S.C. ANDERSON INC.

P. O. Box 81747 e Bakersfield, CA 93380-1747 e (661) 392-7000 ¢ FAX (661) 391-9999
2160 Mars Court, Bakersfield, CA 93308

SUBCONTRACT AGREEMENT

PROJECT NO. :

PROJECT NAME:

THIS AGREEMENT, (hereinafter referred to as "Subcontract” or “Agreement”), entered into thi
ANDERSON, INC., (hereinafter referred to as "Contractor"), whose address is P.O. Box 81
(hereinafter referred to as "Subcontractor"), whose address is: XXX.

day of XXXXXXXXX, 2013, between S.C.
akersfield, California 93380-1747, and XXX,

Definitions:
(a) “Agreement” is defined as this Subcontract and is entered into in conne
(b) “Project” is defined as the work of improvement located at:
(c) “Owner” is defined as: [Name and address]

(d) “General Contractor” referred to as direct contractor in Cal. Civil [Name and
address]

(e) “Construction Lender” is defined as: [Name and A

(f)  “Architect” is defined as [Name and .

(g) “Construction Documents” are defined as plans, sp tions, dra gener iti conditions, addenda, and

general contract, all of which form a part of the contrac en Owner

referred to as the "Prime Contract” or “contract gicuments ,

, hereinafter collectively

WITNESSETH: In consideration of the sums herein ag conditions and co

performed, it is agreed as follows:

e paid a ants to be by the parties kept and

1. THE WORK
(a) Subcontractor agrees to furni
cartage, supplies, scaffolding, certific

, permits, supervision, coordination, installations,
o do and complete, in a prompt, efficient, and
| work necessary as hereinafter described, for that certain
Project for, Owner. Said work to be in acc which are hereby made a part of this Subcontract (which
together with this Subcontract are hereinafter ") are all available for examination by the Subcontractor at
all reasonable times at the offi . ict between this Subcontract and the contract documents relating to
Subcontractor’s work, the iri i tity, or workmanship shall apply. Scope of work includes the above,
as well as all work that cou impli i specifications which would customarily be performed or furnished
by a Subcontractor performing
The Subcontractor

, and evaluation of all such matters and not in reliance upon any opinions or
heir respective officers, agents, servants, or employees. Subcontractor shall not
for the performance of Subcontractor's work hereunder without the prior written

d the work to be performed by Subcontractor are: Provide all labor, material, and equipment
of work title)

Complete per (Insert plans and sp erence or attachment)

Scope of work specifically includ t is not limited to, (/nsert detailed scope of work narrative)

Subcontractor to diligently work to allow for overall completion of each phase and total contract in accordance with Contractor’s
schedule, which is available request. Subcontractor is responsible for all its own cleanup and haul off. Subcontractor shall effectually
secure and protect the work done hereunder and assume full responsibility for the condition thereof until final acceptance by Architect, Owner,
General Contractor and Contractor. Subcontractor further agrees to provide such protection as is necessary to protect the work and the
workmen of Contractor, General Contractor, Owner, and other subcontractors from operations.

(d)  With respect to the work to be performed and furnished by the Subcontractor hereunder, the Subcontractor agrees to be bound to the
Contractor by each and all of the terms and provisions of the Prime Contract including liquidated damages, if any, and to assume toward the
Contractor all of the duties, obligations, and responsibilities that Contractor, by the Prime Contract, assumes toward the Owner, and that
Contractor shall have the same rights and remedies against the Subcontractor as the Owner, under the terms and provisions of the Prime
Contract, has against Contractor with the same force and effect as though every such duty, obligation, responsibility, right, or remedy were set
forth herein in full. The terms and provisions of the Subcontract are intended to and shall be in addition to and not in substitution for any of the
terms and provisions of the Prime Contract.

2. PRICE

(a) Contractor agrees to pay Subcontractor for this work (including all taxes levied against such work or borne by Subcontractor as a
result thereof) the sum of:
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Dollars and 00/100 ($.00) )

hereinafter referred to as “Subcontract price,” subject to additions and deductions for changes as may be agreed upon, provided that no
payments are to be made unless Subcontractor's rate of progress, work done, and material furnished are as herein agreed upon. Payment shall
be made as follows:

(b) Invoices submitted to and approved by the Contractor by the 25t of the month shall be paid, less ten percent (10%) retention, on the
30t of the following month. (All such invoices must be dated and signed by Subcontractor and shall clearly identify the work done by
Subcontractor including a designation of the project number, as noted in this Subcontract, and a statement as to the percentage of completion
of each subcontract component, if any, as set forth herein.

(c)  Subcontractor understands, acknowledges, and agrees that Contractor receives payment from Owner according and pursuant to
inspections made by Owner and pursuant to percentages of completion determined or confirmed by Owner or its designated representatives.

(d)  Contractor shall make progress payments to Subcontractor based upon Application for Payment in accordance with the percentage
of completion of Subcontractor’s work, as determined by Owner or its agents as specified in the Prime Contract. Such progress payments shall
be made only with sums received by Contractor from Owner for work performed by Subcontractor flected in Contractor’s Applications for
Payment and shall be made within ten (10) days of receipt of such funds by Contractor.

(e) Final payment of the balance owed to Subcontractor shall be due ten (10) days af
Owner for Subcontractor’'s work.

() Payment to Contractor by Owner, General Contractor or other responsible
Subcontractor. In the event a dispute arises between the Contractor, General Contractor,

ipt by Contractor of final payment from

is a condition precedent to payment to
/or Owner, as to the work
ess and until the dispute is

provisions of this Agreement, as though the requirements and provisions of this by the Contractor. This provision
applies to both progress payments and final payment. Said payments shall be in
(g) Timing of Payment in the Event of Dispute or Nonpayment by Owner. If

to Contractor, or refuses to make any payment to Contractor, from which payment to and its sureties
(where applicable) shall have a reasonable time to make payment to to Subcontractor.
“Reasonable Time” shall be determined according to the relevant ci the time Contractor,
Contractor’s sureties, and Subcontractor require to pursue to co i i t Owner or other responsible party to obtain
payment, including (but not limited to) Mechanic’s Lien/Stop i i Subcontractor agrees and
warrants that it will make payments and keep current all payments t

