allocated share that is not attributable to or arise out
of the Work by or for Subcontractor. Such reimbursement obligation shall arise upon entry of judgment, issuance of a
binding arbitration award or execution of a final settlement agreement that allocates the Indemnitees’ and
Subcontractor’s proportionate liability (“Final Determination”). In the event of a dispute between the Indemnitees and
Subcontractor arising out of Subcontractor’s allocated share, such dispute shall be resolved through binding arbitration,
however, such dispute may only be raised after such share has been subject to reallocation upon Final Determination.
The parties may elect to retain a mutually selected arbitrator or panel of arbitrators, or conduct the arbitration in
accordance with the Construction Industry Dispute Resolution Procedures of the American Arbitration Association in
effect at such time. Notice of the demand for arbitration shall be filed in writing with the other party and/or with the
American Arbitration Association. Unless otherwise agreed by the parties, the arbitration shall take place within thirty
(30) days of the appointment of the arbitrator(s). The award rendered by the arbitrator or arbitrators shall be final,
binding, and non-appealable, and judgment may be entered thereon in accordance with the applicable law of any court
having jurisdiction thereof. Notwithstanding the foregoing, if the Indemnitees are bound to any alternative dispute
resolution procedure with any homebuyers (or homeowners association), Subcontractor agrees to be bound by, and to
participate in such other procedures, to the extent the Subcontractor’s Work is an issue in such other proceeding.
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12.5.5. Evidence of insurance procured by Subcontractor will be deemed admissible in any legal proceeding and/or
arbitration for any purpose, including evidence that the parties expressly bargained for a commercially reasonable risk
allocation. The indemnification obligations of Subcontractor under the Contract shall not be limited by the amounts or types
of insurance (or the deductibles or self-insured retention amounts of such insurance) which Subcontractor is required to
carry under this Contract. The right to indemnification from Subcontractor shall be in addition to Indemnitee’s separate
rights under the insurance to be provided by Subcontractor under this Agreement.

12.6. Damages for Breach. Subcontractor agrees that the Indemnitees will suffer severe damages if Subcontractor breaches
this Obligation to Defend and Indemnify Claims as specified in this Section. Such damages would be extremely difficult and
impractical to precisely compute. Subcontractor therefore agrees that, as liquidated damages, and not as a penalty,
Subcontractor will pay Indemnitees in addition to all “Out of Pocket Damages”, (defined as damages, judgments, fees, costs, &
losses resulting from the Subcontractor’s failure to defend and indemnify Claims), Subcontractor will pay to Indemnitees an
additional sum equal to hundred twenty-five percent (125%) of all “Out of Pocket Damages” suffered by the Indemnitees as
liquidated damages caused by the breach of Obligation to Defend and Indemnify Claims as provided in this Section.

SECTION 13. GUARANTEE OF WORK. Whenever it may be useful or necessary to the Contractor to do so, the Contractor shall be
permitted to occupy and/or use any portion of the work which has been either partially or fully completed by the Subcontractor
before final inspection and acceptance thereof by the Owner, but such use and/or pancy shall not relieve the Subcontractor
of its guarantee of said work and materials nor of its obligation to make good, s own expense, any defect in materials and
workmanship which may occur or develop prior to Contractor's release fro sibility by the Owner. Provided, however,

the Subcontractor shall not be responsible for the maintenance of such p ork as may be used and/or occupied by
the Contractor, nor for any damage thereto that is due to or caused b of the Contractor during such period
of use. Subcontractor agrees further that if it shall cause any stai ns, marks or damage of any work
whatsoever, whether to its work or to the work of Contractor or to nother subcontractor, it willimmediately remedy
the damage so caused and to the satisfaction of Contractor. Subcon urther agrees when so required by Contractor to do

any and all cutting and patching necessary in connection
cutting and patching shall match other work performed u

r's portion of the work and agrees further that such

SECTION 14. DAMAGES. It is understood and agreed,that the for in this Subcontract constitutes only a part of the
work being performed for the Owner by the ther subcontractors. The Subcontractor, therefore, agrees to
perform the work called for in this Subcon hat it will not injure or damage any other work performed by
the Contractor or any other Subcontractor;an ay the Contractor for any damage that may be caused to such

