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W. L. Butler Construction, Inc.
Subcontractor Pre-Qualification Questionnaire
(Please mail completed package to corresponding Estimating Department listed at bottom of page)

Company Name Date

Website Address

Street City, State, Zip Phone Fax
Main
2nd
3rd
4th
Contact Names Title Phone Fax Email
Estimator
Insurance
A/R
CA License Number Expiration Date Fed Tax ID #

(Please include a copy of pocket license)

Spec Section Trade (list all that apply)

Regions of Work (please check all that apply)

O SF Bay Area O Sacramento Area O North Bay O Silicon Valley O Central Valley
O Southern California O Central Coast [ East Bay O Other

Type of Work (please check all that apply)

O Open Shop O Union O Prevailing Wage O Other

Union Information

O Design-Build Capacity O Mid-Rise Buildings O School O Shell O Hotels
O Commercial Remodel O Parking Structures O Shopping Malls/Retail Centers
O Apartments O Multi-Family over Parking O T. l. Commercial O T. I. Retall
NORTHERN CALIFORNIA SOUTHERN CALIFORNIA
O 204 Franklin Street O 140 Frank West Circle, Suite 100 O 3 Mason O 12526 High Bluff Drive, Suite 300
Redwood City, CA 94063 Stockton, CA 95206 Irvine, CA 92618 San Diego, CA 92130
Ph (650) 361-1270 Ph (209) 983-4890 Ph (949) 587-2200 Ph (858) 429-4445
Fax (650) 361-8657 Fax (209) 983-4891 Fax (949) 587-9087 Fax (858) 429-4446
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Bonding Company Name

Agent Name

Address

Bonding Capacity

Type of Business

O Corporation O Sole Proprietorship O Partnership O Minority/Women Bus. Enterprise
YearsinBusiness __ (5 Yrs. Min. Req’d) of Employees %MBE %WBE
Dun & Bradstreet No Dun & Bradstreet Rating

Principals Owners Subsidiaries

Bank Name and Branch

Line of Credit Amount $ Line of credit Available $

—_

. Please attach a copy of your latest income statement and balance sheet.
2. Does your Company do O audited or O reviewed financial statements?
3. What was your company’s average yearly volume of work for the past three years?

Last year Previous Year. Year Previous

4. What was your company’s net income for each of the last three year’s?

Last year Previous Year Year Previous

5. Has your company ever filed for bankruptcy protection in the U.S. Bankruptcy Court? If Yes, please give date filed:

6. Have you ever had a contract terminated for default within the past five year's? If Yes, please indicate reason.

7. Are there any judgments, claims, arbitration proceedings, or suits pending or outstanding against your company?
If so,please explain:

8. Has your company filed any lawsuits, submitted claims, or been involved in any litigation with regard to your
contract activity within the last five years?

NORTHERN CALIFORNIA SOUTHERN CALIFORNIA
O 204 Franklin Street O 140 Frank West Circle, Suite 100 O 3 Mason O 12526 High Bluff Drive, Suite 300
Redwood City, CA 94063 Stockton, CA 95206 Irvine, CA 92618 San Diego, CA 92130
Ph (650) 361-1270 Ph (209) 983-4890 Ph (949) 587-2200 Ph (858) 429-4445
Fax (650) 361-8657 Fax (209) 983-4891 Fax (949) 587-9087 Fax (858) 429-4446
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Project References (Please provide all information requested or include an attachment with information)

Project Name Project Description $ Project Contractor's Name Contact
Amount Name/Phone

Dollar Range of Projects You Would Be Interested In:

From $ To$

Insurance

Subcontractors must be able to meet W. L. Butler Construction, Inc’s insurance requirements in order to bid on our
projects. A list of our insurance requirements as outlined in our Subcontractor Agreement is included in this package, as
well, as a Sample Certificate of Insurance and Additional Insured Endorsement. You MUST be able to meet these
requirements to work on our projects.

Please note: ONLY complete packages will be reviewed and considered. Upon acceptance, your company will be
placed on our Subcontractor Master Bid List.

Please attach/provide the following:

Copy of Contractor’s License

Latest Financial Statement

Copy of Insurance Certificates

Shipping Account No. (FedEx, Golden State, UPS, etc.) REQUIRED

X X X X%

The above information is true and correct to the best of my knowledge.

Signature Print Name and Title Date
NORTHERN CALIFORNIA SOUTHERN CALIFORNIA
O 204 Franklin Street O 140 Frank West Circle, Suite 100 O 3 Mason O 12526 High Bluff Drive, Suite 300
Redwood City, CA 94063 Stockton, CA 95206 Irvine, CA 92618 San Diego, CA 92130
Ph (650) 361-1270 Ph (209) 983-4890 Ph (949) 587-2200 Ph (858) 429-4445
Fax (650) 361-8657 Fax (209) 983-4891 Fax (949) 587-9087 Fax (858) 429-4446
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SUBCONTRACTOR INSURANCE REQUIREMENTS

INSURANCE REQUIREMENTS

Subcontractor shall furnish a Certificate of Insurance, which fully complies with Contractor’s insurance requirements
prior to starting work.

Workers’ Compensation and Employers Liability Insurance Worker's Compensation insurance shall be
provided as required by California Law. Subcontractor’s insurance carrier shall waive right of subrogation
against W. L. Butler Construction, Inc., the Owner and all other indemnitees named in the Contract
Documents, and subcontractor's insurance policies shall contain an endorsement requiring such waiver of
subrogation.