(h) In the event the actions or inactions of Subcontractor or its i ntributor or alleged contributor
or damages resulting from such
ubcontractor and may, without limitation, be used as an
o funds relating to Subcontractor’s portion shall be due or
Contractor's costs, losses, and damages have been

nonpayment shall be the responsibility of Subcontractor,

offset against any sum owed to Subcontractor. In the sol

payable until such collection efforts have been exhaus

determined. These requirements shall apply to both progres
(i) Subcontractor’s applications fo ment must be | releases in compliance with California Civil Code

sections 8132 [progress] or 8136 [fir&y executed

equipment lessors for all mechanic’s lie

labor, services, materials, and/or equipment furnished to the

Project up to and including the date of the | iti es in compliance with California Civil Code sections 8134
[progress] or 8138 [final] properly executed b , tractors, material suppliers, and/or equipment lessons for
all mechanic’s lien, stop notice, or payment bc ights for labor, serv ices, materials, and/or equipment furnished to the Project up to and

including the date of the
option, make any payme
and/or equipment lessors.
@) It is understood a | performance of this Agreement on the part of Subcontractor (including the

oper releases will result in delay of payment. Contractor may, at its
bcontractor and any of its subcontractors, suppliers, material men,

including costs and actual attorneys’ fees, on account of
ied;

actor to make payments properly for labor, materials, or equipment to its subcontractors and/or
work or furnishing materials under this Subcontract;

that Subcontractor’s work cannot be completed for the unpaid balance of this Subcontract price;

er, Contractor, or another subcontractor caused or alleged to be caused by Subcontractor;

contractor’'s work may not be completed within the time required by this Agreement;

Evidence that the unpaid balance of this Subcontract price will not be adequate to cover any liquidated or delay damages
for which Subcontractor is responsible;

(viii) Failure to carry out the work in accordance with the Agreement;

(ix) Penalties assessed against Contractor or Subcontractor for failure of Subcontractor, or its subcontractors or suppliers, to
comply with state, federal, or local laws and regulations;

(x) Failure by Subcontractor to submit insurance certificates and endorsements as required by this Agreement, or failure by
Subcontractor to maintain all required insurance;

(xi) Failure by Subcontractor to submit required warranties, guarantees, as-built drawings, and other documents required by the
Agreement;

(xii) Any breach by Subcontractor of this Agreement; and

(xiii) Any other reason Contractor determines is a reasonable basis for withholding payment.

Any amounts so withheld or nullified shall be considered not due to Subcontractor under this Agreement. When Subcontractor remedies any of
the above reasons for withholding, subject to the approval and satisfaction of Contractor, Contractor shall pay within seven (7) days the amount
previously withheld for that reason less offset for costs incurred by contractor and actual damages.
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(U} In case suit is brought on any claim or lien for labor performed or materials used on or furnished to the Project, Subcontractor shall
pay and satisfy any such lien or judgment as may be established by the decision of the court in said suit. Subcontractor agrees within ten (10)
days after written demand to cause the effect of any such suit or lien to be removed from the premises, 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 cause said lien or suit to be removed or
dismissed and the cost thereof, together with actual attorneys’ fees, shall be immediately due and payable to Contractor by Subcontractor.
Subcontractor may litigate any such lien or suit provided it causes the effect thereof to be removed, promptly in advance, from the premises,
and still further do such things as may be necessary to cause Owner not to withhold any monies due to Contractor from Owner by reason of
such liens or suits.

3. PERFORMANCE

(a) Subcontractor shall prepare and submit to Contractor such shop drawings, samples, specimens, and other data as may be necessary
to describe completely the details and construction of the work. Approval of such shop drawings, samples, specimens, or other data by
Contractor and/or the Architect shall not relieve Subcontractor of its obligation to perform the in strict accordance with the plans,
specifications, additional provisions hereof, and the other contract documents not its responsibilit the proper matching and fitting of the
work with contiguous work. Subcontractor shall make the initial submission of all such shop s, samples, specimens or other data to
Contractor twenty-one (21) calendar days from the date of the execution of this Subcontra ch earlier time as is provided in the Prime
Contract. All proposed substitutions of materials specified in the contract documents and all s that another material is equal to, and may
be used in place of, a material specified in the contract documents must be submitted to the ontractor’s designee, within
twenty-one (21) calendar days from the date of this Subcontract or at such earlier time as provi ontract, with a substitution
warranty signed by Subcontractor.

(b)  Subcontractor agrees that within seven (7) days of request from Cont , de Contractor with a Schedule of
Values which itemizes the Subcontractor’s bid on the work to be performed un . ceed with said
work promptly upon notification by Contractor to do so and at all times to prosec peed in such
manner as not to delay the progress of any other work and to complete the entire w actor agrees to
cooperate with Contractor and other subcontractors to the end that tractor and other
subcontractors may proceed concurrently, in accordance with the Constru ction Sch i revisions.

(c)  Subcontractor warrants and presents for the benefi : ubcontractor..possesses valid and current
contractor’s licenses covering all the work to be performed hereu ifi ry material under its control

to be delivered to the job site when required and a sufficient crew o roperly, without delay, when
required by Contractor, in accordance with the construction schedule i

(d)  Subcontractor represents that it is fully famili ny agency having jurisdiction that
apply to the work, and that Subcontractor will comply wit

(e) Any obvious uncertainty or inconsistency in th ifications  shall be brought to the attention of the Contractor prior to
proceeding with Subcontractor’s work thereon and such un i i i
Non-performance by reason of alleged defective work by
attention of the Contractor prior to comm ment of Subcon

(f)  Subcontractor agrees to con& debris daily :
immediately after completion of each actor. Because Subcontractor’s failure to timely consolidate
and/or remove its debris creates a hazar i ici of othe! , it is agreed that Contractor, without notice shall have the
right, but not the obligation, to do Subcontra nd in su ent Subcontractor agrees to immediately pay such cost to
Contractor.