SECTION 15. COMPLIANCE WI bcontractor specifically agrees that it is, or prior to the start of work
hereunder will become, an ytractor and an employing unit subject, as an employer, to all applicable
Unemployment Compensation Jeral and State statutes relating to payroll retention and contributions so as to

the purpose of keeping records, making orts and payment of Unemployment Compensation taxes or contributions or payroll
contributions and retentions; and the Subcontractor agrees to indemnify and hold the Contractor harmless and reimburse it for
any expense or liability incurred under said statutes in connection with employees of the Subcontractor, including a sum equal
to benefits paid to those who were Subcontractor's employees, where such benefit payments are charged to the Contractor
under any Merit Plan or to its individual Reserve Account pursuant to any State Unemployment Compensation statute or other
statute, regulation or requirement.

The Subcontractor further agrees as regards (a) the production, purchase and sale, furnishing and delivering, pricing and use
or consumption of materials, supplies and equipment, (b) the hire, tenure or conditions of employment of employees and their
hours of work and rates of and the payment of their wages, and (c) the keeping of records, making of reports, and the payment,
collection, and/or deduction of Federal, State and Municipal taxes and contributions, that the Subcontractor will keep and have
available all necessary records and make all payments, reports, collections and deductions, and otherwise do any and all things
so as to fully comply with all Federal, State and Municipal laws, ordinances and regulations in regard to any and all said matters
insofar as they affect or involve the Subcontractor's performance of this Contract, all so as to fully relieve Contractor from and
protect it against any and all responsibility or liability therefor or in regard thereto.
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SECTION 16. OWNER’S REPRESENTATIVE. The words, "Owner's Representative" as used herein refer to the person appointed by
the Owner to supervise the work in behalf of the Owner.

SECTION 17. ASSIGNMENT OF SUBCONTRACT. Any assignment, subletting or delegation, by operation of law or otherwise, in
whole or in part, by Subcontractor of this Subcontract, of the work to be performed or of any claims arising hereunder without
the prior written consent of Contractor shall be void. Contractor shall not recognize or be bound by any assignment of any right
to payment earned or to be earned by performance hereunder by Subcontractor unless and until Contractor shall receive written
notice that reasonably proves the assignment and identifies the rights assigned. Any assignment hereunder shall be subject to,
and Contractor reserves, all rights and remedies possessed by or available to Contractor by law or under this Subcontract as
against Subcontractor, its sureties and assigns, including, without limitation, rights of set-off, to retain monies, to amend or
modify this Subcontract, and to assert all other defenses and claims whether or not arising under this Subcontract. The making
of any assignment by Subcontractor or any consent thereto by Contractor shall in no event relieve Subcontractor, or its sureties
hereunder, of any of their obligations, duties, responsibilities or liabilities.

SECTION 18. SAFETY / OSHA

18.1. Subcontractor shall comply fully with all laws, orders, citations, rules, regulations, standards and statues with respect
to occupational health and safety, accident prevention, safety equipment and practices, including the accident prevention and
safety program of Owner and Contractor. Subcontractor shall conduct inspections termine that safe working conditions and
equipment exist and accepts sole responsibility for providing a safe place to for its employees and for employees of its
subcontractors and suppliers of material and equipment, for adequacy of a ired use of all safety equipment and for full

therefrom, caused or alleged to have been caused by any violation or on by Contractor or Subcontractor of any law, order,
pation health or safety of employees, including but
not limited to the use of Contractor's or other's equipmen
willful misconduct of Owner or Contractor.