General Liability Insurance. Subcontractor shall carry Comprehensive General Liability or Commercial
General Liability insurance covering all operations by or on behalf of Subcontractor providing insurance for
bodily injury liability and property damage liability for the limits of liability indicated below and including
coverage for:

The limits of liability shall be not 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 liability
$2,000,000 aggregate for Products-Completed Operations
$2,000,000 general aggregate
The general aggregate limit shall apply separately to Subcontractor’s work under this Agreement.

Additional Insured Endorsement. W. L. Butler Construction, Inc., 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 under the Comprehensive General Liability or Commercial General Liability policy for
any liability arising out of the performance of work. Coverage for the Contractor, its officers, directors and
employees, and the Owner as additional insureds shall be provided by a policy provision or by an
endorsement providing coverage at least as broad as Additional Insured (Form B) endorsement form
CG20101185 as published by the Insurance Services Office (1ISO).

Subcontractor will modify their insurance policy by endorsement, to stipulate that their General Liability
insurance coverage applicable to the additional insureds is primary insurance and that any other insurance
carried by the Contractor will be excess only and will not contribute with this insurance.

The products liability and completed operations coverage provided for in the Commercial General Liability
policy shall be maintained by Subcontractor for a minimum of five (5) years following completion of the work
provided for herein.

In the event of any reduction or exhaustion of an aggregate annual limit of liability or any general aggregate
policy limit of liability, Subcontractor shall then obtain additional insurance to replenish the limits of liability
herein provided.

Claims Made Policy Form Provisions. Subcontractor shall not provide general liability insurance under
any Claims Made General Liability form without the express prior written consent of Contractor.

Automobile Liability Insurance. Subcontractor shall carry Automobile Liability insurance, including
coverage for all owned, hired and non-owned vehicles. The limits of liability shall not be less than
$1,000,000 combined single limit each accident for bodily injury and property damage.

Professional Liability Exposures. Subcontractor shall carry a $1,000,000 Professional Liability insurance
policy with a two year repute period for claims if Subcontractor or its subcontractor is to provide design/build
services to the project.
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Certificates of insurance, as evidence of the insurance required by this Agreement and including the required
“additional insured” and “primary insurance” endorsements, shall 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.

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 coverage to protect its interests and charge the
Subcontractor for the cost of that insurance, or terminate this Agreement.

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.

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.

“Modified Occurrence” Policy. “Modified Occurrence” insurance policies will not be accepted under any
circumstances.

Sample of Acceptable Certificate of Insurance may be found on following page

Please visit our website www.wlbutler.com for all samples and requirements
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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 Fax: (650) 361-8544
City, State ZIP

A

and:

SUBCONTRACTOR:
{ToCompany.Name} Phone: {ToContact.Tel
{ToContact.DisplayAddress} Address #2 Fax: {ToContact.Fax}
City, State Zip

Contractor has entered into a prime contract with:

PROJECT OWNER: PROPERTY/PARTICIPATING ow
Owner PPOwner

Address PPAddress

City, State ZIP PPCity

\; lV

to perform work and services for the following PROJ ‘
{Projects.Name} locate 5

SECTION 1. CONTRACT
Subcontractor agrees to furnish at Subcontracto
and description, and to diligently and fully perform
Documents for this Project. The phrase “Contract D mean and include (a) this Subcontract Agreement (“Agreement”), (b) the
plans, drawings, specifications, and all written modific in accordance with this Agreement, (c) any work, purchase or change

ity, State ZIP
Loan

ojectAddress
ddress2
City, State Zip

The Exhibits incorporated into thi : ibit “A” (Scope of Work), Exhibit “B” (Drawing and Specification List), Exhibit “C”
(Project Schedule), Exhibit “D” (Su

fied by its own investigation regarding all the conditions affecting the work to be done and
ntractor agrees to perform the work described in this Agreement in strict accordance with the Contract
and research and not upon any estimate, opinions, representations or other information received from
contractor's independent investigation, Subcontractor agrees and acknowledges that the Contract
le compensation for all work to be performed by Subcontractor pursuant to this Agreement. This
between the parties hereto and no estimate or bid nor any verbal agreement or conversation between
erson, either before or after the execution of this agreement, shall affect or modify any of the provisions or
tractor, its subcontractors, suppliers and/or material men will be and are bound by the Contract Documents
ctly or indirectly, to the work covered by this Agreement. Subcontractor agrees to be bound to Contractor in the
same manner and to t ent as Contractor is bound to Owner under the prime contract and prime contract documents (collectively “Prime
Contract”), including, bu limited to, all applicable terms and provisions thereof. Wherein in the Prime Contract reference is made to the
Contractor, and the work orspecifications therein pertain to the Subcontractor'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 Agreement to the satisfaction of Owner and Contractor under the Prime Contract.
Subcontractor further agrees to accept all responsibility and liability for 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.

Agreement
the parties hereto or with any oth
obligations set forth herein. Subc
insofar as they relate.n any way,

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.

CA —Rev. 01/01/13 Page 1 of 12



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.

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 compliance with this
Agreement. The Contract Documents shall not include any proposals, bid, correspondence or agreements date ade or alleged to have been
made between Contractor and Subcontractor prior to the date of this Agreement unless specifically identified and.i ted in writing herein.