(g) Subcontractor a le to Subcontractor only at the Contractor’s discretion for such term
and at such rental as sha ! . ch equipment only for the purposes of performing Subcontractor’s
work under the Subcontract tor agrees that said equipment is in satisfactory condition for the
i quipment is in Subcontractor’s possession or under Subcontractor’s control,
ent in good working order and condition, and shall bear the sole responsibility
accident, neglect, or abuse. This Paragraph shall not operate to otherwise
bcontract. All liabilities of every kind and nature resulting from the use of said
hile being operated by an employee of Contractor or a third party) shall be borne
free from all liens and claims by third parties. Contractor shall not at any time be
enals tools, equipment, appliances or other personal property owned, rented, or used by the
1 the performance of the Work, however caused.
to this Subcontract, and the Subcontractor shall complete the several portions and the whole of
ed in the Prime Contract and in accord with the directions of Contractor and the construction
alterations thereto. Subcontractor agrees to notify contractor within seventy-two (72) hours of
ork including associated costs and/or damages. Failure to notify the Contractor of said delay within
relieves the Owner and/or Contractor of any responsibility of the delay and all associated costs.

(i) Before commencin bcontractor will satisfy itself as to the location of all utilities that may affect or interfere, directly or
indirectly, with Subcontract . Subcontractor will fully protect all utilities, and keep them from interfering, directly or indirectly, with
Subcontractor’s work. Subcontractor will fully protect all utilities, and keep them operating at all times.

@) In the event the scope of work includes installation of materials or equipment furnished by others or work to be performed in areas to
be constructed or prepared by others, it shall be the responsibility of Subcontractor to examine and accept, at the time of delivery or first
access, the items so provided and thereupon handle, store and install the items with such skill and care as to insure a satisfactory completion
of the work. Use of such items or commencement of work by Subcontractor in such areas shall be deemed to constitute acceptance thereof by
Subcontractor. Loss or damage due to acts of Subcontractor shall be charged to the account of Subcontractor and deducted from monies
otherwise due under this Agreement.

the work at or be
schedule, including any additions,
any delay that impacts their scope
seventy two (72) hours of the occurr:

4. WARRANTY

(a) Subcontractor hereby warrants all material and workmanship provided under this Subcontract for a period of one (1) year from the
date of acceptance of the Project as a whole by the Owner, or for such longer period and to the full extent as may be required of Contractor by
the terms of the Prime Contract or for the longest time permitted by California Law. Subcontractor shall promptly amend and make good any
defective materials or workmanship to the entire approval and acceptance of the Owner, the Architect, and the Contractor. If Subcontractor
refuses or neglects to proceed at once with the correction of the defective or rejected material or workmanship, after receiving notice to do so,
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Contractor shall have the right and power to have the defects remedied or changes made at the expense of the Subcontractor, and
Subcontractor agrees to pay immediately the cost thereof to Contractor.

(b)  Subcontractor warrants that all services shall be of good quality and workmanship, free from faults and defects and in conformance
with the applicable plans and specifications.

(c) If any claims are made against Contractor, or damages or expenses are incurred by Contractor, on account of the performance or
failure or defects in the performance of Subcontractor, or any acts of Subcontractor or its employees or subcontractors, Subcontractor shall be
liable to Contractor for the amount thereof, and Contractor shall have the right, in addition to any and all other rights and remedies, to withhold
the amount otherwise due or to become due to Subcontractor thereunder equal to the amount of such claims, damages, and expenses.

5. TIME EXTENSIONS AND DELAYS
(a) If Subcontractor is delayed and/or incurs additional labor in the performance of its work by conditions that could not be foreseen by
Subcontractor and that are beyond the reasonable control of Subcontractor, Subcontractor’s sole remedy shall be an extension of time equal to

the period of delay and not compensated for additional labor unless:
(i) Subcontractor has given Contractor written notice of the commencement of

(72) hours of its occurrence.

(i) Subcontractor has tracked the additional costs associated with said
detailed records from the date the foregoing notice was provided to the
With regard to delays, said detailed records shall be maintained daily

nd/or labor impact within seventy-two

nd/or labor impact by maintaining actual
tor until the delay and/or labor |mpact ends.

activity(ies) that are delayed and the specific cause of delay. With regard to i id detailed records shall be
maintained and submitted to Contractor daily and include, at a minimum, the sp tivity(ies) where labor impacts
are occurring, the actual names, dates, and hours of the w ’ i d work, and the cause thereof. It
is within the contemplation of the Subcontractor that this i i se against the
Subcontractor in the event that detailed records are not mai i i 0 any and all
delays and/or labor impacts to Subcontractor’s work.
(b) In the event that Contractor, in its sole discretion, should s i delay and/or labor
impact, and Subcontractor has provided Contractor with the req i i contractor shall be

entitled to its equitable portion of any amount recovered by Con
share shall be determined by the Contractor, in its sole discretio
delay or labor inefficiency claim against the Owner or any other pa
on the Subcontractor.

(c) If this Project is not a public work of improve i iti i ges for delays, whether caused in
whole or in part by any conduct on the part of Contrac i 0, conduct amounting to a breach of this Agreement, or
delays by other subcontractors or Owner, shall be recove the above-mentioned extension of time for completion shall
be the sole remedy of Subcontractor, provided, however, that i obtains additional compensation from Owner on account
of such delays, Subcontractor shall be entitled to such po iti nsation so received by Contractor from Owner as is

ing said claim. Said pro rata
e Contractor to pursue any

equitable under all of the circumstances..In the event that against Owner for additional compensation for any
delay, Subcontractor shall cooperate f Il pay costs and expenses incurred in connection
therewith, including actual attorneys’ fe i i Contractor at the request of Subcontractor-

6. CHANGES
(a)

to be done or to make cha i i plans and specifications under which it is performed by altering,

adding to or deducting the| C iting. or but which originate with or are requested by Owner will be

compensated for by Contrac ment in compensation or time is allowed Contractor by Owner.

c ompensated for by Contractor as mutually agreed in writing by Subcontractor

and Contractor but in the event n amount not greater than Subcontractor's Actual costs consisting of Labor

Costs, Materi i / the Change Work and any impact that the Changed Work has on the
Work. S i t a written change order prior to the changed work being preformed the Subcontractor
must tra

Actual Costs. cifies that Subcontractor will be paid based on actual costs basis, Contractor will
tractor on the basis of abor, equipment and materials Subcontractor uses in performing the changed work, according to the

xpenses for operators of the equipment, equipment rental costs, maintenance, repairs, fuel
on, insurance and other indirect costs, general and administrative expense and profit.
Costs” means costs Subcontractor incurs for those materials that are incorporated into the end

established catalog or market price, adjusted to reflect the quantities being acquired, and actual cost of any modifications
necessary because of contract requirements. To the extent able, the Subcontractor shall (i) Obtain materials at the most
advantageous prices available with due regard to securing prompt delivery of satisfactory materials; and (ii) Take all cash
and trade discounts, rebates, allowances, credits, salvage, commissions, and other benefits. The Subcontractor shall give
credit to the Contractor for cash and trade discounts, rebates, scrap, commissions, and other amounts that have accrued to
the benefit of the Contractor, or would have accrued except for the fault or neglect of the Subcontractor. The Contractor will
not pay Mark up to the Subcontractor on materials, except as expressly provided herein.