SECTION 20. FAIR EMPLOYMENT PRACTICE ubcontractor agrees to be bound by and comply with all applicable Fair
Employment Practlces Provisions g i ederal, State or other Governmental authority having jurisdiction, including

and by this reference made a part here also including revisions or amendments thereto subsequent to the publication of said
Executive Orders. Subcontractor acknowledges that it has read said Provisions and Regulations and is familiar with the terms
thereof.

SECTION 21. PROJECT DOCUMENTATION. When drawings, plans, specifications, samples or detail work shall be required by this
Subcontract, or shall otherwise be required by Contractor, to be submitted by Subcontractor, whether on account of work
required to be done hereunder or on account of changes in work, Subcontractor agrees promptly to supply the same to
Contractor's main office. In the event any or all of said drawings, plans, specifications, samples or detail work shall be submitted
by Contractor to Owner's Architect or Engineer for approval it is specifically understood that such approval shall relate solely to
general conformity with the job plans and that such approval shall not be construed as any approval in detail of conformity of
such drawings, plans, specifications, samples or detail work with the design drawings or the specifications of the job. In the event
that any such drawings, plans, specifications, samples or detail work as submitted by Subcontractor, whether or not they shall be
approved by Owner's Architect or Engineer, shall deviate from or be inconsistent with in any particular the design drawings or
the specifications of the job, and in the further event that any such deviations or inconsistencies shall impose upon Contractor
any expense because of delays or extra work or otherwise, Subcontractor agrees to hold Contractor harmless from and to
indemnify Contractor for any such expense. It is further agreed that should any such expense be imposed upon Contractor,
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Contractor may, at its option, withhold from Subcontractor any payments due or to become due Subcontractor an amount
sufficient fully to reimburse Contractor for any such expense. The provisions of this paragraph are in addition to and not in lieu
of the remedies provided Contractor by Section 3 of this Subcontract.

SECTION 22. PROJECT STAKING. Contractor will set such stakes as Contractor determines to be necessary to establish the lines
and grades for the completion of the work specified in Section 2. Subcontractor shall give Contractor not less than two working
days' written notice in advance of the commencement of the operations of Subcontractor that require such stakes. Such stakes
shall be carefully preserved by Subcontractor. If such stakes are destroyed or damaged they will be replaced at Contractor's
earliest convenience. Subcontractor will be charged with the cost of such replacement if, in Contractor's judgment, the stakes
were carelessly or willfully destroyed or damaged by Subcontractor's operations or were destroyed, damaged or removed by
third parties during a delay in the commencement of Subcontractor's operations.

SECTION 23. ATTORNEY’S FEES

23.1. Attorney’s Fees and Costs. Subject to the limitations set forth in this section, if the event the parties become involved
in litigation or arbitration with each other arising out of this Agreement or other performance thereof in which the services of an
attorney or other expert are reasonably required, the prevailing party shall be fully compensated for the cost of its participation
in such proceedings, including the cost incurred for attorneys' fees and experts' fees. Unless judgment goes by default, the
attorneys' fee award shall not be computed in accordance with any court sched but shall be such as to fully reimburse all
attorneys' fees actually incurred in good faith, regardless of the size of a judg , it being the intention of the parties to fully
compensate for all attorneys' fees and experts' fees paid or incurred in good

23.2. Limitation regarding Payment Disputes. Subcontractor’s rj to recover ney’s Fees and Costs arising out of

s, attorney’s fees and costs, or collection fees and
tion or award in any action or proceeding, including

SECTION 24. NOTICE. Written
of said notice or by use of the

by the terms of the Subcontract, may be accomplished by personal delivery
| or any standard form of telegraphic communication. The written notice shall

date upon which delivery is completed!

Personal delivery is complete when the notice is delivered to the Subcontractor or its representative at the project or at the
office address of the Subcontractor appearing in this Subcontract. The Subcontractor shall at all times during its work on this
project have a representative authorized to receive written notices present on the project site during all normal working hours.
In the absence of such a representative, personal delivery is complete when the notice is delivered to any of Subcontractor's
supervisors or workmen, or in their absence, left in a conspicuous place on the project site in the area of Subcontractor's work.