Promptly after the execution of this Agreement, Subcontractor shall furnish the Contractor with (1) a list of i iers that 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 cost i

In the event of any dispute between Contractor and Subcontractor regarding the scope of Subcontracto
Subcontractor will not stop work but will prosecute the work in the most expeditious, sound, diligent and econ . ispute shall be
submitted for resolution in accordance with Section 17 of this Agreement.
Subcontractor acknowledges that prior to entering this Agreement, it was responsible for the Contract
Documents; all laws, ordinances, and regulations applicable to its work; the availabi lies, equipment,
power, commodities, utilities, fuel, etc., and with respect to each of the foregoing, th h the certifications,
supervision, prevailing wages, benefits and contributions that may be required by law and/o i ; aracter and content of
purchase orders and arrangements for supplies and material to be furnish ite, conditions, all options,
0 atic conditions and history;
: that it is responsible for and
has inspected the Project site, familiarized itself with the conditions u i i cked all figures, dimensions and
measurements set forth in the Contract Documents related to Subcon i
Documents, and shall immediately report any discrepancies or omissions § ts and agrees that it has investigated
its's s necessary. Failure to comply with this
provision, and any additional costs resulting from such
Subcontractor further agrees that Contractor shall not be liabl y.claim for additional payment or additional time or any claim
whatsoever if such claim directly or indirectly results from Su i tigate or familiarize itself sufficiently with the conditions
under which this Agreement is to be performed, including the foregoi i fding thereof on the part of the Subcontractor.

(4.1) It is agreed that progress payments to Subcont
Contractor’s billings to Owner and only when such fun
receipt by the Contractor fro
Subcontractor becoming payal
except as otherwise stated he
Contractor agrees to pay Subcon

ith funds from Owner for work performed by Subcontractor as reflected in
ontractor from Owner. It is the intent of the parties and understood that
erformed by Subcontractor shall be a condition precedent to each payment due to
his section, and no recourse against the Contractor or its sureties may be made
a payment from Owner, and Subcontract complies with paragraph (4.2).
days following payment from Owner. All of the above referenced conditions are
conditions precedent to any mone! ing payable. Contractor shall retain an amount equal to or up to ten percent (10%)

ount (retainage) mpleted by Subcontractor as determined by Contractor and/or Owner. Final payment,
onies, shall b tor ten (10) days after the entire work required by the prime contract has been fully
ity with the Co , said work has been delivered to and accepted by Owner, architect (if applicable) and
nds from Owner in final payment for the work under the prime contract. Final payment to Contractor by
must occur before final payment due to Subcontractor becomes payable. Subcontractor understands,
amounts due to Subcontractor may be significantly delayed due to delays in payment from Owner to
if and when required by Contractor or Owner, payroll affidavits, receipts, vouchers, releases of claims
required prevailing wage documentation, and agrees to furnish same from its subcontractors, suppliers
or furnishing materials under this Agreement, all in form satisfactory to Contractor. At Contractors option,
ue hereunder by check made payable jointly to Subcontractor and any of its subcontractors, suppliers and/or
ork or furnished materials under this Agreement. Subcontractor shall provide Contractor with all necessary
n 4.2 within thirty (30) days of its completion of work or shall forfeit any and all rights to additional/final payments as

Contractor may make any paymel
materialmen who have perform
documentation pursual
allowable by 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 the performance of this Agreement. 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 original invoice using Contractor’s specified format. 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 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:
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a) Invoice must be on Contractor’s specified form or AIA form and must reference the Subcontract number of this Agreement.

) 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 .

)  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)y  If applicable, all invoices must be accompanied by any backup documentation specified by Contractor and/or by all prevailing wage

documentation required by the Contract Documents, the Prime Contract and/or by law.

(4.3) Contractor will not issue final payment until Subcontractor has complied with the following:
(a) Subcontractor must provide Contractor with warranties, guarantees, manuals, “as-built” drawi
the specifications in the quantities indicated.
(b) Subcontractor must return all plans and specifications to Contractor.
(c) Subcontractor must leave premises free of any and all liens and claims chargeable to t

and technical data, as required by

SECTION 5. TIME

Time is of the essence of this Agreement. Subcontractor shall provide Contractor wit
performance of its work in a form acceptable to Contractor. Subcontractor shall conf
changes made thereto. Subcontractor shall prosecute its work in a prompt and dilige
without delaying or hindering Contractor’s work or the work of other contractors or subc . e the work covered
by this Agreement with that of all other contractors, subcontractors, suppliers and/or material i nner that will facilitate
the efficient completion of the entire work. In the event Subcontractor fails to maintain its part ’ le, it shall, without additional

scheduling information chedule for
to Contractor’'s progress Il revisions or

complete control of the premises on which the work is to be performed and € i i rder in which various portions
of the work shall be installed and the relative priority of the work of : d, in general, all other matters

required by this Contract to be furnished by Owner or Contr: y i casualty for which Subcontractor is not

responsible, or by the combined action of the workers, in ontractor or those for whom Subcontractor is responsible, or
resulting from fault or collusion on the part of Subcontractor, o by Contractor, then the time herein fixed for the completion
of the work shall be extended the number of days that Subcont ed no allowance or extension shall be made unless a claim

therefore is presented in writing to Contractor within forty-eight (
time of completion be extended to a date which will prevent C
Owner for such completion.

of such delay, and under no circumstances shall the
entire project within the time allowed Contractor by

No claims for additional compensation or
but not limited to, conduct amounting to a bre
Contractor. The extension of time for completion le remedy of Subcontractor; provided, however, that in the event
Contractor obtains additional compensation from Ow h delays, Subcontractor shall be entitled to such portion of the additional
compensation so received by Contractor from Owner as i Il of the circumstances.

Subcontractor shall prepare an the Contract Documents for all shop drawings, details, samples and do everything
necessary and incidental to the

If the time periods in the Prime C iving of notices of delay (Section 5), notices of claims (Section 6), demands for the
release of any lien, suit, encumbran i 9), or notices to correct a default (Section 14), then the shorter period shall govern.

t invalidate this Agreement. If any such written directive results in a material change in the scope of
and the time for Subcontractor’s performance shall be adjusted by appropriate additions or deductions
performs the changed work. Subcontractor shall supply Contractor with all documentation necessary to
n to or deduction from the price or time. If Contractor and Subcontractor cannot agree on the amount of the
all nonetheless timely perform the work as changed by Contractor’s written direction. Once Subcontractor
n, Subcontractor is solely responsible for timely performance of the work as changed by the written direction.

the work,

substantiate the amount of the ad
addition or deletion, Subcontractol
receives Contractor’s«written dir

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, 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
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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.