(4) “Other Costs”. Contractor shall pay no costs, except as specified in this section. Contractor shall not pay for
supplies and incidental services which is not specified above, or other direct or indirect costs, including but not limited to
travel, lodging, sub-subcontractors, outside consultants, accounting, computer usage charges, postage, messenger,
delivery and copying costs.

(5) Subcontractor shall take all steps necessary to mobilize, coordinate, and supervise its laborers and equipment
and shall diligently proceed with changed work and expedite its completion in the most efficient means practicable.
(6) Daily Job Reports. Daily Job Reports showing Subcontractor’s labor costs, equipment costs and materials costs

incurred for all changed work shall be submitted to Contractor each day and shall be signed by Contractor’s designated job
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site representative. Failure to submit daily job reports waives any reimbursement by the Subcontractor. The Subcontractor
shall substantiate the Daily Job Report by submitting monthly recap reports that include (i) individual daily job timekeeping
records, (ii) records that verify that each labor cost, equipment cost and materials cost was incurred and utilized in the
changed work and (iii) receipts and invoices for rental equipment and materials costs. Failure to provide Daily Job Reports
or Monthly recap reports waives any right Subcontractor has to compensation for changed work not reported daily or
monthly.

Subcontractor shall perform any such extra work, change or omission only upon written authorization from Contractor and upon receiving such
written authorization Subcontractor shall proceed with such work and/or change in accordance with Contractor’s instructions to Subcontractor
whether or not the price adjustment has yet been determined and agreed upon. No officer, employee or agent of Contractor is authorized to
direct any extra or changed work by oral order.

7. TERMINATION/SUSPENSION
(a) Termination for Convenience. Contractor may at any time and for any reason ter
Contractor’s convenience. Cancellation shall be by service of written notice to Subcontractor.
(i) Upon receipt of such notice, Subcontractor shall, unless the notice direct ise, immediately discontinue the work and
placing of orders for materials, facilities and supplies in connection wit erformance of this Agreement, and shall, if
requested, make every reasonable effort to procure cancellation of all exis cts upon terms satisfactory
ations directly, including all
e necessary to preserve and
or in transit thereto, upon written

ubcontractor's services and work at

protect the work already in progress and to protect material
direction of Contractor.

(i) Upon such termination, Subcontractor shall be entitled to of the work
completed in conformity with this Agreement, plus (2) such other s are permitted
by the Owner Contract or General Contract and a e cost of the work
referred to in item or as determined by the Prime contract whit nd profit. There shall
be deducted from such sums as provided in J ade to Subcontractor prior to
the date of the termination of this Agreeme < ceed the amount due for
approved units of work or percentage of compl S claim or claim of lien against
Contractor or Owner for any additional compensat ation and payment

(b)  Termination for Default. If Subcontractor fai
hours after receipt by Subcontractor of Notice of Defaul
and use any materials, implements, equipment, applian
work without any further compensation to Subcontractor
employ such workers or subcontractors as Contractor deem .

(i) In such case, Subc ctor shall be en ntil the balance of Subcontractor's work has been
completed. At that&
fifteen percent (15
deducted from any

te Subcontractor’s right to perform under this Agreement
r belonging to Subcontractor to complete Subcontractor’s
so may furnish those materials and equipment, and/or

ses, plus actual attorneys’ fees as provided above, shall be
tor. Subcontractor shall be liable for the payment of any
of the Contract Price.

(ii) i at portion of this Subcontract shall terminate without further obligation

or or upon Subcontractor making an assignment for the benefit of

ction under the Bankruptcy Code or commits any other act of insolvency,
imitation, terminate this Agreement upon giving forty-eight (48) hours written

(iii) (iii) Upo

creditors,

ontracto trustees, and its surety, if any, unless Subcontractor, the surety, or the

assurance of future performance;
tractor for actual pecuniary loss resulting from such defaults; and
ations of Subcontractor within the statutory time limits.

8. INSURANCE/

(a)  Subcontractor shall, with days of signing this Subcontract, but before performing any Work, provide Contractor with
certificates of insurance from an in ce company with an AM Best rating of A-7 or better, indicating coverage for Commercial General
Liability, Commercial Auto Liability s under Workers’ compensation, disability benefit, and other similar employee benefit acts which are
applicable to the work to be accordance with the Contract Documents and for the following minimum limits:

Commercial General Liability Commercial Auto

Bodily Injury $_1 Million per occurrence / 2 Million Aggregate  Bodily Injury $_1 Million Combined Single Limit
Property Damage $_1 Million per occurrence / 2 Million Aggregate  Property Damage $_1 Million Combined Single Limit
Workers’ Compensation $ Legal Limit

If any policy does not have an endorsement providing that the general aggregate limit applies separately to this Project, or if defense costs are
included in the general aggregate limit, then the required aggregate limits shall be $.2,000,000.00.

(b) CGL coverage shall be written on ISO Occurrence form CG00011093 or a substitute form providing equivalent coverage and shall
cover liability arising from premises, operations, independent contractors, products-completed operations, and personal and advertising injury.
Use of any CGL form covering defense costs within the limits of insurance requires the prior written consent of the Contractor.

(¢) General Contractor, Contractor, Owner, and all other parties required of the General Contractor, shall be included as additional
insureds on the CGL, using ISO Additional Insured Endorsement CG20101185 or an endorsement providing equivalent coverage to the
additional insureds. This contract requires that coverage afforded the additional insured(s) under any form other than CG20101185 must be as
broad as coverage that would be provided under CG20101185. This insurance for the additional insureds shall be as broad as the coverage
provided for the named insured Subcontractor. Subcontractor must also cause its policy to be amended to provide that the coverage afforded to
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the additional insured is primary to and noncontributing with any other insurance, self-insurance or deductible amount maintained by or provided
to the additional insured. Attached to each certificate of insurance shall be a copy of the Additional Insured Endorsement that is part of the
Subcontractor's Commercial General Liability Policy, as well as a copy of the policy’s endorsement providing coverage to the additional insured
on a primary and non-contributing basis.

