Contract #: 104-30-000

GLJ Builders West, L.P.
5780 Fleet Street, Suite 130
Carlsbad, CA 92008
760.431.3366 Phone, 760.431.3377 Fax

GLJBUILDERS CA License # B906444

SUBCONTRACT AGREEMENT

Subcontractor Job Number

Address Job Name

Phone Contract #

Fax Vendor #

This Subcontractor Agreement (“Agreement” or “Subcontract”) is entered into at Carlsbad, CA, effective as of and between GLJ Builders
West, L.P., a California Limited Partnership (“Contractor”), and , a California Corporation (“Subcontractor”).

WITNESSETH: On or about , Contractor entered into an agreement with Villa Marina MHRP V, LLC hereinafter referred to as

Owner, providing for the construction of “Sitework” in accordance with the plans and specifications prepared therefore (“Prime Contract”).
Subcontractor acknowledges that he has reviewed and is familiar with said plans and specifications.

IT 1S AGREED AS FOLLOWS:

Subcontractor agrees to furnish, at its own cost and expense, all equipment, labor, materials, supplies and other appurtenances necessary to
perform and complete in accordance with this Agreement, the attached exhibits, the Subcontract Documents (as defined in Section 2 of the
attached Terms and Conditions), plans, specifications, general conditions, addenda and modifications thereto, the following portions of the
above Prime Contract and all work incidental thereto: , and as more particularly
specified in Exhibit “B” (Scope of Work).

SEE ATTACHED EXHIBITS:

EXHIBIT A: PLAN LIST AND OTHER DOCUMENTS
EXHIBIT B: SCOPE OF WORK SUMMARY
EXHIBIT C: BILLING PROCEDURES

EXHIBIT D: INSURANCE REQUIREMENTS
EXHIBIT E: SCHEDULE OF VALUES

Subcontractor agrees that it will meet any project schedule as dictated by Contractor and to employ at Subcontractor's expense whatever
means Contractor deems reasonably necessary to meet this schedule.

THE CONTRACT AMOUNT IS: $ .00

Payments shall be made on a monthly basis and shall be based on Exhibit “E” Schedule of Values with 10% retained; all such payments shall
be made in accordance with Section 6 of the attached Terms And Conditions.

The execution of this Agreement implies acceptance of all exhibits listed, general conditions, the attached safety program and all documents
referred to in Section 2 of the Terms and Conditions.

If Subcontractor fails to return an executed copy of this Agreement to Contractor within ten (10) days after execution by Contractor, Contractor
may terminate any and all rights of Subcontractor to perform the work herein described by written notice sent by any of the following methods
(i) personal delivery; (ii) regular mail; (iii) overnight commercial carrier or delivery service; (iv) registered or certified mail (with postage prepaid
and return receipt requested); or (v) telecopy. ordinary mail to the address of Subcontractor shown hereon; and Contractor shall have the
right, at its option, to enter into an agreement with another subcontractor for the performance of said work, or any portions thereof, or to
perform such work itself, without prejudice, however, to Contractor’s right to recover any damages suffered by reason of Subcontractor's
failure to execute this document.

Subcontractor shall not perform any of the work until both parties have executed this Agreement. If Subcontractor should perform work prior to
execution of this Agreement, such performance of work shall be without prejudice to Contractor’s right to terminate further performance by
reason of Subcontractor’s failure to sign and return this Agreement to Contractor within the time stated herein, and this Agreement, as
submitted to Subcontractor, shall govern the parties’ rights as to all work performed.

This Agreement is subject to the terms and conditions set forth in Sections 1 to 45, inclusive, attached hereto and made a part hereof. If any
sections are inserted herein subsequent to Section 45, such sections shall be initialed by the parties and become a part of this Agreement.

IF SUBCONTRACTOR IS A SOLE PROPRIETOR OR A PARTNERSHIP, THE OWNER OR THE PARTNERS/MEMBERS OF THE FIRM

MUST SIGN THIS AGREEMENT. |IF SUBCONTRACTOR IS A CORPORATION, BOTH THE PRESIDENT AND THE SECRETARY OF THE
CORPORATION MUST SIGN THIS AGREEMENT ON BEHALF OF THE CORPORATION.
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GLJ Builders West, L.P.
5780 Fleet Street, Suite 130
Carlsbad, CA 92008
760.431.3366 Phone, 760.431.3377 Fax

This entire Agreement is Accepted and Approved by:
CONTRACTOR

GLJ Builders West, LP.

By: Date:

Contract #: 104-30-000

Tony Ditteaux

Its: Vice President

By: Date:

E. Garth Erdossy

Its: President

SUBCONTRACTOR
By: Date:
Its:
By: Date:
Its:
{Ph.1 Rev. 05-05-10} Page 2 of 22 _____ Contractor Initials

Subcontractor Initials



Contract #: 104-30-000

SUBCONTRACT AGREEMENT
TERMS AND CONDITONS
TABLE OF CONTENTS

INDEPENDENT INVESTIGATION BY SUBCONTRACTOR
THE SUBCONTRACT DOCUMENTS

SCOPE OF WORK

CONTRACT PRICE AND ADJUSTMENTS

TAXES

PAYMENTS

TRUST OBLIGATION

SCHEDULE OF WORK; JOB DELAYS
PROCUREMENT OF MATERIALS

10. MEASUREMENTS AND RELATED WORK

11. EXTRA WORK AND CHANGES

12. CLAIMS

13. INSURANCE AND BONDS

14. DEFAULT OF SUBCONTRACTOR

15. INDEMNIFICATION

16. ASSIGNMENTS AND SUB-SUBCONTRACTS

17. PROTECTION OF WORK

18. GUARANTEE OF WORK

19. ACCEPTANCE OF WORK

20. SUBCONTRACTOR'S REPRESENTATIVE

21. SUBCONTRACTOR'S EMPLOYEES

22. SUBCONTRACTOR'S MATERIALS

23. BOND

24. ARBITRATION

25. ATTORNEYS' FEES

26. CLEANING UP

27. WAIVER OF CONDITIONS

28. LABOR AGREEMENTS

29. NOTICES

30. COMPLIANCE WITH APPLICABLE LAWS

31. SUCCESSORS IN INTEREST

32. DEFINITIONS

33. CAPTIONS

34. ENTIRE AGREEMENT

35. SAFETY LAWS, HAZARD COMMUNICATION STANDARDS, PROPOSITION 65 AND SAFE PRACTICES COMPLIANCE
36. WARRANTY

37. CONDITIONS TO COMMENCEMENT OF CONSTRUCTION
38. FINAL WALK-THRU--DEFECTIVE ITEMS

39. REPRESENTATIONS, WARRANTIES AND COVENANTS
40. DEFECTIVE WORK

41. CONSTRUCTION LOAN REQUIREMENTS

42. PROVISIONS FOR INSPECTION

43. MATERIALS AND WORK FURNISHED BY OTHERS
44. INDEPENDENT CONTRACTOR

45. GENERAL PROVISIONS

©CONOTOA~WNE

{Ph.1 Rev. 05-05-10} Page 3 of 22 Contractor Initials Subcontractor Initials



Contract #: 104-30-000

TERMS AND CONDITIONS

1. INDEPENDENT INVESTIGATION BY SUBCONTRACTOR. Subcontractor represents that he has thoroughly examined all portions
of the plans and specifications, that he has examined the site of the work, and that he has ascertained for himself all job conditions and all
provisions of the plans and specifications that relate to the performance of the work required by this Agreement. Subcontractor represents
that he is entering into this Agreement in reliance upon his own information and investigation and that he has not relied upon statements,
opinions or representations, if any, of Contractor or its agents, employees or consultants. Contractor may obtain other bids to perform the
work specified in this Agreement and such bids may be higher in amount than the price herein provided or allowed for such work.
Subcontractor waives and releases all claims, if any, based on Contractor’s failure or refusal to disclose to Subcontractor other bids received
by Contractor prior to execution of this Agreement.

2. THE SUBCONTRACT DOCUMENTS. The Subcontract Documents consist of (1) this Agreement; (2) the Prime Contact, consisting
of the Agreement between the Owner and Contractor and the other contract documents enumerated therein, including conditions of the
contract (general, supplementary and other conditions), drawings, specifications, addenda issued prior to execution of the Prime Contract
between the Owner and Contractor and modifications issued subsequent to the execution of the agreement between the Owner and
Contractor, whether before or after the execution of this Agreement, and other Contract Documents, if any, listed in the Prime Contract; (3)
other documents listed in the face page of this Agreement; and (4) modifications to this Subcontract issued after execution of this Agreement.
These form the Subcontract and are as fully a part of the Subcontract as if attached to this Agreement or repeated herein. The Subcontract
represents the entire and integrated agreement between the parties hereto and supersedes prior negotiations, representations or agreements,
either written or oral. An enumeration of the Subcontract Documents, other than modifications issued subsequent to the execution of this
Agreement, appears in Exhibit “A”. The Subcontractor shall be furnished copy of the Subcontract Documents upon request, but the Contractor
may charge the Subcontractor for the cost of reproduction. The Subcontractor shall be bound by the terms of this Agreement and, to the
extent that provisions of the Prime Contract apply to the Work of the Subcontractor, the Subcontractor shall assume toward the Contractor all
obligations and responsibilities which the Contractor, under the Prime Contract, assumes toward the Owner and the Architect. The Contractor
shall have the benefit of all rights, remedies and redress against the Subcontractor that the Owner, under the Prime Contract, has against the
Contractor. Where a provision of the Prime Contract is inconsistent with a provision of this Agreement, this Agreement shall govern. The
Contractor may require the Subcontractor to enter into agreements with Sub-subcontractors performing portions of the Work of this
Subcontract by which the Subcontractor and the Sub-subcontractor are mutually bound, to the extent of the Work to be performed by the sub-
subcontractor, assuming toward each other all obligations and responsibilities which the Contractor and Subcontractor assume toward each
other and having the benefit of all rights, remedies and redress each against the other which the Contractor and Subcontractor have by virtue
of the provisions of this Agreement.