SECTION 25. UNION AGREEMENTS. Subcontractor, to the extent permissible under Federal and any applicable State laws, shall
comply with, observe, and be bound by all the terms and provisions of any labor agreements executed by Contractor or on
Contractor's behalf, specifically including the terms and provisions of any such agreements providing (a) for the assignment of
work or the settlement of jurisdictional disputes (through the Rules, Regulations and Procedures of the National Joint Board for
Settlement of Jurisdictional Disputes in the Building and Construction Industry or any other agreed method for the determination
of work assignments or the settlement of jurisdictional disputes), (b) for the adjustment of any other disputes or grievances, (c)
for hiring and union-security and (d) for the making of payments into or under health and welfare or other fringe benefit funds
or plans, to the extent that the terms and provisions of such agreements can legally be applied to the work to be done hereunder.

Page 16



Subcontractor agrees that if any portion of such work is further subcontracted, such sub-subcontractor shall be bound by and
observe the terms and provisions of such agreements to the same extent as is herein required of Subcontractor, and that an
express provision imposing such obligation upon the sub-subcontractor shall be included in any such sub-subcontract.
Subcontractor will indemnify, defend and save Contractor harmless from and against any liability, claim, loss, damage or cause
of action resulting in any way, directly or indirectly, from his failure to comply with the requirements of this paragraph.

The wages and working conditions of Subcontractor shall be of the same standard as those of Contractor and shall be subject
to Contractor's approval.

To the best knowledge and belief of the parties, this Subcontract now contains no provision that is contrary to Federal or to
State law or any ruling or regulation of a Federal or State agency. Should, however, any provision of this Subcontract at any time
during its term be in conflict with any such law, ruling or regulation, then such provision shall continue in effect only to the extent
permitted. In the event any provision of this Subcontract is thus held inoperative, the remaining provisions of this Subcontract
shall nevertheless remain in full force and effect to the extent permitted by law.

SECTION 26. JOBSITE CONDITIONS / CLEANUP. Subcontractor shall perform its work as herein required so that the premises shall
at all times be neat, orderly and free from debris. Upon termination or completion of its work, Subcontractor agrees to remove
all unused materials and all equipment, utilities and facilities furnished by Subcontractor, to clean up all refuse and debris, and
to leave the premises clean, orderly and in good condition.

SECTION 27. BREACH OF CONTRACT. Waiver by Contractor of any breach her bcontractor shall not constitute a waiver of

in full force and effect.
SECTION 28. CONTRACT LANGUAGE. Words used in this Su

words used in the masculine gender include the feminine
singular.

Page 17



SECTION 29. LICENSE REQUIREMENTS. Contractors are required by law to be licensed and regulated by the Contractors’ State License
Board (CSLB), which has jurisdiction to investigate complaints against 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 or omission pertaining to structural
defects must be filed within ten (10) years of the date of the alleged violation. Any questions concerning a contractor may be referred
to the Registrar, Contractors’ State License Board, P.O. Box 26000, Sacramento, CA 95826.

IN WITNESS WHEREOF, the parties hereto have executed this Subcontract by their proper officers or duly authorized agents.

GHILOTTI CONSTRUCTION COMPANY, INC. «Company»

By: By:
Thomas Smith Subcontractor — Signature
Vice President of Estimating

Si me — Printed

(Corporate Seal Affixed)
er’s Title - Printed

f Corporation, affix corp. seal)

«Address»

«City», «State_» «Zip»
Phone: «Phone»
Subcontractor's License No:

246 GHILOTTI AVENUE

SANTA ROSA, CA 95407

Phone: 707-585-1221
Contractor's License No: 644515

And Expiration Date:

Contractor DIR #:

Federal Tax ID No.
OR
Social Security No.
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