(d) Claims Made/Self-Insurance Provisions. Subcontractor shall not provide general liability insurance under any Claims-Made General
Liability form without express prior written consent of Contractor. Any self-insurance program coverage in excess of $25,000 per occurrence
requires the prior written consent of the Contractor.

(e) If Builder's Risk insurance purchased by Owner or Contractor provides coverage for Subcontractor for loss or damage to
Subcontractor’'s work, Subcontractor shall be responsible for the insurance policy deductible amount applicable to damage to the
Subcontractor’s work and/or damage to other work caused by Subcontractor.

(f) If Subcontractor's work, or a portion thereof, is not covered under the Builder's Risk policy of insurance or any other property or
equipment insurance required by the Contract Documents, Subcontractor shall procure and maintain at its own expense property and
equipment insurance for portions of Subcontractor’'s work not covered, including material stored off thesjob site or in transit.

(g) If Owner or Contractor has not purchased Builder’s Risk or equivalent insurance includi full insurable value of Subcontractor’s
work, then Subcontractor shall procure such insurance at its own expense as will protect the int Subcontractor, and its subcontractors in
the work. Such insurance shall also apply to any of the Owner or Contractor’s property in the stody, or control of Subcontractor.

(h)  Subcontractor shall, within five (5) days of the same time period, furnish a certific insurance in the amount of $1,000,000.00 to
protect itself and Contractor from claims arising out of the performance of professional service issi i
acts for which Subcontractor is legally liable. Contractor shall be named as additional insured.

(i) Certificates of insurance acceptable to the Contractor shall be filed W|th the Contractor pi encement of the work. These
certificates and the insurance policies required by Section 8 shall contain a p i ed under the policies will not be
cancelled or allowed to expire until at least thirty (30) days prior written noti i . f the foregoing

account of revised limits or claims paid under the General Aggre i r with reasonable
promptness in accordance with the Subcontractor’s information and
i) The Contractor and Subcontractor waive all rights ag
the other, for damages caused by fire or other causes of loss to
subparts or other property insurance applicable to the Work. The i ubrogation by endorsement
or otherwise. A waiver of subrogation shall be effective as to person ould otherwise have a duty of
indemnification, contractual, or otherwise, did not pay t i indi er or not the person or entity had
an insurable interest in the property damaged.
(k)  Subcontractor shall carry automobile liability ins
U} If the Prime Contract requires additional insural
broader coverage than outlined above, the requirements
requirements or exceed the minimum requirements above.
(m) Within five (5) days of a req

nd employees, each of
pursuant to all paragraph 8

for all owned, hired and non-owned automobiles.
nce higher than the minimum limits outlined above, or
Il apply to the extent that they impose additional

pletion of the work and at Contractor’'s expense,
a surety and in a form satisfactory to Contractor
act price provided in Paragraph 2 hereinabove.

tractor to do any work involving this contract shall carry

(a) Subcontractor sha € 2 i : i riting and speaking English at the job site during all times when
isi hall possess a comprehensive knowledge of Subcontractor’s responsibilities and

difficulty, on of the activities of Subcontractor, its employees, subcontractors, suppliers or material carriers.
Subcontra ractor of any facts which reasonably cause Subcontractor to expect the occurrence of any such
ontractor’s job site, and Contractor establishes a reserved gate for Subcontractor’s purpose, it
inue the proper performance of its work without interruption or delay. If any such labor dispute
ormed of the progress of such labor dispute and shall cooperate fully with Contractor to resolve
to prevent any such labor dispute, Contractor shall have the right, in addition to any other rights or
r other contract documents or by law, after forty-eight (48) hours written notice mailed or delivered to
the last known address of Su r, to terminate this Agreement or any part thereof or the employment of Subcontractor for all or any
portion of the work, and for e of completing the work, to take possession of the premises and finish Subcontractor’'s work by whatever
means it may deem expedient. In the event of such termination, the rights and obligations of Contractor and Subcontractor shall be determined
the same as if this Subcontract were terminated under the provisions of Paragraph 7 hereinabove.

(c) Pursuant to California Labor Code Section 1775, if a worker employed by Subcontractor on a public works project is not paid the
general prevailing per diem wages by the subject Subcontractor, the prime contractor of the project is not liable for the penalties under
subdivision (a) of Labor Code Section 1775 unless the prime contractor had knowledge of that failure of the Subcontractor to pay the specified
prevailing rate of wages to those workers or unless the prime contractor fails to comply with all of the following requirements:

occurs, Subcontractor shall keep C
such labor dispute. If Subcontractor
remedies provided by this Subcont

(i) The contract executed between the Contractor and the Subcontractor for the performance of work on the public works
project shall include a copy of the provisions of California Labor Code Sections 1771, 1775, 1776, 1777.5, 1813 and 1815.

(i) The Contractor shall monitor the payment of the specified general prevailing rate of per diem wages by the Subcontractor
to the employees, by periodic review of the certified payroll records of the subcontractor.

(iii) Upon becoming aware of the failure of the Subcontractor to pay its workers the specified prevailing rate of wages, the

Contractor shall diligently take corrective action to halt or rectify the failure, including, but not limited to, retaining sufficient
funds due the Subcontractor for work performed on the public works project.

(iv) Prior to making final payment to the Subcontractor for work performed on the public works project, the Contractor shall
obtain an affidavit signed under penalty of perjury from the Subcontractor that the Subcontractor has paid the specified
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general prevailing rate of per diem wages to its employees on the public works project and any amounts due pursuant to
Section 1813.

(d)  The California Labor Code Sections referred to in Section 9(c)(i) above are attached to this Subcontract Agreement, as Attachment 1.
Subcontractor shall initial his/her or its acknowledgement of review of the foregoing California Labor Code Sections at the bottom of each page
of said attachments. Concurrent with the execution of this Agreement, Subcontractor shall be responsible for reviewing the attached Sections,
including any modification, Addendums, or other adjustments made by the State of California.