3. SCOPE OF WORK. The scope of the Work under this Agreement is described (i) on page 1 of this Agreement, (ii) on Exhibit “B”
attached hereto, and (iii) in part by reference to certain sections of the specifications and certain sheets of the plans; this reference shall
extend to and include all work falling within the general description of the identified sections and sheets that may be described in any other
section of the specifications or any other sheet of the plans, and such description shall not be deemed to limit the obligation of Subcontractor
to furnish only labor and materials described in the identified sections or sheets. Subcontractor acknowledges that he has examined all of the
plans and specifications for the project to determine the full scope of the Work to be performed under this Agreement inasmuch as the Work
may not be described or fully described in the identified sections and sheets.

4. CONTRACT PRICE AND ADJUSTMENTS. Contractor shall pay to Subcontractor the sum indicated on page 1 for all labor,
materials, equipment and other items that Subcontractor is obligated to perform and furnish under this Agreement. The contract sum shall be
subject to adjustment for any changes in the Work. The obligation of Contractor to increase the amount to be paid to Subcontractor for
changes in the Work shall be limited to such amount as the Contractor receives from the Owner for such changes, less amounts allowed for
Contractor’s overhead, profit, bond premium and work performed by Contractor or others in connection therewith. Deductions in the contract
price for change shall be limited to the reduction made by Owner. Contractor may omit any work that is not necessary for completion of the
Work as a whole, and there shall be an equitable deduction therefor without regard to any adjustment in the Prime Contract price. If the Prime
Contract does not provide for a separate allowance to Contractor for overhead and profit upon extra work in addition to that chargeable by
Subcontractor for such work, the amount allowable under the Prime Contract for overhead and profit shall be divided equally between
Contractor and Subcontractor.

5. TAXES. Subcontractor shall pay all taxes, licenses and fees of every nature that may be imposed or assessed upon labor, material
or other things used in the performance of the Work or upon the transaction between Contractor and Subcontractor. If Subcontractor fails to
pay any such tax, license or fee, Contractor may pay the same and Subcontractor shall immediately reimburse Contractor for such payment.

6. PAYMENTS. Payments to Subcontractor for Work which conforms to Prime Contract requirements are to be made in monthly
installments on or about the 10" day of the month for Work performed to the last day of the preceding month in an amount equal to the Exhibit
“E” Schedule of Values for work performed by Subcontractor during the preceding calendar month. Subcontractor must submit to Contractor
application for payment by the 10" day of the month for Work performed and to be performed through the end of that month. If the Prime
Contract provides a cutoff date for making progress payments that is earlier than the last day of the month, such earlier date shall be deemed
substituted for the last day of the preceding month. Contractor may, if he elects, pay for Work performed prior to the time payment is due
under this Agreement. The value of the Work performed by Subcontractor is to be determined by reference to the contract price, but shall not
exceed the lesser of Subcontractor’s costs actually paid or, on a percentage basis, the Owner’s allowance therefor for which payment has
been received by Contractor. Subcontractor shall furnish to Contractor, upon request, complete information as to all costs actually paid by
Subcontractor and the costs that will be incurred by Subcontractor in completing the Work. The estimate of Owner or its agents, or the
estimate of Contractor if Owner makes no separate estimate, as to the amount of work done by Subcontractor shall be binding upon
Subcontractor. The retention provisions shall apply to sums earned by Subcontractor for extra work. The retainage indicated on page 1 less
any deductions permitted by this Agreement shall be paid 35 days after notice of completion is recorded, final signoffs and approval from the
applicable governmental agencies are obtained and acceptance by Owner of all of the Work under the Prime Contract or within ten (10) days
after such final payment is received by Contractor from Owner, whichever date is later.

In no event shall any progress payment or other payment to Subcontractor be payable prior to the 0" working day following receipt of
such payment by Contractor from Owner, such receipt by Contractor being a condition precedent to Contractor’s obligation to make payment
to Subcontractor. If Owner delays making any progress payment or the final payment on the project by reason of any dispute arising out of
the construction of the project, whether or not the dispute involves Subcontractor's work, the obligation of Contractor to make payment to
Subcontractor shall be deferred until said dispute is resolved and payment is received by Contractor. Contractor’s obligation to make payment
to Subcontractor is limited to payments actually received by Contractor from Owner with respect to Subcontractor's work. Contractor is not
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Contract #: 104-30-000

required to pay Subcontractor for any work for which Contractor has not received payment from Owner. Subcontractor understands,
acknowledges and agrees to accept the risk that it will not be paid for work it performs and materials it furnishes and that it will not receive
retainages if the Contractor is not fully paid by or receives all retainages from Owner for any reason whatsoever including, but not limited to,
Owner’s bankruptcy or insolvency, contractor negotiations with the Owner, arbitration, litigation, appeals, administrative action, or other similar
activity. Subcontractor warrants that he will look to and solely rely upon the credit and ability of the Owner and not of Contractor for payment
for work performed and materials furnished by Subcontractor, including retainages.

Contractor is authorized to represent to Owner, prior to the making of final payment hereunder, in such form as may be required by
Owner, that all bills for labor, materials or other items furnished by Subcontractor have been paid where this is necessary to obtain final
payment under the Prime Contract.

Subcontractor shall pay all obligations incurred in the performance of this Agreement. Before receiving any payment and as a condition
thereof, Subcontractor shall furnish evidence satisfactory to Contractor that all costs, union fringe benefits (if applicable) and tax obligations
incurred by Subcontractor in the performance of this Agreement for which any person has the right to file a mechanic’s lien, stop notice or an
action upon any bond executed by Contractor as principal, have been paid. Subcontractor shall furnish to Contractor releases of lien, stop
notice and bond rights from all persons who have such rights, including, without limitation, full and complete releases and final unconditional
releases, and no payment shall become due to Subcontractor unless, and until, such releases are furnished.

Subcontractor agrees to furnish, if and when required by Contractor, payroll affidavits, receipts, vouchers, releases of claims for labor
and materials, and agrees to furnish same from its subcontractors, suppliers and/or materialmen performing work or furnishing materials under
this Agreement, all in form satisfactory to Contractor, and it is agreed that no payment hereunder shall be made, except at Contractor’s option,
until and unless such documents have been furnished. Contractor, at its option, may make any payment due hereunder by check made
payable jointly to Subcontractor and any of its subcontractors, suppliers and/or materialmen who have performed work or furnished materials
under this Agreement. Any payment made hereunder prior to completion and acceptance of the work, as referred to above, shall not be
construed as evidence of acceptance or acknowledgment of completion of any part of Subcontractor’s work.

Contractor may deduct from any amounts due or to become due to Subcontractor all sums owing by Subcontractor to Contractor
whether or not then due to Contractor. If Subcontractor is in default under this Agreement, Contractor may reserve from amounts due or to
become due to Subcontractor such amounts as Contractor deems necessary to protect Contractor from loss, damage or expense by reason
thereof.

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.

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

7. TRUST OBLIGATION. All sums received by Subcontractor from or on behalf of Contractor shall be held by Subcontractor in trust for
the express use and purpose of paying costs, union fringe benefits (if applicable and tax obligations incurred in the performance of this
Agreement for which any person has the right to file a mechanic’s lien, stop notice or an action upon any bond executed by Contractor as
principal, and Subcontractor shall have no title to such sums, or any part thereof, until such obligations have been paid.

8. SCHEDULE OF WORK; JOB DELAYS. Subcontractor shall provide Contractor with scheduling information and a proposed
schedule for performance of its work in a form acceptable to Contractor. Subcontractor will at all times keep himself fully informed as to the
progress of the Work on the project and the progress schedule for the project as a whole, and as soon as the project requires the performance
of work under this Agreement for its continued progress, Subcontractor will promptly commence the Work. Subcontractor’'s failure to
commence the Work when directed by Contractor is a breach of this Agreement, and Contractor shall have the right, without notice, to
terminate this Agreement and hold Subcontractor liable for all damages caused by such breach. Time is the essence of this Agreement.
Subcontractor will prosecute the Work diligently to completion and conform to Contractor’s progress schedule and any modifications thereof.
In the event Subcontractor fails to maintain its part of the Contractor’'s schedule, it shall, without additional compensation, accelerate the work
as Contractor may direct until Subcontractor’s work is in accordance with such schedule. Contractor shall have complete control of the
premises on which the work is to be performed and shall have the right to decide the time and order in which various portions of the work shall
be installed and the relative priority of the work of Subcontractor and other subcontractors, and, in general, all other matters pertaining to the
timely and orderly conduct of the work of Subcontractor on the project. If the Subcontractor should default in performance of the Work or
should otherwise commit any act which causes delay to the Prime Contract work, Subcontractor shall be liable for all losses, costs, expenses,
liabilities and damages, including, without limitation, consequential damages and liquidated damages sustained by Contractor, or for which
Contractor may be liable to Owner or any other party because of Subcontractor's default.

Work shall be performed at such points and in the sequence directed by Contractor. Subcontractor will coordinate the Work with
Contractor and other subcontractors so that there will be no delay or interference with other work on the project or in the completion of the
project as a whole. Damages and increased costs suffered by Contractor attributable to delay caused by more than one subcontractor shall
be allocated by Contractor between the various subcontractors responsible therefor, and Contractor’s allocation shall be binding on all parties.

Should the performance of Subcontractor be delayed by reason of strike or other cause beyond the control of Subcontractor, Contractor
may terminate this Agreement by notice in writing. Contractor shall pay Subcontractor the reasonable value of all work properly performed,
but such payment shall not exceed the allowance for such work.