Subcontractor's sole and exclusive responsibility for the performance of this Subcontract is to the Contractor, and it is agreed that all of
Subcontractor’s dealings with the Owner’s authorized agent, the Owner, or any other parties named in the Contract Documents shall be through the
Contractor. No claims of any nature will be recognized, nor shall Contractor be liable on account thereof, unless all matters pertaining to such claim
have been directed through Contractor’s office. The Subcontractor further agrees that neither it, nor its representatives on the Project, shall make
any agreement, written or oral, with the Owner’s authorized agent or with the Owner, or with representatives of either, pertaining to any phase of the
performance of this Agreement.

In the event Contractor prosecutes a claim against Owner for additional compensation for extra work, delay o
Subcontractor’'s scope of work, Subcontractor shall cooperate fully with Contractor in the prosecution there
incurred in connection therewith, including actual attorneys’ fees and expert fees, to the extent that said clai
Subcontractor. In the event Subcontractor resists or declines to accept any claim, offset, or demand for
which relates to Subcontractor’'s scope of work, Subcontractor shall cooperate fully with Contractor i ay costs and
expenses incurred in connection therewith, including actual attorneys’ fees and expert fees, to the extent tha is made by Contractor at
the request of Subcontractor. Contractor shall have the right to offset or deduct from any amount owing to S ractor has
incurred, or reasonably anticipates it shall incur, in prosecuting a claim against Owner on behalf of Subcontractor, i i serted by
Owner against Contractor which relates to Subcontractor's work. This paragraph shall impose no obligation on ute a claim
against Owner on behalf of Subcontractor or defend against a claim asserted by Owner

r kind of claim relating to
and shall pay costs and expenses
ntractor at the request of

Contractor and Subcontractor acknowledge that the cost and expense to prosecute ability referred to
above can be significant. Moreover, the uncertainty of outcome or result can m i i itrati s and/or liabilities
referred to above an unreasonable risk for Contractor. Therefore, Subcontractor expressly ntractor shall have the
right, at its sole discretion, to settle with Owner any claim, demand or liability_arisi d with this Subcontract and
Subcontractor shall be bound by the terms and conditions of any such settl bcontractor shall indemnify
Contractor for the full amount of any settlement with Owner including ’ curred in connection with the

defense or settlement of any such claims.

To assist in the documentation of any claim the Subcontractor m i i j erintendent to sign extra work orders
or similar documentation submitted by Subcontractor to Contr i i i ver, that notwithstanding any language
contained in the Subcontractor’s extra work orders or similar i ntrary, such signature by Contractor’'s Project Superintendent
shall only represent the following:

(a) That Subcontractor presented documentation to C
(b) To the best of Contractor’'s knowledge at the tim

ork performed on the Project;

ion, the hours and/or materials represented therein
tight to dispute or object to the Subcontractor’s claim that it
is entitled to additional compens i i worked and/or materials used were reasonable for the work

made in the manner provided in this section or not, sh rate in whole or in part, any bond or any surety on any bond given in
connection with this Agreeme given to such surety of any such change, alteration, modification, or deviation.

Subcontractor acknowledges an ndent does not have authority to waive any terms, conditions or requirements
set forth in this provision, in this A i ocuments or the Prime Contract.

SECTION 7.
If Subcont i ance of the work described herein or should otherwise commit any act which causes delay to the project or
the worl i i i ct, Subcontractor shall be liable for all losses, costs, expenses, liabilities and damages, including

consequ mages, sustained by Contractor, or for which Contractor may be liable to Owner or any other party
because hether or not liquidated damages and/or consequential damages are so assessed, Subcontractor
agrees to itional damages as the Contractor may sustain by reason of any such delay directly or indirectly
attributable , including, but not limited to, recovery of Contractor’'s overhead and expense related to managing and

supervising the Project during or
neither the payment of such dama
to otherwise fully per this A

al to any period of time resulting from such delay of Subcontractor; and Subcontractor further agrees that
nor any liability incurred for the payment of such damages shall release the Subcontractor from his obligation
ent.

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,
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
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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 Subcontractor under
the terms of this Agreement shall be impressed with a trust in favor of labor and materialmen furnishing labor and material to Subcontractor on the
work herein subcontracted.

SECTION 10. PROVISIONS FOR INSPECTION
Subcontractor shall at all times furnish to Contractor and its representatives safe and ample facilitie i ing, materials at the site of
construction, shops, factories or any place of business of Subcontractor and its subcontractors an i materials under this
Agreement may be in course of preparation, process, manufacture or treatment. Subcontractor shal ften as required by
Contractor, full reports of the progress of the work at any place where materials under this Agreement i
manufacture. Such reports shall show the progress of such preparation and manufacture in such details
including, but not limited to, any plans, drawings or diagrams in the course of preparation. Subcontractor shall be
incurred in connection with reinspections 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 o
or prepared by others, it shall be the responsibility of Subcontractor to exami

reas to be constructed
r first access, the items so
n of the work. Use of such
items or commencement of work by Subcontractor in such areas shall i f by Subcontractor. Loss or

Agreement.