10. GOVERNMENTAL REGULATIONS

(a) Subcontractor agrees that the prevention of accidents to workers engaged upon or in the vicinity of the job site is Subcontractor’s
responsibility. Subcontractor agrees to comply with all laws, ordinances, rules, regulations, codes, orders, notices and requirements concerning
safety including all requirements of Contractor's standard safety program and any additional or special safety standards which may be
established by Contractor or Owner during the progress of the work. Subcontractor agrees to pay for all fines or penalties levied against the
Subcontractor, Contractor and Owner for any and or all Cal or Fed/OSHA, OSHPOD, Air Quality Co Board, Public Works and/or any other
Governmental regulatory agency, as a result of subcontractor noncompliance.

(b)  Subcontractor agrees that all work to be performed hereunder and all actions by or
shall comply with all federal, state, municipal and local laws, ordinances, rules, regulations, or
including, without being limited thereto, those relating to discrimination in employment, ployment practices, or equal opportunity.
Subcontractor shall take whatever action may be required by Contractor to comply with ctor's affirmative action plan for equal
employment opportunity as the same may be amended from time to time; the Subcontractor shal i demand furnish such proof
as Contractor may require showing such compliance and the correction, at Subcontractor’s sole cost of any violations.

f of Subcontractor in pursuance thereof
des, standards, notices and requirements,

11. INDEMNITY
(a) With the exception that this Section shall in no event be construed to reater extent
than permitted under the public policy of the State of California, Subcontractor sh i i Contractor and

Owner and/or General Contractor, including their officers, agents, e er “Indemnitees”),
and each of them, from any and all claims, demands, causes of acti f losses, or liabilities,
in law or in equity, of every kind and nature whatsoever (“Claims” ’ tions to be performed under
this Subcontract, including, but not limited to:

(i) Personal injury, including, but not limited to, ease, or death to persons,
including, but not limited to, the employees or age ! eral Contractor, Contractor, or
any other subcontractor and/or da 2 r ereof), caused or alleged to be
caused in whole or in part by a issi ontractor or anyone directly or indirectly employed by

Subcontractor or anyone whose acts Subcontractor may be lial ble regardless of whether such personal injury or damage is
caused by a party indemnified hereun

(i) Penalties imposed on account of the i nce, citation, rule, regulation, standard, ordinance, or
statute, caused by th or indirectly employed by Subcontractor.

(iii) Infringement of an i i i Contractor or Owner and/or General Contractor arising
out of or related to

ished to be used on the Project, including all incidental and
eneral Contractor from such claims or liens.

or Owner and/or General Contractor arising out of or related to
equential damages, delay damages, and/or liquidated damages.
each subpart of Section 9, Labor.

f Section 8, Insurance.

r of any law, order, citation, rule, regulation, standard, ordinance, or statute in
safety of employees, including, but not limited to, the use of Contractor’s or

(iv) Claims and liens for
v)
(vi)

(vii)
(viil)

others’ equip
Any failure or
Damage to pro

, Or s¢ .
ith the terms of this Subcontract or the Contract Documents.

5 above shall extend to Claims occurring after this Subcontract is terminated as well

the Prime Contract imposes more stringent defense, indemnity, contribution or hold harmless
ore stringent provisions shall apply, and Subcontractor shall owe the same defense, indemnity,
contribution, and i ontractor as Contractor owes to Owner and/or General Contractor.

(d)  The obligations of this Se apply to the fullest extent permitted by law, regardless of any passively negligent act or omission
of the Indemnitees. Subcontractor, however, shall not be obligated to indemnify the Indemnitees for Claims arising from the active negligence,
sole negligence, or willful miscond the Indemnitees. The obligations of this Section are in no way limited or relieved by Subcontractor

compensation law, regulatio
(e)  With respect to any Claims as to which Subcontractor owes Indemnitees a defense obligation, Subcontractor having considered its
options available at law, hereby elects to proceed under California Civil Code sections 2782(e)2 and/or 2782.05(e)2. Subcontractor shall
reimburse Indemnitees for any and all legal expenses incurred by any of them in connection herewith or in enforcing the indemnity granted in
this Section.
(f)  Subcontractor shall:

(i) At Subcontractor's own cost, expense, and risk, defend all Claims that may be brought or instituted by third persons,
including, but not limited to, governmental agencies or employees of Subcontractor, against Indemnitees, or any of them;

(i) Pay and satisfy any judgment or decree that may be rendered against Indemnitees, or any of them, arising out of any such
Claim;

(iii) Reimburse Indemnitees, or any of them, for any and all legal expense incurred in connection herewith or in enforcing the

indemnity granted in this Section.
(g) Subcontractor is strictly prohibited from using tools and equipment either owned by or under the control of Contractor, and
Subcontractor shall indemnify and hold Contractor harmless from the use of Contractor’s tools and equipment to the full extent provided under
this Subcontract herein above.
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12. DISPUTES
For purposes of this Subcontract, Contractor and Subcontractor agree as follows with respect to any disputes, as hereinafter defined:

(a) In addition to all other notice requirements of this Agreement, should any dispute arise between Contractor and Subcontractor
regarding performance of the work, or any alleged change in the work, Subcontractor shall give written notice of a claim for additional
compensation for the disputed work within seventy two (72) hours after commencement of the disputed work. Subcontractor’s failure to give
written notice within the seventy two (72) hour period constitutes an agreement by Subcontractor that it will receive no extra compensation for
the disputed work.

(b) If any dispute arises between Contractor and Subcontractor and which also involves Owner, and if in order to resolve the dispute or
establish the rights and duties as between Contractor and Owner, Contractor is required to pursue procedures established by law or established
by the Prime Contract for resolution of disputes between Contractor and Owner, then Subcontractor shall follow and participate in such
procedures for the purpose of resolving all the rights, obligations and liabilities of Owner, Contractor, and Subcontractor relating to such a
dispute. Any final decision under such procedures shall be binding upon Contractor and Subcontractor to the same extent it is binding upon
Contractor and Owner. Subcontractor agrees to furnish all documents, statements, witnesses and o) information required by Contractor for
such purposes and to pay or reimburse Contractor for all expenses and costs incurred in connecti rewith. It is expressly understood that
Contractor shall never be liable to Subcontractor to any greater extent than the Owner is liabl ntractor. In the event any such dispute
involves any one or more of Contractor’s other subcontractors, Contractor and Subcontractor shall take such steps as are necessary to
consolidate their respective claims with those of such other subcontractors in a single proce der the provisions of this subparagraph (b),
so that the rights and liabilities of all parties to such dispute may be finally resolved by such sin

(¢) A claim which will affect or become part of a claim which the Contractor is require e Prime Contract within a
specified time period or in a specified manner shall be made in sufficient time to permit the Contrac the requirements of the Prime
Contract. Such claims shall be received by the Contractor not less than five (5) i i e by which the Contractor’s claim
must be made. Failure of the Subcontractor to make such a timely claim sha nces as those
which the Contractor is bound under the Contract Documents.