Should Subcontractor be delayed in the prosecution or completion of the Work by the act, neglect or default of Owner, Owner’'s

representative or Contractor, or should Subcontractor be delayed waiting for materials, if required by this Agreement to be furnished by Owner
or Contractor, or by damage caused by fire or other casualty for which Subcontractor is not responsible, or by the combined action of the
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workmen, in no way caused by or resulting from default or collusion on the part of Subcontractor, or in the event of a lockout by Contractor,
then the time herein fixed for the completion of the Work shall be extended the number of days the Subcontractor has thus been delayed as
determined by Contractor in it sole discretion; but no allowance or extension shall be made unless a claim therefor is presented in writing to
Contractor within two (2) working days after commencement of such delay. The request for time extension shall describe the acts causing the
delay or interference and the manner in which Subcontractor’s performance has been affected thereby.

No claims for additional compensation or damages for delays caused by the act, neglect or default of Owner, Owner’s representative or
Contractor, or delays caused by other subcontractors, or other cause hereinabove set forth, will be allowed by the Contractor, and the said
extension of time for completion of Subcontractor’'s work shall be the sole and exclusive remedy of Subcontractor; provided, however, that in
the event and in such event only, that Contractor obtains additional compensation from Owner on account of such delays, Subcontractor shall
be entitled to such portion of the additional compensation so received by Contractor from Owner as is equitable under all of the circumstances
as determined solely by Owner. Nothing contained herein shall require Contractor to make any claims against Owner, Owner’s representative
or other person for such delays, and it is specifically agreed that the failure of Contractor to prosecute any such claim shall not entitle
Subcontractor to any claim for damages against Contractor.

9. PROCUREMENT OF MATERIALS. Subcontractor shall order all materials, equipment and other items, which shall be required for
the performance of the Work hereunder. Contractor may request Subcontractor to submit a list of suppliers from whom Subcontractor
proposes to purchase the materials, equipment and other items that will be required by Subcontractor in the performance of this Agreement,
together with documentary evidence satisfactory to Contractor indicating that all such materials, equipment and other items will be available in
sufficient time to avoid delay in the prosecution of the project as a whole. Subcontractor’s failure to furnish any or all of the information
required to be furnished under this paragraph within three (3) working days after request thereafter by Contractor shall constitute a breach of
this agreement.

10. MEASUREMENTS AND RELATED WORK. Subcontractor shall have the sole responsibility to determine all lines, grades,
measurements and job conditions applicable to the Work performed under this Agreement. Subcontractor shall measure and inspect work
and materials already in place that affect the Work. Unless Subcontractor notifies Contractor in writing prior to the performance of the Work
that work and materials already in place are not in accordance with the Plans and Specifications for the project, Subcontractor shall be
deemed to have approved the work and materials already in place as being satisfactory to receive the Work.

11. EXTRA WORK AND CHANGES. Subcontractor shall make no changes in the Work to be performed under this Agreement,
whether by way of deduction, addition or substitution, nor shall the terms of this Agreement be changed in any other respect, unless, prior to
any such change, the parties shall have executed a written agreement therefor. Subcontractor shall perform no extra work without the prior
written order of Contractor. The foregoing requirement for a written order authorizing changes or extra work is a condition precedent to the
maintenance of a claim of any nature by Subcontractor for the furnishing of labor, materials or equipment therefore or for any other claim
based on a change in the terms of this Agreement. Strict observance of said condition shall not be deemed to have been excused by claim of
waiver, estoppels, executed oral agreement abandonment, abrogation, course of conduct, unjust enrichment, or other acts or conduct of any
nature. It is the express intent of this provision that Contractor shall in no event be subjected to a claim of any nature for changes or extra
work in the absence of a prior written agreement signed by an authorized representative of Contractor. Subcontractor waives all claims based
on the provision of Civil Code Section 1698 and Uniform Commercial Code Section 2209 to the extent that these code sections permit
modification of a written contract by acts or conduct other than written agreement signed by an authorized representative of Contractor.

12. CLAIMS. Subcontractor shall be bound to Contractor to the same extent that Contractor is bound to Owner by all decisions, rulings
and interpretations of the Owner or his authorized representative affecting the Work to be performed under this Agreement. Subcontractor
shall not prosecute or maintain any action against Contractor or against the surety upon any bond upon which Contractor is principal.

If Subcontractor claims that he is entitled to additional compensation other than for changes and extra work for which written
authorization has been given prior to the performance thereof, or if Subcontractor disputes any determination made by Owner or Owner's
representative, or if Subcontractor claims damages by reason of any act of Owner or his authorized representative, he shall prepare his claims
in accordance with all requirements of the Prime Contract. Subcontractor, at his own cost and expense, shall designate a person who shall
work with Contractor in presenting the claims of Subcontractor. in accordance with the procedures established by the Prime Contract.
Subcontractor shall conduct all such proceedings with the cooperation of Contractor and at the sole cost and expense of Subcontractor.
Subcontractor shall hold harmless, defend, protect and indemnify Contractor against all costs of arbitration, suit, attorneys’ and other items of
expense connected with such proceedings, and Contractor shall have the right to demand that Subcontractor deposit with Contractor, as
security against any loss, damage or expense of Contractor in connection therewith, an amount which Contractor deems sufficient for such
purpose. Failure of Subcontractor to deposit such security shall give Contractor the right to terminate any proceedings then pending upon
such terms as Contractor deems proper, and Subcontractor does hereby waive any claims against Contractor by reason of such termination of
proceedings.

Subcontractor shall have no right to receive payment from Contractor upon any such claims in any sum greater than that received by
Contractor from Owner. Contractor shall have the right to retain 15% of any amount allowed by Owner or recovered upon claims of
Subcontractor for Contractor's costs and services performed by Contractor in presenting Subcontractor’s claims.

If Subcontractor disputes any determination by Owner, Owner’s representative or Contractor that any item of work is included in the
contract price established by this Agreement, or if Subcontractor does not agree to the allowance proposed to be made for disputed work or
work ordered as extra work, Subcontractor shall, nevertheless, upon written instruction of Contractor, immediately proceed to perform such
work. The written instruction of Contractor shall not obligate Contractor to pay for such disputed or extra work. The obligation to pay for
disputed or extra work shall be determined in accordance with the provisions herein, or if the above provisions are for any reason inapplicable,
by arbitration as provided by Section 24.

All claims of Subcontractor for loss, damage, or extra or disputed work shall be made by notice in writing to Contractor within two (2)
working days from the date Subcontractor first sustains any portion of such loss or damage or receives written instructions to proceed with
such extra or disputed work. Subcontractor shall submit on Monday of each week an itemized statement of the details, basis of computation,
and amounts of such claims, broken down on a daily basis, of costs and expenses incurred during the preceding week. Subcontractor shall
show the total cost incurred in performing such work and the allocation of such costs between work for which Subcontractor claims additional
compensation and work compensated by the contract price. Said written notice shall state in full detail all grounds upon which Subcontractor’s
claim is based. Subcontractor shall, as a condition of his right to enforce any such claims, give said written notice and furnish said weekly
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itemized statements, and Subcontractor does hereby release any and all claims as to which such conditions have not been satisfied and
waives any right against Owner, Contractor and Contractor’s sureties with respect to the same.

13. INSURANCE. The Subcontractor shall purchase and maintain insurance that is consistent with Contractor’s insurance obligations
under the Prime Contract. Notwithstanding the above, Subcontractor shall purchase and maintain, at a minimum, insurance in accordance
with the requirements and obligations as described in Exhibit “D”.

The insurance carriers shall be subject to Contractor’'s approval. Coverage’s shall be maintained without interruption from date of
commencement of the Subcontractor’'s Work until date of final payment and termination of any coverage required to be maintained after final
payment. Contractor and Owner shall be named as additional insured parties on all policies. Notwithstanding anything to the contrary
contained in the Subcontract Documents, Contractor’'s commercial general liability insurance shall be on an occurrence form basis and claims
made coverage shall not be acceptable.

Certificates of insurance acceptable to the Contractor shall be filed with the Contractor prior to commencement of the Work. These
certificates and the insurance policies shall contain a provision that coverage’s afforded under the policies will not be cancelled, reduced or
allowed to expire until at least (30) days’ prior written notice has been given to the Contractor. If any foregoing insurance coverage’s are
required to remain in force after final payment and are reasonably available, an additional certificate evidencing continuation of such coverage
shall be submitted with the final application for payment as required in Section 12. If any information concerning reduction of coverage is not
furnished by the insurer, it shall be furnished by the Subcontractor with reasonable promptness according to the Subcontractor’s information
and belief. If Subcontractor fails to maintain any insurance coverage required under this Agreement, Contractor, at its option and without
obligation to do so, may maintain such coverage and charge the expense to Subcontractor, or terminate this Agreement.

The Contractor shall furnish to the Subcontractor satisfactory evidence of insurance as described in Exhibit “D” or as required of the
Contractor under the Prime Contract, as appropriate pursuant to the requirements of Section 13. The Contractor and Subcontractor waive all
rights against (1) each other and any of their subcontractors, sub—subcontractors, agents and employees, each of the other; and (2) the
owner, the Architect, the Architect’'s consultants, separate contractors and any of their subcontractors, sub-subcontractors, agents and
employees for damages caused by fire or other perils to the extent covered by property insurance provided under the Prime Contract or other
property insurance applicable to the Work, except such rights as they may have to proceeds of such insurance held by the Owner as fiduciary.
The Subcontractor shall require of his sub-subcontractors, agents and employees, by appropriate agreements, written where legally required
for validity, similar waivers in favor of other parties enumerated herein. The policies shall provide such waivers of subrogation by endorsement
or otherwise. A waiver of subrogation shall be effective as to a person or entity even though that person or entity would otherwise have a duty
of indemnification, contractual or otherwise, did not pay the insurance premium directly or indirectly and whether or not the person or entity
had an insurable interest in the property damaged

14. DEFAULT OF SUBCONTRACTOR. Should Subcontractor default in the performance of any obligation imposed on him by this
Agreement, Contractor shall give notice of such default to Subcontractor. Failure of Subcontractor to cure such default within two (2) working
days shall give Contractor the option of:

(1) Without terminating this Agreement or the obligations of Subcontractor hereunder, at Subcontractor’'s expense, performing such
portion of the Work required hereunder, or furnishing any material, equipment, or other item required hereunder, as Contractor, in his
sole discretion, may deem necessary to avoid delay of the project. Contractor may perform such Work, or any portion thereof, or have
the same performed by others; and

(2) Terminating this Agreement and the further option of (a) completing the Work, or any portion thereof, himself, or (b) having the Work,
in whole or in part, completed by others.