SECTION 12. PROTECTION OF WORK
Subcontractor shall effectively secure and protect the work ume full responsibility for the condition thereof until final
acceptance by Architect, Owner and Contractor. Subcontracto ch protection as is necessary to protect the work and the
workers of Contractor, Owner and other subcontractors from its epair or replace, at its own expense, any property,
surfaces, structures or conditions damaged as a result of, or arisi

llowed at all times. Any unsafe conditions or working practice
caused by or attributable to Subcontractor, or relati ork, shall be immediately remedied by and at the sole expense of
Subcontractor, and Contractor shall not be liable to ees or any other third party for unsafe conditions related to or caused by
Subcontractor's performance of this Agreement. Subc i lly responsible and liable for all aspects of its use of work space jointly
used by different subcontract oes not retain supervisory control of such joint use areas for purposes of liability for
unsafe conditions

eptable to Contractor on the job at all times when Subcontractor's work is in progress to
ith the Contract Documents, and the superintendent shall be authorized to represent
Subcontra ork. Subcontractor shall notify Contractor prior to the commencement of the work who Subcontractor's
superintendent shall be and shall give r notice to Contractor before any changes of superintendent shall become effective. Subcontractor shall
nacceptable to Contractor.

Subcontra 0 be bound by all applicable federal, state and local laws and regulations, including, but not limited to,
all provision ct, the Americans With Disabilities Act, the federal Family and Medical Leave Act, the California Labor
Code, the California Fair Employment and Housing Act, the California Family Rights Act, all immigration and work authorization laws and regulations,
and all other laws and regulations relating to the employment relationship, including compensation, benefits, workers compensation, and wage and
hour requirements.

SECTION 14. RECOURSE BY CONTRACTOR
14.1 Failure of Performance

1411 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
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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:
(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; 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
(b) 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 pr d as above without notice.

14.1.3 Termination for Default. If Subcontractor fails to commence and satisfactorily continue correction of
after receipt by Subcontractor of the notice issued under Section 14.1.2, then Contractor may terminate S ht to perform under this
Agreement and use any materials, implements, equipment, appliances or tools furnished by or ntractor to complete
Subcontractor’s work without any further compensation to Subcontractor for such use. Contractor als i ials and equipment,
and/or employ such workers or subcontractors as Contractor deems necessary to maintain the orderly progre

efault within twenty-four (24) hours

In such case, Subcontractor shall be entitled to no further payment until the balance of Subcontractor’'s work has b . ime, all of
the costs and expenses incurred by Contractor as a result of Subcontractor’s default, including the costs incurred in p i
plus a markup of fifteen percent (15%) for overhead and profit on such expenses, plus al attorneys’ fees as provi
from any monies due or to become due to Subcontractor. Subcontractor shall be liabl
costs may exceed the unpaid balance of the Contract Price.

14.1.4 Termination for Convenience. Contractor may at any time and for any re i ’ es and work at Contractor’s
convenience with seven (7) calendar day notice. Cancellation shall be by:s i ’s place of business. The

Upon receipt of such notice, Subcontractor shall, unless the not|ceA €
materials, facmtles and supphes in connection with the performance of ted, make every reasonable effort to
a of Contractor, give Contractor the right
Subcontractor shall thereafter do only such work as may be

and equipment on the job site or in transit thereto.

to assume those obligations directly, including all benefits to
necessary to preserve and protect the work already in progres

Upon such termination, Subcontractor shall be entitled to pay
completed in conformity with this Agreement; plus (2) such other
approved by Owner. There shall be deducted from such sums as

contractor as are permitted by the prime contract and
ph the amount of any payments made to Subcontractor
nder exceed the amount due for approved units of work or

14.1.5 Grounds for Withholding Payment. n account or subsequently discovered evidence, nullify the whole or part
of any payment to the extent necessary to protect Cont uding costs and actual attorneys’ fees, on account of (1) defective work
probable filing of claim; (3) failure of Subcontractor to make payments properly to its
subcontractor or for material, lal its; doubt that this Agreement can be completed for the balance then unpaid; (5)

with state, federal or local laws a 7) any oth ground for withholding payment allowed by state or federal law, or as otherwise
provided in this Agreement. When i

discharge , in the Contractor’s interest are directly or indirectly involved. In the event Subcontractor is in
default o i with any provision, covenant or requirement of this Agreement; or in the event that any person or entity
asserts, y lien, claim, demand, or charge against the Project or land or improvements or funds related to the
Project, or any surety, arising from Subcontractor’s performance of this Agreement, the Contractor may
i e due to the Subcontractor such amounts as the Contractor, in its discretion, may deem sufficient to
Contractor and the Owner from any and all loss, damage and/or expense therefrom, including attorney’s fees
n requiring such measures has been remedied by Subcontractor to the satisfaction of Contractor. If the
Subcontractor within a reasonable period of time, Contractor may, at its option, proceed to make application of

completely p
and litigation costs, until the con
offending condition is not remedie
the withheld funds in

14.2 Distress/Insolvenc

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.

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
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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 reasonably necessary to maintain
the schedule of work.

Contractor may offset against any sums due or to become due to Subcontractor for all costs incurred in pursui
hereunder, including, but not limited to, reasonable overhead, profit and attorney’s fees incurred as a result of Su

ny of the remedies provided
r's non-performance.