(d) In the event that the Claim is determined to be, in the Contractor’s sole di and Contractor,

(i) Attempt to informally negotiate the Claim with t
(ii) Participate in private mediation with an agr eached, in accordance with
JAMS, Inc.’s Rules of Mediation, as specifie Subcontractor.
(e) For purposes of this Section, “dispute” is defined as any i isi to the rights, duties, and/or
obligations of the parties under this Subcontract involving Contractor i r, Subcontractor and Owner or
their agents, employees, representatives or contractor i imitation, r disagreement that concerns or

relates to any authorized or claimed extra change or mo .

(f)  No dispute shall interfere with the progress of ¢ tractor agrees to proceed with its work as directed, despite
disputes it may have against Contractor, the Owner or othe i

(9) ltis the intent of the parties to this Subcontract th
resolution of disputes through a single p dure so as to a
Paragraph 12 shall not be construed t&prevent the
with this Subcontract.

d the risk of inconsistent decisions. However, this
right to terminate this Subcontract in accordance

13. DISPUTE RESOLUTION

(a
Agreement, the performa
regarding the interpretatio

e field level, all disputes or claims in law or equity arising out of this
Itmg transaction, including without limitation, any and all disputes
n herein, any claim for breach of any provision of this Agreement,
the existence and extent of any construction defects in the Project,
damages sustained shall be subject to mediation.

ediator is not agreed upon within ten (10) days, the parties shall endeavor to
Inc. mediator, and shall be in accordance with JAMS, Inc.’s mediation rules.

°
=
o
o
L
@
Q
a
QO
3
QO

Q
[}
2
=
®

°
=}
®
(2]
4

(i) The parties

resolve thei

arbitration or leg uitable proceedings, which shall be stayed pending mediation for a period of sixty (60) days from
the date of filing, s stayed for a longer period by agreement of the parties or court order. The parties shall share the

disputes shall by litigation in Kern County or by binding arbitration, as specified below, at the sole discretion
and determinati f Contractor. If after mediation Subcontractor desires to proceed in the dispute resolution process,
Subcontractor demand Arbitration as set forth below, by providing a written demand for Arbitration to Contractor.
Contractol e 30 days to accept or reject Subcontractor's demand for Arbitration in writing. If Contractor accepts
emand for Arbitration, arbitration shall proceed as set forth below. If Contractor rejects Subcontractor’s
arbitration demand the matter shall proceed by Subcontractor’s filing a complaint in the Superior Court of the Count of
Kern.

(b)  The following matters are subject to Subcontractor submitting the matter to arbitration: any dispute or claim in law or equity arising

out of this Agreement, the performance of work under this Agreement or any resulting transaction, including without limitation, any and all
disputes regarding the interpretation or enforcement of this Agreement or any provision herein, any claim for breach of any provision of this
Agreement, liquidated damages, representations by Subcontractor, Owner or Contractor, the existence and extent of any construction defects
in the Project, warranties, and the right, entitlement, amount or existence of any damages sustained can be submitted to binding arbitration by a
JAMS, Inc. arbitrator and shall proceed according to JAMS, Inc.’s arbitration rules. The arbitrator(s) shall not have the power to award punitive
damages.
In the event that a party must commence an action in State or Federal Court in order to preserve or enforce a right conferred by applicable law,
that party may do so, but the parties agree that continuation of the action shall be stayed pending the outcome of arbitration, or litigation in the
Superior Court of the County of Kern and the Court shall retain jurisdiction solely for the purpose of judicial review of the arbitration award, or
entry and enforcement of any judgment upon the award rendered by the arbitrator or the outcome of the Kern County Superior Court.

(c) Attorney's Fees. In the event either party brings any action to enforce or interpret any of the terms, covenants, or conditions of the
Subcontract, or by reason of any breach or default under this Agreement, the party prevailing in such action shall be entitled to recover all costs
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and attorney's fees incurred in bringing or defending such action, and in the event any judgment is secured by such prevailing party, all such
costs or attorney's fees shall be included in any such judgment in any such action or proceedings, such costs and fees to be set by the
arbitrator or court.

14. REMEDIES
If Subcontractor fails to comply with this Subcontract in any respect, including, but not by way of limitation, any act of bankruptcy or insolvency
by Subcontractor, or any failure to perform his work properly or at a speed which would permit its completion within the time allotted, in
accordance with the Contract Schedule including revisions, Contractor shall, without releasing or waiving its rights against Subcontractor’s
sureties, have the following remedies in addition to, and without prejudice to any other remedies it may have under this Subcontract, the Prime
Contract or law:

(a) Contractor may terminate this Subcontract if notice specifying the particulars of such failure has been given to Subcontractor and
such failure is not remedied by Subcontractor within forty-eight (48) hours after service of such notice. In such event, Contractor may complete
the work or cause the work to be completed by others, and Subcontractor shall repay immedia all costs and damages sustained by
Contractor on account of Subcontractor’s failure. Contractor may, at Contractor’s option, use or r y and all materials and equipment at
the job site or at the Subcontractor’s plant.

(b)  Contractor may, without terminating this Subcontract, furnish such labor and/or mat
work or to prevent or resolve labor disputes. In such event, Subcontractor shall immediatel
compensation and liability insurance.

s is necessary to complete Subcontractor’s
o Contractor all the costs thereof, including

() The Contractor’s determination of default made in good faith shall be conclusive as ght to proceed as provided
herein.