The options given to the Contractor herein shall not be deemed limitations upon the rights and remedies of Contractor. Contractor shall
be entitled to exercise the rights and remedies specified in this Agreement, and all other rights and remedies, which may be permitted
by law either cumulatively or consecutively, and in such order as Contractor, in his sole discretion, shall determine.

Subcontractor shall be liable for all costs incurred, including attorney’s fees, and damages of every nature suffered by Contractor by
reason of Subcontractor's default; and exercise of the option by Contractor to terminate this Agreement shall not relieve Subcontractor of such
liability. Subcontractor shall have no right to receive payment after he is in default until such time as the Work has been completed and the
Contractor's damage ascertained. Under any of the options, remedies, and rights given to Contractor by this Agreement in the event of the
default of Subcontractor, Contractor may, but shall not be obligated so to do, use any materials or equipment on the job site belonging to
Subcontractor to complete the Work whether Contractor or others complete it. Any work completed by Contractor shall be based on a markup
of 15% general overhead and 10% profit above all costs incurred by Contractor.

Contractor may at any time and for any reason terminate Subcontractor’s services and work at Contractor’'s convenience. Cancellation
shall be by service of written notice to Subcontractor’s place of business. Upon receipt of such notice, Subcontractor shall, unless the notice
directs otherwise, immediately discontinue the work and placing of orders for materials, facilities and supplies in connection with the
performance of this Agreement, and shall, if requested, make every reasonable effort to procure cancellation of all existing orders or contracts
upon terms satisfactory to Contractor or, at the option of Contractor, give Contractor the right to assume those obligations directly, including all
benefits to be derived therefrom. Subcontractor shall thereafter do only such work as may be necessary to preserve and protect the work
already in progress and to protect material and equipment on the job site or in transit thereto.

Upon such termination, Subcontractor shall be entitled to payment in accordance with Section 6 only as follows: (1) the actual cost of
the work completed in conformity with this Agreement plus, (2) such other costs actually incurred by Subcontractor as are permitted by the
Prime Contract and approved by Owner, plus (3) fifteen (15) percent of the cost of the work referred to in item (1) above for overhead and
profit. There shall be deducted from such sums as provided in this subparagraph the amount of any payments made to Subcontractor prior to
the date of the termination of this Agreement. In no event shall payment due hereunder exceed the amount due for approved units of work or
percentage of completion. Subcontractor shall not be entitled to any claim or claim of lien against Contractor or Owner for any additional
compensation or damages in the event of such termination and payment.

15. INDEMNIFICATION. Subcontractor shall, to the fullest extent permitted by law, indemnify, defend (with counsel acceptable to

Contractor), protect and hold harmless Contractor, all subsidiary or affiliated companies of Contractor, and all employees, agents,
representatives, stockholders, officers and directors of any of such parties and their respective heirs, executors, administrators, successors
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and assigns (collectively, the “Contractor Parties”) and the Owner, its members, partners, employees, agents, and its lender (collectively, the
“Owner Parties”) and the Architect and the project (the Contractor Parties, the Owner Parties and the Architect shall be collectively referred to
herein as the “Indemnified Parties”) from and against any and all claims, liabilities, losses, damages, costs, expenses, including, without
limitation, judgments, executions, fines, awards, and actual attorneys’ fees, court costs, awards, fines, penalties or judgments (collectively,
“Liability”), resulting from or arising out of either directly or indirectly (i) the performance of the Subcontractor’s work, or (ii) the breach of the
covenants or obligations of Subcontractor under this Subcontract including, but not limited to, defective work or violations of or a failure to
comply with any safety order, rule or regulation, or (iii) any and all liens, stop notices and charges of every type, nature or kind which may at
any time be filed or claimed against the project, or any portion thereof, the Owner, Contractor or construction lender as a consequence of acts
of Subcontractor, his sub-subcontractors, materialmen or others for which they are responsible, or (iv) any equal employment opportunity,
unemployment, withholding, social security, workers’ or workmen’s compensation or other employee benefit claims with respect to
Subcontractor or his sub-subcontractor's employees arising out of the work, or (v) violation of any local, state or federal law, regulation or code
by Subcontractor, or by his sub-subcontractors. The indemnification by Subcontractor of the Indemnified Parties under this Subcontract shall
apply regardless of any concurrent or contributory active and/or passive negligent act or omission of any Indemnified Party; provided,
however, Subcontractor shall not be obligated under this Subcontract to indemnify an Indemnified Party for Liability arising from the sole
negligence or willful misconduct of the party to be indemnified, or for defects in design furnished by such persons. Such obligation shall not be
construed as to negate, abridge or otherwise reduce any other right or obligation of indemnity which would otherwise exist as to any party
described in this section.

The provisions of this Section 15 shall survive the termination or expiration of the Subcontract, and shall not be limited in any way by the
amount or type of insurance obtained by Subcontractor, including, without limitation, benefits payable by or for the Subcontractor, or any sub-
subcontractor under any worker's compensation act, disability benefit acts, or other employee benefit acts.

Subcontractor shall ascertain all job site conditions, administrative regulations and safety orders affecting the safety of his employees
and those of his sub-subcontractors and suppliers. Subcontractor shall conform to all such regulations and orders and shall take all necessary
precautions to assure the safety of such employees and others on the site. Subcontractor’s obligation to hold harmless, defend, protect and
indemnify the Indemnified Parties shall extend to claims of such employees and persons with whom Subcontractor is in privity and their agents
based on alleged failure to conform to such regulations and orders or to provide a safe place to work.

If Subcontractor by rental, loan or otherwise, makes use of any of Contractor's equipment, scaffolding, or other appliances on the job
site, such use shall be at the sole risk of Subcontractor and after Subcontractor has satisfied himself as to the condition thereof.
Subcontractor shall hold harmless, defend, protect and indemnify the Indemnified Parties against claims of every nature arising from the use
thereof including, but not limited to, injury to Subcontractor’s employees or property and the employees or property of others.

If Subcontractor, sub-subcontractor or material suppler files a mechanics’ lien against the project and/or Owner's property, the
Subcontractor shall cause such lien to be formally released, bonded against or satisfied within ten (10) days after written demand.

If Subcontractor fails to procure the release of any such lien or stop notice, Contractor may take all actions deemed necessary to cause
such lien or stop notice to be released, and all expenses incurred by Contractor in connection therewith, including attorneys’ fees and the
premiums upon any bonds executed for such purpose, shall be paid by Subcontractor to Contractor upon demand. 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 of said work) is a condition precedent
to Subcontractor’s right to receive payment for the work performed.

16. ASSIGNMENTS AND SUB-SUBCONTRACTS. Subcontractor shall not assign nor transfer this Agreement nor any money due or
which may become due hereunder without the prior written consent of Contractor, which consent may be withheld in Contractor's sole
discretion. All sub-subcontractors and purchase orders for materials issued by Subcontractor shall refer to and incorporate the provisions of
this Agreement and shall provide that the sub-subcontractor or materials supplier shall be liable directly to Contractor for any default or breach
of the sub-subcontract or purchase order agreements if such default or breach is also a breach of this Agreement. Contractor may assign or
transfer this Agreement, its rights hereunder, to any entity or individual which it may designate.

17. PROTECTION OF WORK. Subcontractor shall protect the Work and be responsible under all circumstances for the good condition
thereof until final acceptance of the entire project by Owner. Subcontractor shall protect adjacent property from injury arising out of his work.
Any damage caused by Subcontractor to work of Contractor or other subcontractors shall be forthwith repaired by Subcontractor at his sole
expense. Any default by Subcontractor under this section may be remedied by Contractor, and the cost thereof shall be payable by
Subcontractor on demand.

18. GUARANTEE OF WORK. Without limiting any warranties, guarantees and/or obligations of Subcontractor under the Subcontract
Documents or the law, Subcontractor guarantees Owner, Contractor and his sureties against all loss and damage arising from any defect in
materials or workmanship furnished by or through Subcontractor. Subcontractor’s’ obligation to Contractor with respect to such guarantee
shall be coextensive with, and for the same period of time, as Contractor is bound to Owner with respect to the Work of Subcontractor. Upon
Contractor’s notification Subcontractor shall forthwith, at his own expense, replace any defective material and perform any labor necessary to
correct any defect in the Work. Subcontractor shall pay for work of every nature, which may be necessary in connection with the correction of
defects under the guarantee. If Subcontractor should fail to make such necessary repairs and replacements promptly, Owner or Contractor
may, at Subcontractor's expense, furnish such materials or labor as are necessary for this purpose, and the cost thereof shall be payable by
Subcontractor upon demand, together with an amount of not less than 25% in excess of such cost for Contractor's overhead and profit.

19. ACCEPTANCE OF WORK. No payment made under this Agreement shall operate as an acceptance of any portion of the Work or
as an admission on the part of Contractor that this Agreement, or any part thereof, has been complied with in case the fact shall be otherwise.
Owner shall make acceptance of the Work in accordance with the provisions of the Prime Contract, unless otherwise specified in this
Agreement.