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

SECTION 15. INDEMNIFICATION
15.1.1 Subcontractor’s Performance. With the exception that this Section 15 shall in no event be con
Subcontractor to a greater extent than permitted under the law and public policy of the State of California, Subco
of Contractor’s choice), protect, indemnify and hold harmless Owner and Contractor, includi ir offi i
parents and subsidiaries, and each of them,(“Indemnitee” or “Indemnitees”) of and from ims, , ion, damages,
costs, expenses, actual attorneys’ fees, losses and/or liabilities in law or in equity, o i ims”) arising out of,
relating to or in connection with Subcontractor’s operations to be performed under thi
(a) Personal injury claims, including, but not limited to, bodily injury, emotional i
but not limited to, any employees or agents of Subcontractor ntractor and/or damage to
property of anyone (including loss of use thereof), caused i of any act or omission of
Subcontractor or anyone directly employed by Subcontr r may be liable regardless of
whether such personal injury or damage is caused i i caused solely by the party(ies)
indemnified hereunder; (
(b) Property damage or injury of any kind or nature whatso
the execution of the work by Subcontractor or i
but not limited to any loss arising from the br:
statute, should any claims for such damage or
and/or Owner's alleged active or passive neglig icipation i rong or upon any alleged breach of any statutory duty or
obligation on the part of the Contractor and Owne ligence of Owner or Contractor;
(c) Penalties imposed on account of the violation of a ulation, standard, ordinance or statue, caused by the
action or inaction of Subcontractor;

require indemnification by
shall defend

(d) tor or Owner arising out of Subcontractor’s work
(e) or furnished to be used on the job, including all incidental or
®
(9
(h) er, C|tat|on rule, regulatlon standard ordinance or statute in any way
employees including, but not limited to, the use of Contractor’s or others’ equipment,
Each of the foregoing paragraphs i tes independent duties on the part of Subcontractor which extend to all Claims arising before or

after the completion of the work pe

Such indemni isi ive and/or passive negligent act or omission of Indemnitees.. Subcontractor, however, shall
not be obli i to indemnify“an Indemnitee for Claims arising from the sole negligence or willful misconduct of such
ependent contractors who are directly responsible to Owner or Contractor. To the extent the Claims arise
e Section 2782.05, and none of the exceptions set forth in Civil Code Section 2782.05 apply (“Section

extent the S e for defects in design furnished by Contractor or other contractor or subcontractor who is responsible to the
Contractor, or to the extent the Sec 2782.05 Claims do not arise out of the scope of work of Contractor pursuant to this Agreement.

, 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. 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 ninety (30) days, of receipt of the
tender, Subcontractor must provide written notice to the Indemnitees that it will satisfy its defense obligation and its tion as to how it will do so,
Subcontractor’s failure to comply with this 30 day limit shall constitute a material breach of this Agreement and s itute a waiver of
Subcontractor’s right to defend the Section 2782.05 Claims with legal counsel selected by Subcontractor purs to subsection (i) of this paragraph.

15.5 Additional Indemnity Terms

The provisions of this Section 15 shall survive expiration or termination of this Agreement and shall continue iti ined by final
judgment that the Claims against Indemnitees are fully and finally barred by any applicable statute of limitations This
Section 15 shall in no event be construed to limit Indemnitees’ rights and remedies in the event of a breach of e parties

intention and Subcontractor agrees that this Section 15 shall completely eliminate and precl i ntractual or
equitable indemnity or contribution from Indemnitees. Further, Indemnitees’ right to see bcontractor in
no way shall be diminished or precluded by anything in this Subcontract.

Subcontractor shall include in all agreements with all sub-subcontractors and suppliers cl is/Section 15 wherein the
sub-subcontractor or supplier agrees to indemnify Subcontractor and Indemnitee

Contractor and Owner encourage, recommend and advise Subcontr toc i orce, effect and
implications of this section as well as the provisions of the entire ment.

SECTION 16. INSURANCE
16.1 Casualty Insurance.

Subcontractor shall, at its expense, procure and maintain ins i jons, with companies acceptable to Contractor and provide
proof of insurance to Contractor prior to jobsite mobilization, as

16.1.1 Workers’ Compensation and Employers Liability | sation insurance shall be provided as required by
California Law. Subcontractor’s insurance carrier shall waive righ i i . L. Butler Construction, Inc., the Owner and all other
indemnitees named in the Contract Docum i icies shall contain an endorsement requiring such waiver of

$1,000,000 each accident for bodily in
$1,000,000 policy limit for bodily injury b

16.1.2 General Liability Insu
all operations by or on behalf
indicated below and including co
(a) premises and ope
(b) products and compl

Comprehensive General Liability or Commercial General Liability insurance covering
nce for bodily injury liability and property damage liability for the limits of liability

( umed by Subcontractor in this Agreement
( (including pleted operations)

round and subsidence hazards.

severability of interest cla
aggr i ply sp ly to this project.

of mold, personal injuries caused by mold, and all property damage caused by mold.

The limits of liability shall be not le
$1,000,000 each occurr

han the amounts required of Subcontractor under the Contract Documents, but in no event less than:
e (combined single limit for bodily injury and property damage)

or Products-Completed Operations
$2,000,000 gen aggregate
The general aggregate limit shall apply separately to Subcontractor’'s work under this Agreement.

Additional Insured Endorsement. W. L. Butler Construction, Inc., 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 under the Comprehensive General Liability or
Commercial General Liability policy for any liability arising out of the performance of work. Coverage for the additional insureds shall be provided by
a policy provision or by an endorsement providing coverage at least as broad as Additional Insured (Form B) endorsement form CG20101185 as
published by the Insurance Services Office (ISO). Any costs related to such endorsement shall be borne by Subcontractor without reimbursement.

Subcontractor will modify their insurance policy by endorsement, to stipulate that their General Liability insurance coverage applicable to the
additional insureds is primary insurance and that any other insurance carried by the Contractor will be excess only and will not contribute with this
insurance.

The products liability and completed operations coverage provided for in the Commercial General Liability policy shall be maintained by
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Subcontractor for a minimum of five (5) years following completion of the work provided for herein.