(d) Inthe event this Subcontract is terminated as provided in this Paragr , be entitled to receive any further
payment until said work is finished. If the unpaid balance of the Subcontract inishi work, including
compensation for additional managerial, legal or administrative services and all cla i i i , such excess
shall be paid to Subcontractor. If such expenses and claims shall exceed such unp. , diately pay the
difference to Contractor. y %

15. CONTRACTOR’S RIGHT TO OFFSET
With respect to any damages, costs or expenses of any kind su breach of this Subcontract
and with respect to any costs, expenses or other amounts owing b ubcontract, Contractor shall
i under this Subcontract. If any
damages, costs, expenses, claims or other amounts o all exceed the unpaid balance of
the Subcontract price, Contractor shall be entitled to of unds in Contractor’s possession belonging to or claimed
by Subcontractor or against any sums now or then due or tor from any source whatsoever.

16. RESPONSIBILITY AND COORDINATION OF THE WO
(a) The Subcontractor shall be r nsible to the cto ions of the Subcontractor and their agents and
employees, and all other persons perf ortion of th rk un he Subcontractor. The Subcontractor shall not be

relieved of the obligation to perform t Documents either by activities or duties of the Contractor,
Construction Manager, Owner, Owner’s | administration of the Contract, or by tests, inspections or
approvals required or performed by perso . ubcontractor shall be responsible for all necessary or
appropnate coordmatlon of the work and comps substantial completion of the work will be achieved within the Contract

(b)  Subcontractor s
affect the work so that it
additional costs due to lack o

(c)  The coordination of f the Contractor hereunder and shall include without limitation, conducting
regular coo i | Suppliers, sequencing its operation with that of the operations of

5 anned means, methods and sequences of construction operations as necessary to

p drawings, cut sheets or any other data on installations that may
nd if it fails to do so, Subcontractor shall be responsible for any

(d) y secure and protect the work done hereunder and assume full responsibility for the condition
thereof u i nitect, Owner and Contractor. The Subcontractor further agrees to provide such protection as is
necessary nen of the Contractor, Owner and other subcontractors from his operations. The Subcontractor shall

be liable for in place or to any equipment and materials on the job site caused by its agents, employees or
guests.

17. RECORDS RETENTION
(a) Subcontractor must retai
this agreement.

(i)

maintain easily available all records pertaining to Subcontractor’s performance of its obligations under

, but are not limited to, any books, reports, accounts, estimates, documents, detailed financial information,
verified payrolls, invoices, or any other documentation or evidence, as well as any documents utilized in the preparation of
Proposals, Invoices, Disputes, litigation and any Claims. Records must be maintained in accordance with industry
standards and have generally accepted accounting principles and practices consistently applied.

(i) These records do not include any work product that is the result of Subcontractor’s collaboration with legal counsel or any
of Subcontractor’s confidential or proprietary information that does not fall within the definition above.
(iii) Contractor and/or its designated representative will have access upon twenty-four (24) hours advance written notice, at all

times during Subcontractor 's normal business hours, to all of Subcontractor’s records for the purpose of inspection, audit
and copying. Subcontractor will, at no cost to Contractor, provide access to proper facilities for such purposes. Records
must be retained and maintained available throughout the period of the performance of Subcontractor’s scope of work and
for five (5) years after all the obligations of the parties under this Agreement have been met or until five (5) years after final
settlement of all disputes, claims or litigation to which the records relate, whichever is later.
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18. MISCELLANEOUS

(a) This Subcontract document represents the entire agreement of the parties, and it shall supersede and not be modified by any
proposal, bid, estimate, conversation, submittal, or other form of communication between Subcontractor and Contractor before the date when
this Subcontract is fully executed, whether or not such proposal, bid or estimate is signed by either or both of the parties hereto. This
Subcontract cannot be modified by oral agreements, and may be modified only by a writing signed by both parties after the date of this
Subcontract.

(b)  This Subcontract or the monies becoming due under this Subcontract shall not be assigned in whole or in part, voluntarily or
involuntarily, without the written permission of the Contractor. Any such assignment shall not release Subcontractor from his duty to Contractor
to discharge his obligations and liabilities under this Subcontract and assignee shall take subject to all rights of Contractor provided in this
Subcontract.

(¢) Any and all notices, demands or other matters required or permitted by this Subcontract or by law to be served on or given to or
delivered to either party by the other party to this Subcontract shall be in writing and shall be deemed duly served, given or delivered when
personally delivered to the party to whom it is addressed (or to a supervisorial employee of such part r in lieu of such personal service, when
deposited in the United States mail, first class postage prepaid and addressed as provided in the i ory paragraph of this Subcontract.

(d) In the event either party hereto shall prevail in any action, arbitration, or other proc concerning this Subcontract, such party
shall be entitled to receive from the other party all court costs, a reasonable sum as attorney’ nd all other expenses incurred therein and
the preparation thereof.

(e) The waiver by Contractor of a breach of any term, covenant or condition containe

t shall not be treated as a
term, covenant or condition
ition to, and not in derogation
of, all other rights and remedies. All such rights and remedies may be exerci currently. If any term, provision,
forceable, the.remainder of the
provisions shall remain in full force and effect and shall in no way be affected, impa

(f) Subcontractor is prohibited, unless written authorization is provided by
advertisement signage at or near the job site. y -

(g) The section headings and captions of the Subcontract ar way as a part of this
Subcontract.

(h)  Subcontractor is and shall remain an independent ¢ i i is not and shall not be an
employee, partner or joint venturer of Contractor or be subject to irecti or in the performance of the
services.

(i) This Subcontract shall be governed by and ¢ i ia. This contract was entered into

in Kern County California and any lawsuit or arbitration s

CONTRACTORS ARE REQUIRED TO BE LICENSED
QUESTIONS CONCERNING A CONTRACTOR MAY BE R

TRACTO TATE SE BOAED
1 BUS S PAR VE
AM O,CA9

ies have execut Subcol licate as of the day and year first above written.

R

E CONTRACTORS' STATE LICENSE BOARD, ANY
AR OF THE BOARD WHOSE ADDRESS IS:

IN WITNESS WHEREOF

S. C. ANDERSON, INC.

SUBCONTRACTOR CONTRACTOR
By: By:
Title: Title:

441769
California State License Number:

California State License Number:

Federal Identification Number:

State EDD Number:

NOTE: THIS CONTRACT HAS IMPORTANT LEGAL CONSEQUENCES. CONSULTATION WITH AN ATTORNEY IS ENCOURAGED WITH
RESPECT TO ITS COMPLETION.
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