20. SUBCONTRACTOR’S REPRESENTATIVE. Subcontractor shall at all times have a competent superintendent or foreman on the

job site who shall be authorized to receive instructions from Contractor and to make such decisions as may be necessary for the prompt and
efficient performance of this Agreement.
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21. SUBCONTRACTOR’'S EMPLOYEES. Subcontractor shall only employ on the Work persons skilled in the work assigned to him.
Any employee of Subcontractor who is adjudged by Contractor to be incompetent, disorderly, unreliable or otherwise unsatisfactory shall
immediately be removed from the Work.

22. SUBCONTRACTOR’S MATERIALS. Subcontractor shall arrange for the receipt, unloading and storage of all materials delivered to
the job site, which must be furnished or used by Subcontractor in the performance of this Agreement. If Subcontractor fails to provide the
necessary personnel and equipment to receive, unload and store materials delivered to the job site and Contractor, in his sole discretion, finds
it necessary or desirable that Contractor’s forces perform, or assist in the performance of such work, Subcontractor shall reimburse Contractor
upon demand for the cost of labor and equipment supplied by Contractor for this purpose plus 15% thereof for Contractor's overhead.
Materials delivered to the job site shall be received, unloaded and stored in areas, which will not interfere with the work as a whole, and it shall
be the duty of Subcontractor to ascertain, before delivery, the location of such areas on the job site.

Subcontractor shall bear all risk of loss or damage to materials delivered to the job site by or on behalf of Subcontractor even though
Subcontractor may have been paid therefore. If Contractor permits storage of materials in any yard or enclosure maintained by Contractor,
such storage facilities are furnished to Subcontractor as a gratuitous accommodation, and Subcontractor shall remain liable for all loss or
damage to such materials while in such yard or enclosure even though loss or damage may occur by reason of the negligence of Contractor in
maintaining such storage facilities.

24. ARBITRATION. Except as set forth below, any controversy or claim between the Contractor and the Subcontractor shall be settled
by arbitration with Judicial Arbitration and Mediation Services (JAMS) located in Orange County, California which arbitration shall be
conducted in the same manner and under the same procedure as provided in the Prime Contract with respect to claims between the Owner
and Contractor, except that a decision by the Architect shall not be a condition precedent to arbitration. If the Prime Contract does not provide
for arbitration or fails to specify the manner and procedure for arbitration, it shall be conducted in accordance with the Construction Industry
Arbitration Rules of the American Arbitration Association currently in effect unless the parties mutually agree otherwise.

Except by written consent of the person or entity sought to be joined, no arbitration arising out of or relating to this Agreement shall
include, by consolidation or joinder or in any other manner, any person or entity not a party to the Agreement under which the arbitration
arises, unless it is shown at the time the demand for arbitration is filed that (1) such person or entity is substantially involved in a common
question of fact or law; (2) the presence of such person or entity is required if complete relief is to be accorded in the arbitration; and (3) such
person or entity is not the Architect, the Architect's employee, the Architect's consultant or an employee or agent of any of them. This
agreement to arbitrate and any other written agreement to arbitrate with an additional person or persons referred to herein shall be specifically
enforceable under applicable law in any court having jurisdiction thereof.

The award rendered by the arbitrator or arbitrators shall be final and judgment may be entered upon it in accordance with applicable law
in any court having jurisdiction thereof.

This Section shall not apply in the event Subcontractor has defaulted under the terms of this Agreement, Contractor requires
Subcontractor to cooperate, concerning its options under Section 14, and Subcontractor, in Contractor’s opinion, does not cooperate. In this
event, Contractor shall be entitled to file an action in the Superior Court of the county in which the project is located in order to secure such
cooperation.

Unless Contractor directs Subcontractor otherwise in writing, Subcontractor shall diligently carry on the performance of the work and
maintain the schedule of work pending the determination of any dispute or controversy under the Subcontract Documents.
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25. ATTORNEYS'’ FEES. If either party becomes involved in arbitration or legal action arising out of this Agreement or the performance
thereof, the prevailing party shall be entitled to recover reasonable attorneys’ fees and costs in addition to any other relief granted by the
arbitrator or court.

26. CLEANING UP. Subcontractor shall at all times keep the job site free from accumulations of waste material or rubbish caused by
his operations. Upon completion of the Work Subcontractor shall promptly remove all rubbish, surplus materials, tools and equipment from the
job site. Work of Contractor and other subcontractors soiled or marred by Subcontractor shall be cleaned and restored by Subcontractor to
the condition required by the Contractor and/or the Prime Contract for acceptance of such work. If Subcontractor fails to perform cleanup work
as provided herein within two (2) working days after requested, Contractor may perform such work at Subcontractor's expense as work
completed for Subcontractor pursuant to Section 14 of this Agreement. If cleanup work is attributable to two or more subcontractors,
Contractor may perform such work and charge the same as work completed for Subcontractor to the various subcontractors in such ratio as
Contractor, in his sole discretion, shall determine to be proper, and such allocation shall be binding on Subcontractor.

27. WAIVER OF CONDITIONS. No waiver of any breach by Contractor of any provision of this Agreement shall be deemed a waiver of
any preceding or succeeding breach of the same or any other provision. Contractor shall not be deemed to have waived any right in the
absence of writing executed by Contractor specifically waiving such right.

28. LABOR AGREEMENTS. Contractor is a party to labor agreements, which are effective in the area within which the project is to be
constructed. Subcontractor shall employ only such union labor as is authorized by said labor agreements to perform the work covered by this
subcontract and shall comply with all provisions of labor agreements binding upon Contractor or Subcontractor. Subcontractor represents that
he is not in default in making payment to union fringe benefit funds.

29. NOTICES. In those instances in which written notice is required pursuant to the provisions of this Agreement or by any provision of
law, such notice must be served and or delivered by US Mail, FAX, or Email to the address of the parties as set forth herein. Notices not
required to be in writing may be given to the person in charge of the work at the job site or by telephone to the home office of either party.

30. COMPLIANCE WITH APPLICABLE LAWS. The Subcontractor shall give notices and comply with laws, ordinances, rules,
regulations and orders of public authorities bearing on performance of the Work or this Agreement. The Subcontractor shall secure and pay for
permits and governmental fees, licenses and inspections necessary for proper execution and completion of the Work, the furnishing of which
is required of the Contractor by the Prime Contract. The Subcontractor shall comply with federal, state and local tax laws, social security acts,
unemployment compensation acts and workers’ or workmen'’s compensation acts insofar as applicable to the performance of this Agreement.

31. SUCCESSORS IN INTEREST. This Agreement shall insure to the benefit of, and be binding upon, the heirs, executors,
administrators, successors and assigns of the parties.

32. DEFINITIONS. Whenever reference is made in this agreement to the Prime Contract or contract documents, such reference shall
be construed to include the Prime Contract, plans, specifications, change orders and all other documents forming a part of the Prime Contract.
Wherever required by the context of this Agreement, the masculine shall include the feminine and neuter, the neuter shall include the
masculine and feminine, the singular shall include the plural, and the plural shall include the singular.

33. CAPTIONS. The captions heading the various paragraphs of this Agreement are for convenience and identification only, and such
captions shall not be deemed a part of this Agreement nor shall they have any effect upon the construction or interpretation of any part of this
Agreement.

34. ENTIRE AGREEMENT. This Agreement contains the entire agreement between Contractor and Subcontractor pertaining to the
Work to be performed hereunder, and it supersedes all prior agreements, if any, between the parties whether written or oral.

35. SAFETY LAWS, HAZARD COMMUNICATION STANDARDS, PROPOSITION 65 AND SAFE PRACTICES COMPLIANCE.
Subcontractor and its sub-subcontractors shall, at their own expense, protect their own employees, employees of Contractor and all other
persons from risk of death, injury or bodily harm arising out of or in any way connected with the Work to be performed hereunder, and
Subcontractor and its sub-subcontractors shall strictly comply with all safety orders, rules, regulations or requirements of all federal, state and
local government Agencies exercising safety jurisdiction over said Work, including, without limitation, the federal and state OSHA Regulations,
and shall comply with all of Builder's safety requirements, policies and rules.

(a) Subcontractor acknowledges that it and its sub-subcontractors will be subject to the California Hazardous Information and Training
Act (Labor Code Sections 6360-6399.7), and regulations enacted pursuant thereto, and Sections 1926.59 of Title 29 of the Code of
Federal Regulations (collectively, the Hazard Communication Standards). In particular, Subcontractor and its sub-subcontractors shall
develop and implement, at their sole expense, the written hazard communication program required hereunder. In circumstances where
the Work of Subcontractor or its sub-subcontractors may result in other persons’ employees being exposed to hazardous chemicals
associated with that Work (as defined in the Hazard Communication Standards), Subcontractor shall notify Contractor concerning these
chemicals, and specifically shall supply Contractor with each Material Safety Data Sheet (MSDS) on all hazardous materials the
Subcontractor or his sub-subcontractor may introduce to the job site on a form acceptable to Builder. Subcontractor and its sub-
subcontractors are required to acquire and review copies of the Hazard Communication Standards and the regulations and requirements
enacted pursuant thereto.

(b) Subcontractor acknowledges that it and its sub-subcontractors will be subject to the requirements of the Safe Drinking Water and
Toxic Enforcement Act of 1986 (Proposition 65) and regulations enacted pursuant thereto to provide clear and reasonable warnings to
their employees and others of potential exposure to a chemical known to the state to cause cancer or reproductive toxicity,
notwithstanding any provision exempting Subcontractor or its sub-subcontractors on the basis that they have fewer than ten (10)
employees. Subcontractor and its sub-subcontractors are required to acquire and review copies of Proposition 65 and the regulations
and requirements enacted pursuant thereto.

(c) Subcontractor acknowledges that it and its sub-subcontractor will be subject to the provisions of Labor Code Section 6404.7 and
regulations enacted in furtherance thereof, including, without limitation, Sections 1509, 1510 and 3203 of Title 8 of the California Code of
Regulations and all successor statues and regulations. In particular, Contractor and its Subcontractors will, at their sole expense,
establish, implement, and maintain a written injury and illness Prevention Program and Code of Safe Practices. In particular,
Subcontractor and its sub-subcontractors will: (1) conduct periodic meetings of supervisory employees to discuss safety problems and
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accidents that have occurred; and (2) require their supervisory employees to conduct “toolbox” or “tailgate” safety meetings, or
equivalent, with their crews at least every 10 working days to emphasize safety.