In the event of any reduction or exhaustion of an aggregate annual limit of liability or any general aggregate policy limit of liability, Subcontractor shall
then obtain additional insurance to replenish the limits of liability herein provided.

16.1.3. Claims Made Policy Form Provisions. Subcontractor shall not provide general liability insurance under any Claims Made General Liability
form without the express prior written consent of Contractor.

16.1.4 Automobile Liability Insurance. Subcontractor shall carry Automobile Liability insurance, including coverage for all owned, hired and non-
owned vehicles. The limits of liability shall not be less than $1,000,000 combined single limit each accident for bodily injury and property damage.

16.1.5 Professional Liability Exposures. Subcontractor shall carry a $1,000,000 Professional Liability insurance policy with a two year repute
period for claims if Subcontractor or its subcontractor is to provide design/build services to the project.

16.1.6 Aircraft and Crane Insurance. If the Subcontractor or their Subcontractors use any owned; leased
(including helicopters) in the performance of this contract, they shall maintain aircraft liability insurance in
occurrence including Passenger Liability. Evidence of coverage in the form of a Certificate of Insurance
the start of work if subcontractor, or their subcontractors use any owned, leased, chartered or hired
liability insurance in an amount not less than $5,000,000 per occurrence. Evidence of coverage in the for ce shall be
provided to Contractor prior to star of work.

rtered or hired aircraft of any type
ss than $10,000,000 per

16.1.7 Certificates of insurance, as evidence of the insurance required by this Agreem
“primary insurance” endorsements, shall be furnished by Subcontractor to Contractor b
The certificates of insurance shall provide that there will be no cancellation or redu ten notice to the
Contractor.

16.1.8 Contractor may take such steps as are necessary to assure Subcontra i ith i igati der this Section 16. In the
event Subcontractor does not comply with the insurance requirements o i at its option, provide such

16.1.9 The required insurance shall be subject to the approval of Ci i ertificates by Contractor shall in no
way limit or relieve Subcontractor of the duties and responsibilitie iti er forms of insurance are required in

16.1.10 Sub-subcontractor Requirements. Subcontractors i all tiers of its subcontractors shall maintain insurance in like
form and amounts including the additional insured endorsemen

er and against all other subcontractors and Owner for loss
or damage to the extent reimbursed by Bui ent insurance applicable to the work, except such rights as
they may have to the proceeds of such insuran i i red to in this Section require an endorsement or consent of the
insurance company to provide for continued cover i subrogation, the owners of such policies will cause them to be so
endorsed or obtain such consent.

Under written request of Sub ide Subcontractor with a copy of the Builder’s Risk policy of insurance or any other
property or equipment insuranc red,by Contractor. Subcontractor shall satisfy itself as to the existence and extent
of such insurance prior to comm

If Builder's Risk insurance purcha provides coverage for Subcontractor for loss or damage to Subcontractor’'s work,
Subcontractor shall be responsible i ductible amount applicable to damage to Subcontractor’s work and/or damage to other
work caused

olicy of insurance or any other property or equipment insurance required by the Contract Documents,
t its own expense property and equipment insurance for portions of Subcontractor’s work stored off the

If Owner or
Subcontractor may procure such in
insurance shall also apply to any o

Builder’'s Risk or equivalent insurance including the full insurable value of Subcontractor's work, then
ance at its own expense as will protect the interests of Subcontractor and its subcontractors in the work. Such
wner’s or Contractor’s property in the care, custody or control of Subcontractor.

16.3 Failure of Contra
these provisions at a late
Contract Documents.

rce in a timely manner any of the provisions of this Section 16 shall not act as a waiver to enforcement of any of
te in the performance of this Agreement. Any exceptions to the provisions of this Section 16 must be delineated in the

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 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.
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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 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 such as 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 b,
to this Agreement and shall conform to the requirements of the arbitration provision set forth in the prime cont

writing with the other party
. For claims not involving the acts,

rbitration Association.
In either case, the demand for arbitration shall be made within a reasonable time after written notice o r matter in question
has been given, and in no event shall it be made after the date when institution of legal or equitable proce

other matter in question would be barred by the applicable statute of limitations.

17.2.4 Consolidated Arbitration Proceedings. To the extent not pro
Contractor, Subcontractor and other subcontractors, suppliers and/or ma
same arbitrator(s) in a single proceeding. In this event, it shall be the r ibili present Contractor’s case, to the
extent the proceedings are related to this Agreement. Should Contr. others regarding matters relating to

17.2.5 No Limitation of Rights or Remedies. This Sectio limitation of any rights or remedies available to Subcontractor
under any federal or state mechanics’ lien laws or under a i i i i
expressly waived by Subcontractor.

SECTION 18. COMPLIANCE WITH ALL LAWS AND SAFETY PRACTI ,

Subcontractor shall comply fully with all laws, itati s and statutes affecting or relating to this Agreement or its
performance, including but not limited to d safety, the handling and storage of hazardous materials,
accident and illness prevention, safety equipme! i
Contractor, and compliance with all applicable en
water discharge, and air, ground and water quality.
the foregoing and that safe working conditions and
environment for its employee
may be affected by Subcontrac
with the aforesaid laws, orders,

s, including those relating to sediment and erosion control, storm
nduct inspections and monitoring to determine that compliance with all of
d Subcontractor accepts sole responsibility for providing a safe work
ntractors and suppliers of material and equipment, and for any person or entity that
ired use of all safety protective measures and equipment, and for full compliance
and statutes.

ng environment for all of its employees, agents, subcontractors and material and
nce abuse policy. Any employee found to possess, sell or use drugs/alcohol or any