(d) All Sub-contractor or sub-subcontractor foremen shall make routine safety inspections to determine unsafe practices, unsafe
equipment, and any violations of safety laws, regulations, safety orders, rules or requirements.

(e) All Subcontractor or sub-subcontractor supervisory personnel (superintendents, foremen, etc.) shall be responsible for preparing
written reports on any accident occurring involving an employee of the Subcontractor or any sub-subcontractor. A copy of the accident
report shall be transmitted to Contractor's Representative in charge of the Project. Each accident report shall be on a form provided by,
or acceptable to, Builder.

(f) Subcontractor and each of its sub-subcontractors shall maintain a “Log of Occupational Injuries and llinesses" for their respective
employees.

(g) If Subcontractor or its sub-subcontractors do not comply with all safety requirements applicable to the Project, Contractor may, but
shall not be obligated to, give written notice of violation to the Subcontractor. Subcontractor shall cause its performance to come into
compliance with such safety requirements within twenty-four (24) hours after such written notice has been delivered to Subcontractor (or,
in the event compliance cannot be completed with twenty-four (24) hours, Subcontractor shall immediately commence and continue such
effort as may be necessary to obtain compliance within a reasonable time for commencement). If Subcontractor does not take such steps
to come into compliance, then such failure shall be deemed a material default under this Agreement and Builder may terminate this
Agreement pursuant to the terms hereof.

36. WARRANTY. The Subcontractor warrants to the Owner, Architect and Contractor that materials and equipment furnished under
this Agreement will be of good quality and new unless otherwise required or permitted by the Subcontract Documents, that the Work will be
free from defects not inherent in the quality required or permitted, and that the Work will conform with the requirements of the Subcontract
Documents. Work not conforming to these requirements, including substitutions not properly approved and authorized, may be considered
defective. The Subcontractor's warranty excludes remedy for damage or defect caused by abuse, modifications not executed by the
Subcontractor, improper or insufficient maintenance, improper operation, or normal wear and tear under normal usage. This warranty shall be
in addition to and not in limitation of any other warranty or remedy required by law or by the Subcontract Documents.

37. CONDITIONS TO COMMENCEMENT OF CONSTRUCTION. Before the Subcontractor commences construction of the Project,
and as a condition to Contractor’'s obligation to proceed under the terms of this Agreement, the following approvals, deliveries and
contingencies must be
satisfied:

(1) The following documents shall be approved by Owner, such approval not to be unreasonably withheld: (a) a list of each awarded
sub-subcontractor and material supplier, and a list of each bidder, together with an address, phone number and contact person for
each; (b) copies of Subcontractor’'s insurance policies which shall be issued by an insurer and in an amount equal to the full
replacement costs of the Project as completed, and in a form and substance reasonably satisfactory to Contractor and shall show
Owner and Contractor as additional insured’s; (c) a budget for all anticipated expenditures required to be made in order to
complete construction of the Project; (d) a schedule for construction which shall indicate commencement and completion dates for
the Work and provide for final completion of the Project no later than five (5) calendar days after the Notice of Commencement is
issued. Notwithstanding the foregoing, the schedule of construction provided by the Subcontractor shall be extended by the same
number of days as construction is delayed by the occurrence of any of the following, as determined in Contractor’s sole discretion:
(i) uncharacteristically adverse weather conditions, strikes, lockout, inability to procure materials (for reasons other than the
financial condition of the Contractor; and (ii) the act or failure to act of Owner.

Before commencing the Work, Subcontractor shall deliver to Owner, Lender and/or Title Company such other documents and
information as any of them reasonably may require.

Subcontractor shall deliver all of the items described above to Contractor within five (5) days of executing this contract. Contractor
shall have five (5) business days after receipt of the last of such items in which to approve or reject any of them. Contractor’s failure to notify
Subcontractor of its rejection of any of such items within such five-business-day period shall constitute Contractor’'s approval of all of such
items. If Contractor rejects any of such items within the five business days after receipt of the last of such items, then Contractor shall have
the right, exercisable by Contractor in its sole discretion, to terminate this Agreement, in which event this Agreement shall be void and of no
further force and effect.

38. FINAL WALK-THRU--DEFECTIVE ITEMS. Upon completion of the Work, Subcontractor shall provide to Contractor:
(1) Final inspection cards from final inspections by all of the appropriate governmental entities;

(2) An Architect’'s or Contractor's certification that the Work has been built in substantial conformance with the Plans and
Specifications therefore;

(3) A bill-of-sale and assignment of warranties covering any and all personal property contained in or about the Work;

(4) An assignment of warranties and all Subcontractor’s rights against any and all contractors, subcontractors, material men and
suppliers involved in the construction of the Work in a form reasonably acceptable to Contractor; and

(5) Such other items as Contractor may reasonably require.

Subcontractor shall also take such other action as may be required by the title company to ensure deletion of the mechanic’s lien
exception.

After notification by Subcontractor that the Work is substantially completed, Contractor and Subcontractor or their authorized
representatives shall conduct a joint walk-through inspection of the substantially completed Work. Within three (3) business days after the
completion of the joint walk-through inspection Contractor shall prepare and submit to Subcontractor a written punch list ("Punch List”) of all
items which Contractor contends are incomplete, defective or do not comply with the final plans and specifications.
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If Subcontractor does not agree with one or more of the items on the Punch List, Subcontractor shall within three (3) business days after
receipt of the Punch List furnish to Contractor a written statement indicating which items on the Punch List Subcontractor disputes and setting
forth his reasons for disputing them. As to any items disputed, the parties shall promptly meet and attempt to resolve such dispute. As to the
items not in dispute, Subcontractor shall, at his sole cost and expense, undertake to expeditiously and diligently correct or complete any items
on the Punch List that are not disputed, and shall deliver a letter to Contractor to that effect. If Contractor contends that incomplete, defective
or non-complying items set forth in the Punch List have not been corrected or completed, and Subcontractor does not deliver a letter to
Contractor agreeing to correct or complete such items, Contractor may withhold from amounts payable to Subcontractor the amount which
Contractor estimates is the cost to repair or complete such incomplete, defective or non-complying items. If the parties cannot agree upon
Subcontractor's obligation as to those items that are in dispute, the total amount in dispute, or whether Subcontractor has timely and
satisfactorily corrected those items, which it agreed to correct, the matter shall be promptly submitted to binding arbitration in accordance with
this Agreement.

39. REPRESENTATIONS, WARRANTIES AND COVENANTS. As of the effective date of this Agreement and as of the Project
completion date, Subcontractor represents and warrants to Contractor and covenants with Contractor, and acknowledges that Contractor is
relying upon such representations, warranties and covenants in constructing the Project, that:

(1) To the best of Subcontractor's knowledge but without independent verification, there is no violation of any applicable federal,
state and local environmental and other governmental laws and regulations concerning the Project or construction thereon.

(2) As of the date the Project is completed, all utilities are in place and serving all units in the Project.

(3) There is no default under any agreement, contract, lease or other commitment, nor is there any claim, demand, litigation,
proceedings or governmental investigation pending or threatened against Subcontractor or related to the business or assets of
Subcontractor, which would materially and adversely affect Subcontractor or its ability to construct the Project.

(4) Subcontractor, and each of the parties executing this Agreement on behalf of Subcontractor, has the authority to execute this
Agreement and perform the obligations of Subcontractor created by this Agreement without the consent or approval of any
other person.

(5) Subcontractor shall not do, commit, and allow to be done or fail to do anything that would have a material adverse effect on the
Project.

(6) All of the information and documents delivered by Subcontractor to Contractor pursuant to this Agreement are, to
Subcontractor’'s knowledge, true and correct and do not omit to state a material fact.

(7) Subcontractor will substantially complete all work shown on the Plans and Specifications in a good and workmanlike manner
and in conformity with all applicable governmental requirements; and if there are any minor variations based on prudent
building practices, all such variations are equal to or better than the work shown on such Plans and Specifications.
Subcontractor further represents and warrants to Contractor and Owner that all work performed and material and equipment
used in the construction of the Project have been or will be of good quality, free from material faults and defects and
substantially in conformance with the Plans and Specifications. Where faults and defects are discovered, or where work is not
in conformance with the Plans and Specifications, whether or not material or substantial, Subcontractor shall nevertheless
remedy the same. Subcontractor hereby warrants such work to be free from defects in material and workmanship for a period
of one (1) year after the delivery of the items required above, and shall assign all manufacturers’ warranties to Contractor.
Such warranty shall be in addition to and not in limitation of any other warranty, guaranty or remedy required by law or the
Subcontract Documents.

(8) Each and every representation and warranty made by Subcontractor is true and correct and does not omit to state a material
fact as of the date made and as of the Project completion date, and each representation and warranty shall survive the Project
completion date and the performance of the parties’ obligations under this Agreement.

40. DEFECTIVE WORK. If any Work is found to be defective within one (1) year of the date that the Architect has certified that the
project is completed and that there are no further requirements to be met in order to occupy the same, Subcontractor shall correct it promptly
after receipt of a written notice from Contractor to do so. If Subcontractor does not repair or replace such defective Work within a reasonable
time after Subcontractor's receipt of such notice, Contractor may, but shall not be obligated to, repair or replace such defective Work. If
Contractor does repair or replace such defective Work, Subcontractor shall be liable for all costs incurred thereby, together with an amount of
no less than 25% in excess of such costs for Contractor's overhead and profit.

41. CONSTRUCTION LOAN REQUIREMENTS. The Subcontractor agrees to sign such additional documents and take such further
actions as the Owner’s construction lender may require as a condition to funding the loan; provided, however, that no such change may
reduce the Subcontractor’s Fee or other amounts to be paid to Subcontractor without Subcontractor’s prior written consent.

42. PROVISIONS FOR INSPECTION. Subcontractor shall at all times furnish to Contractor and its representatives safe and ample
facilities for inspecting materials at the site of construction, shops, factories or any place of business of Subcontractor and its sub-
subcontractors and materialmen where materials under this Agreement may be in course of preparation, process, manufacture or treatment.
Subcontractor shall furnish to Contractor as often as required by Contractor, full reports of the progress of the work at any place where
materials under this Agreement may be in the course of preparation or manufacture. Such reports shall show the progress of such
preparation and manufacture in such details as may be required by Contractor, including, but not limited to, any plans, drawings or diagrams in
the course of preparation.

43. MATERIALS AND WORK FURNISHED BY OTHERS. 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.
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44. INDEPENDENT CONTRACTOR. Subcontractor is an independent contractor and shall, at its sole cost and expense, and without
increase in the contract amount, comply with all laws, rules, ordinances and regulations of all governing bodies having jurisdiction over the
work; obtain all necessary permits and licenses therefore, pay all manufacturers’ taxes, sales taxes, use taxes, processing taxes and all
federal and state taxes, insurance and contributions for social security and unemployment which are measured by wages, salaries, or other
remunerations paid to Subcontractor's employees, whether levied under existing or subsequently enacted laws, rules or regulations.
Subcontractor, upon request, shall furnish evidence satisfactory to Contractor that any or all of the foregoing obligations have been fulfilled.

45. GENERAL PROVISIONS. If there is any discrepancy, inconsistency or ambiguity in the quality or quantity of work or materials
required under the contract documents:

(1) The Subcontractor shall immediately bring such discrepancy, inconsistency or ambiguity to the attention of the Architect and
Contractor.

(2) The Subcontractor shall provide the better quality or greater quantity of work or materials without an increase in the Contract
amount, unless otherwise ordered in writing by the Architect or Contractor. Computed dimensions shall take precedence over scale
dimensions and large-scale drawings shall take precedence over small-scale drawings to the extent that the Contract Documents do not set
forth the basis and analysis of design, and the Subcontractor shall obtain such information as may be necessary to satisfactorily perform and
complete the Work.

If any term or provision of this Subcontract shall be held to any extent to be invalid or unenforceable, the remaining terms and conditions
of this Subcontract shall be valid and shall be enforceable to the fullest extent permitted by law.

Notwithstanding the fact that this Subcontract is executed as of the date first set forth above, the parties recognize that a portion of the
Subcontractor's work may have been performed prior to such date, all of which Subcontractor's work shall be governed by the terms and
conditions of this Subcontract and shall be deemed to be a part of the work. Subcontractor shall not be entitled to any compensation for such
prior activities and services except as expressly provided herein. Without limiting the foregoing, all of Subcontractor’s liabilities and obligations
to Contractor hereunder shall apply to all work and services provided by Subcontractor for the project prior hereto, notwithstanding the fact
that such work or services may have been performed prior to the date hereof pursuant to prior negotiations, representations, agreements,
understanding or otherwise.

All Exhibits or Addenda attached hereto are incorporated herein by this reference and made a part hereof.

Unless otherwise provided in the Prime Contract, this Subcontract shall be governed by the laws of the state in which the project is located.

The signatures below represent acceptance of the above TERMS AND CONDITIONS contained in this Agreement.

Contractor

GLJ Builders West, LP

By:

Tony Ditteaux

Its: Vice President

Date:

By:

Garth Erdossy

Its: President

Date:

Subcontractor

By:

Its:

Date:

By:

Its:

Date:
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EXHIBIT A
PLAN LIST AND OTHER DOCUMENTS

Geotechnical Investigation by Geocon Inland Empire Inc, dated 04/20/09; Project #A8661-06-01. Pages 1 thru 33,
Limitations and Uniformity of Conditions, List of References, Maps, Tables, lllustrations, and Appendices A thru C;
total of 290 pages.

Acoustical Analysis Report by LFR Inc, dated 02/01/10; Project #002-16056-00. Pages 1 thru 16, Figures, and
Appendices A thru E; total of 83 pages.

Civil Engineering Plans by Psomas:

1. Onsite Civil plans, dated 03/15/10. Pages C-000 thru C-400; total of 10 pages.
2. Gas Station Wall:
a. Wall Adjacent to the Gas Station Exhibit, dated 03/29/10. Page 1.
b. Boundary Wall Exhibit, dated 01/28/10. Page 1.
C. Orco Structural detail, dated 01/21/10. Page 1.
3. Marriott Wall:
a. Wall Adjacent to Marriott Property Exhibit, dated 03/29/10. Page 1.
b. Orco Wall System Structural Calculations, dated 04/06/10. Pages 1 thru 26.
C. 6’ High Wall W/ 2’ to 3'-4" Retaining details, dated 04/04/10. Pages 1 thru 7.
4. Lincoln Blvd plans, dated 12/17/09. Pages 1 thru 9.
5. Maxella Ave plans, dated 03/18/10. Pages 1 thru 6.
6. ALTA, dated 03/10/07. Pages 1 thru 3.

Dry Utility Plans as they become available.

Dewatering Design by Dale Hinkle, P.E. Inc, dated 03/10/10. Pages 1 thru 16.

Shoring Plans by Cefali & Associates Inc, dated 03/15/10 Revised. Pages 1 thru 3.

Methane Plans by Methane Specialists, dated 03/15/10. Pages GC-01.0 thru GC-12.0; total of 35 pages.
Landscape Plans by Orange Street Studio, dated 05/10/10. Pages L100 to L404; total of 54 pages.

Architectural Plans by DesignARC, dated 03/15/10. Pages G000 thru G501, AS21, and A001 thru A911b; total of 218
pages.

Structural Plans by Taylor & Syfan, dated 03/15/10. Pages S101 thru S711; total of 123 pages.

Mechanical Plans by LDI Mechanical, dated 03/15/10. Pages EN-1 thru EN-4, ENR-1 thru ENR-3, M-1 thru M-16,
MG-1 thru MG-20, and MR-1 thru MR-11; total of 54 pages.

Electrical Plans by DGM & Associates, dated 03/15/10. Pages E001 thru E604; total of 138 pages.

Plumbing Plans by DGM & Associates, dated 03/15/10. Pages P01 thru P03 and P100 thru P902; total of 134 pages.
Fire Sprinkler Plans by Automatic Fire Sprinklers, dated 03/15/10. Pages FS-1a thru FS-5; total of 17 pages.

Fire Alarm Plans as they become available.

Interior Design Plans as they become available.

Pool and Spa plans by Aquatic Technologies, dated 11/16/09. Pages SP-1 thru SP-5; total of 5 pages.

Shop Drawings as they become available.
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EXHIBIT B
SCOPE OF WORK

l. GENERAL:

10.

11.

12.

13.

Subcontractor shall furnish all necessary labor, materials and equipment to complete this contractor's scope of
work. The attached scope of work provided is to help clarify the work included. The Scope of Work should not be
considered a limitation of this contractor’'s work, but a guide for clarification of agreements for the above stated
project as defined by the plans and specifications. Each Subcontractor is considered an expert in their field, and
Contractor considers each Subcontractor's proposal to include all material, labor, etc. for a complete project.
Complete work that is currently shown, and that which can be reasonably anticipated to be included for this
project. No exclusion from limitations in plans and specifications shall be reason for omitting the appurtenances
or accessories necessary to complete this work.

Subcontractor to commence operation upon notification and proceed without delay or interruption until the scope
of contracted work has been completed. Should the start date change due to circumstances beyond the control
of construction manager, subcontractor shall be notified so that his schedule may be adjusted accordingly.

Subcontractor acknowledges that they have thoroughly reviewed the plans and specifications, and that the total
amount of contract prices are the Subcontractor’s total prices for all materials and related services required to
deliver to the jobsite all materials necessary for the complete execution of this scope of work as it relates to the
approved permit set of drawings, specifications and all local governing agency regulations and code.

Subcontractor shall become familiar with all drawings and specifications of other trades.

Subcontractor shall notify Contractor of any discrepancies, which will impede the project or impact any other
trade.

It is further understood and agreed that Subcontractor shall monitor the status of the job as it progresses and be
ready to move within forty-eight (48) hours notice on initial move-in.

It is understood that multiple move-ins may be required to complete this Subcontractor’'s work in an orderly
manner and in accordance with Contractor’s job schedule.

Subcontractor shall schedule material delivery at least seven (7) days in advance with Contractor's
Superintendent. A representative from this Subcontractor receiving such deliveries must be on site during all
deliveries and have appropriate equipment and manpower to unload, stock and secure materials. If Contractor
has to accept deliveries due to a Subcontractor not being on site or not making proper arrangements with the
Superintendent, this Subcontractor will be charged for the Superintendents time and will be billed for any
equipment that needs to be used.

As applicable, this Subcontractor shall fill out a “Material and Equipment Delivery Status Sheet” no later than
three (3) weeks after award of Subcontract for all long lead items required for this project. Iltems should be
tracked individually (not as groups) and this report shall be updated weekly and forwarded on to Contractor.

During the construction of Subcontractor’'s work and while working on the premises, and until completion of the
project, Subcontractor shall protect work and material on jobsite from damage. Work covered herein shall also
include the responsibility of protecting materials from damage prior to and during installation. It is further
understood and agreed that all installed material showing damage caused by faulty or careless workmanship of
Subcontractor or bad materials, furnished by Subcontractor, shall be removed and correctly replaced and the
cost of all labor and materials shall be at the Subcontractor’s expense.

Subcontractor agrees to meet the specific duration schedule as requested by the Project Superintendent or his
representative. Changes shall be allowed only if agreed to in writing by Contractor. Should Subcontractor fail to
meet the deadlines as shown, Contractor may, at its option, issue a deductive change order to Subcontractor to
remove a portion of the scope of work, and hire a second Subcontractor to perform this work.