, Inc. job site will be subject to immediate termination. It is the responsibility of all employees
including immediate termination of any individual found possessing, selling, or using drugs/alcohol while on
tractor. THERE WILL BE NO EXCEPTION TO THE ABOVE ESTABLISHED POLICY.

ractor that all goods, materials, and equipment furnished as part of the work shall conform to the Contract
furnished by Contractor and that the goods, materials and equipment shall be merchantable, free from defect,
y, and fit for any particular purpose for which the goods, materials or equipment are required. Subcontractor
is Agreement shall be performed to the highest standard and in a workmanlike manner, shall be of good quality,
formance with the Contract Documents. All work not conforming to these requirements, including substitutions not
properly approved or autharized, shall be considered defective. The warranty provided in this section shall be in addition to and not in limitation of
any other warranty or remedy required by law or by the Contract Documents. All such warranties shall survive inspection, testing and acceptance of
the goods and shall extend to future performance of the goods or materials. If the goods or materials fail to conform to the Contract Documents
and/or other descriptions, Subcontractor shall promptly replace same. No payment or acceptance by Contractor shall constitute a waiver of the
foregoing, nor shall anything herein be construed to exclude or limit any warranties implied by law. All materials shall be free of hazardous
substances including, but not limited to, asbestos.

Documents and/or other descriptio
new, of good workmanship and q
further warrants that all. work un

free of fault and defect i

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
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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.

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 r rented, such as hoisting
equipment, safety planks, ladders and scaffolds, Subcontractor will indemnify Contractor and hold Contrac armless from any and all liability,
claims, actions, demands, damages, and expenses, including without limitation, reasonable attorneys’ fees ng 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, cla
expenses, including without limitation, reasonable attorneys’ fees arising out of injury to persons or property in i i use of any
equipment, tools or devices within the control of Subcontractor, whether owned, rented, leased or borrowed by Su

SECTION 21. ASSIGNMENT OF CONTRACT
Subcontractor shall not, without written consent of Contractor, assign, transfer, or s i by this Agreement,
nor assign any payment hereunder to others.

SECTION 22. ASSUMPTION OF PRIME CONTRACT
The work to be done hereunder is a portion of the work required of the i to herein. Subcontractor hereby
assumes the same obligations and responsibilities with respect to i i ontractor assumes towards Owner
under the Prime Contract, and shall require that all of its subcontr i ns and responsibilities with respect to
each of their respective performances. Insofar as applicable, S nd conditions of the Prime Contract and
shall strictly comply therewith. All rights and remedies reser rime Contract shall apply to and be possessed by Contractor
in its dealings with Subcontractor. If there is any conflict bet ‘y provision in the Prime Contract, the Prime Contract shall

control.
4

and, without increase in the Contract Price, comply with all laws,
ork; obtain all necessary permits and licenses therefore, pay
state taxes, insurance and contributions for social security and
tion’s paid to Subcontractor's employees, whether levied under existing or
est, shall furnish evidence satisfactory to Contractor that any or all of the

SECTION 23. INDEPENDENT CONTRACTOR
Subcontractor is an independent contractor
rules, ordinances and regulations of all go
all manufacturers’ taxes, sales taxes, use taxes,
unemployment which are measured by wages, sal
subsequently enacted laws, rules or regulations. Su
foregoing obligations have been fulfilled.

SECTION 24. CLEAN-UP
At all times during the course of
Subcontractor is responsible for d and cartage of debris relating to its work, at its own expense. Upon completion of
work under this he site all hazardous materials, temporary structures, debris and waste incidental to its
operation and i i elative to the performance of this Agreement.

5. ATTORNEYS’ FEES

the parti involve gation or arbitration with each other anyway related to or arising out of this Agreement or other
i an attorney or other expert are reasonably required, the prevailing party shall be fully entitled to and
ipation in such proceedings, including the cost incurred for attorneys’ fees and experts’ fees. In the case of a
pute resolution provisions, Contractor shall be entitled to such attorneys’ fees and other costs as may be

dispute under the prime contract
provided for under the prime contr

SECTION 26. NOTICES
Written notice, where required by the terms of this Agreement, may be accomplished by: (i) personal delivery, with such notice effective upon
receipt; (ii) recognized overnight courier service, with such notice effective on the date and time delivery is made or attempted, whichever is earlier;
(iii) United States Postal Service first class certified mail, return receipt requested, with such notice effective when received or when delivery is first
attempted, whichever is earlier. Notices to Contractor and/or Subcontractor shall be sent to the addresses shown on the first page of this
Agreement.

SECTION 27. GENERAL PROVISIONS

Subcontractor shall provide all necessary personal safety equipment required by local, state or federal agencies or law including but not limited to
OSHA requirements including hard-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 reason 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
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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 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 th
heirs and administrators, executors, permitted assigns and successors in interest.

ereto and their respective

Without limiting the survival of any express provision to that effect, the terms of Section 15 (Indemnifi

6 (Insurance) shall be
continuing covenants which shall survive during the performance of the work pursuant to this agreeme i

this Agreement.

HAS JURISDICTION TO INVESTIGATE COMPLAINTS AGAINST CONTRACTORS IF A COMPLAINT IS FILE
THE DATE OF THE ALLEGED VIOLATION. ANY QUESTIONS CONCERNING A CONTRACTOR MAY BE RE

Please complete the portion below and sign to acknowledge acceptance of thi i Return the signed
Subcontract Agreement to our office for full execution and a finalized copy will be returned

Dated:

SUBCONTRACTOR

{ToCompany.Name}
(Company)
Address Address2
(Address)

City, State ZIP

By

(Name)
Title itle title Ref.No. {Projects.Number}/{Contracts.CSICode}
License No. License No. 355353
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