Subcontractor shall be responsible for coordinating their work with that of other trades. In the event that the
completed work of any trade has to be removed, replaced or modified due to this Subcontractor’s negligence in
completing his work, the cost of removing, replacing and modifying such work will be deducted from the
Subcontractor's account. Subcontractor’s equipment is considered for his use exclusively; however, location of
this equipment and material must be in compliance with Project Superintendent’s direction.

Subcontractor shall assume full responsibility of all material installed. Subcontractor shall provide all labor and
equipment to complete all aspects of his work; work shall comply with all general notes on the plans and comply
with all appendix, standards, specifications, codes, drawings and requirements of the City of Los Angeles.
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22.

23.

24.

25.

26.

27.

Contract #: 104-30-000

Subcontractor shall remove and replace the unacceptable materials at no cost to Contractor. Should materials
fail or become unacceptable after installation, Subcontractor shall make all corrections at no cost to Contractor.

Subcontractor shall cooperate with Contractor and other trades to coordinate all space requirements required by
the Subcontractor's equipment and material storage. The Subcontractor shall bring all materials to be installed
to the area of installation from storage areas. Hoisting and scaffolding required of Subcontractor's materials and
equipment shall be done by this Subcontractor and at this Subcontractor’s expense. Packaged material shall be
delivered in the original packages, containers, or bundles bearing the name of manufacturer and the brand name
and Contractor’s Superintendent prior to stocking must approve the location of such materials.

Subcontractor shall provide traffic control as required by the local governing agencies, city engineer, county
governing agencies, and any federal governing agencies that may include flag person, traffic signs, lighting and
delineators only as necessary to ensure the safe movement of equipment into and out of the project site.

In the event that additional work is required, other than work included in this SubContract Agreement or project
plans and specifications, then such additional work will be authorized only by an approved change order prior to
commencement of additional work. All change work orders are to be provided with itemized breakdown of all
labor and material to ensure a complete review by Contractor. No change orders will be approved without
sufficient breakdown of cost.

Subcontractor shall pay all city license fees as required.

Subcontractor shall be responsible for calling his own inspections 24-hours prior to date of inspection, and
obtaining approval for that inspection.

Subcontractor shall clean and put all of their debris into dumpsters provided by Subcontractor without
unnecessary delay. Subcontractor shall do all required cleaning within twenty-four (24) hours after notice from
Contractor and or Project Superintendent’s direction, and if Subcontractor fails to do such cleaning to the
satisfaction of Contractor and / or Project Superintendent, Contractor will do the cleaning and charge this
Subcontractor for all costs incurred. Subcontractor agrees to remove all excess materials, trash and left over
equipment leaving all areas of the job site clean.

Onsite parking may or may not be available. Contractor will take no responsibility for damage or loss to any
vehicles parked in any locations regardless of their use for this project. Subcontractor will be responsible for
making sure any truck leaving the site does not track dirt onto the streets. If Subcontractor’s trucks, or their
delivery vehicles track dirt onto the street, Subcontractor will be responsible to clean the street by hand or street
sweeper if necessary. If Subcontractor refuses to clean the street in a timely manner, Contractor will do it at the
Subcontractor’s cost.

All workmen to enter and leave the property as directed by the job site Project Superintendent. All Workmen are
to remain within the confines of the project unless specifically engaged in construction activities outside the fence
lines. Failure to adhere to these guidelines will result in permanent removal of the individual from this project.

All Workers are expected to maintain proper decorum at all times (on and off site). Catcalls, profanity, loud
behavior, music (no radios), etc. will result in removal of the individual from this project.

Any changes or substitutions made by the Subcontractor that increase the cost of the work of this Contractor or
the cost of the work of any other subcontractor shall be borne by this Subcontractor, after approval of layouts,
basic equipment and code requirements have been established.

Subcontractor shall, at all times during the progress of work, have an authorized representative of their company
at the jobsite who can understand and receive orders (in English)and has full authority to make decisions
regarding the work to be performed hereunder and who has complete responsibility for the work insofar as this
Subcontract Agreement is concerned. The name of this authorized representative and the emergency telephone
number of the Subcontractor shall be submitted to the Contractor prior to commencement of Subcontractor's
work.

In the event the Subcontractor, which is under contract with the Contractor, decides to contract with another
company for a portion of the work, the Subcontractor that is under contract with the Contractor will be required to
have a representative from their company supervising on site while the other subcontractor’'s personnel are
working.

Any existing safety protection temporarily removed or damage must be immediately repaired or replaced at no
cost to Contractor.

Total sum of the Subcontract shall not be adjusted due to increasing costs. The total sum is intended to include
all increases in cost foreseen and unforeseen, and difficulties or delays which may be encountered in the course
of said work.
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Subcontractor shall be assumed to have visited the jobsite and to have taken into consideration all conditions,
which affect its work. No consideration shall be given any claim based upon lack of knowledge of existing
conditions.

Subcontractor is responsible to minimize dust migration resulting from his operations. Including cutting, blowing,
hammering, trucking, digging, drilling, etc., and must comply with PM-10 regulations.

Subcontractor will furnish his own fire extinguishers as required by code.

Per the City of Los Angeles, the standard work hours will be from 7:00 a.m. to 9:00 p.m. Monday through Friday
(no work allowed before 7:00 a.m. or after 9:00 p.m.). Weekend work is permitted on Saturday only from 8:00
a.m. to 6:00 p.m. Work is not permitted on Sunday or Holidays honored by the City of Los Angeles or immediate
jurisdiction.

Subcontractor’s foreman shall attend a once a week safety meeting held by the Site Superintendent. Failure to
attend the weekly meeting will result in a warning the first time and removal from our project on the second
offense.

34.

35.

36.

37.

38.

39.

This Subcontractor shall include field measurement of existing condition as may be required for this scope of
work.

Contractor to provide all layout and survey for Subcontractor's work. Where applicable, Contractor will provide
control lines and benchmark. Transferring of control lines and benchmarks and all surveying controls thereafter
is to be Subcontractor’s responsibility.

Subcontractor shall review all plans thoroughly and submit all questions (RFI's) in writing within (1) week from
award of contract. RFI's shall not impact this Subcontractor’s responsibility to provide all necessary submittals
within the established stated duration. Fax RFI's to the main office, attention Project Manager at 760-431-3377.

Subcontractor shall submit all warranties, as-builts and necessary operation and maintenance manuals within
three (3) weeks of completion of this Subcontractors scope of work.

Contractor acknowledges and accepts that this Project, and all Work on this Project, falls under the jurisdiction
and authority of the National Pollutant Discharge Elimination System (NPDES) General Permit and that this
Project has a Storm Water Pollution Prevention Plan (SWPPP) Program that has been submitted to the NPDES
and is implemented on this Project site as set forth in this Paragraph. It is Contractor's sole responsibility to
know, and be familiar with, the NPDES, SWPPP, and BMP’s for the Project. Contractor is responsible for on-
going training of its Subcontractors, and its and their employees and workmen pertaining to these requirements
and is responsible that its Subcontractors, and it and their employees and workmen adhere to, and practice
BMP’s during course of the Work on the Project. All NPDES, SWPPP and BMP requirements are on file on the
Project site with the Builder's Representative and are available for review by all persons working on the Project.

(@ Included in the SWPPP Program is the requirement for the implementation of Best
Management Practices (BMP’s), as approved by the NPDES and the SWPPP Program, to control the disposal of
pollutants to surface waters.

(b) Contractor acknowledges and accepts that it is solely responsible for the implementation of all
SWPPP and BMP requirements with respect to its operations when on the Project site.

(c) Contractor acknowledges and accepts that any violations or fines arising from noncompliance
by Contractor or any of its Subcontractors with such requirements to be borne solely by Contractor.

The following BMP’s, and any others identified by Builder and communicated to Contractor in writing, shall be
adhered to by Contractor and all Subcontractors performing Work on the Project:

Contractor and every Subcontractor is responsible for cleaning up all trash generated by its operation. This
includes paper trash (i.e. cigarette butts, lunch wrappers, material wrap and containers).

All trash is to be properly disposed of in designated trash bins/areas, per NPDES, SWPPP, BMP’s and/or
direction of the Builder Representative.

All materials shall be neatly stacked in appropriate areas on a continuing and daily basis.

During the course of Work and at the end of each day, the Project site is to be cleaned up in accordance with the
Contract Documents and in complete compliance with all NPDES and SWPPP requirements. Contractor is
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responsible to ensure that this requirement is met by its Subcontractors, and its and their employees and
workmen during the course of performing the Work.

40. No smoking allowed inside any unit, parking structure, corridor, patio, or within 100’ of the structure. Any persons
found violating this rule shall be removed from this project. Damages caused by this violation shall be charged to
the responsible Subcontractor.

41. Subcontractor must be available by phone, pager or radio (excluding recorders) during working hours and
provide a 24-hour emergency number.

42. Subcontractor is required to coordinate directly with all other trades that may affect or potentially interfere with
this operation.

1. SCOPE OF WORK OF THIS SUBCONTRACT SHALL INCLUDE, BUT IS NOT LIMITED TO THE FOLLOWING:
1. Subcontractor shall...

2.
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EXHIBIT C
BILLING PROCEDURES

Subcontractor shall submit one request for payment per month, rendered on or before the 10th of each month based on work
completed to date. Contractor shall remit payments on or before the 10th of the following month.

e  Subcontractor shall submit payment Requests on a GLJ supplied Payment Schedule.

e Contractor must receive Payment Requests and Conditional Lien Releases no later than the 10th of each month.
e Unconditional Lien Releases must be attached to billing for previous month.

e Contractor will issue joint checks for any conditional supplier releases received unless you provide us with an
unconditional release by the 25th of the month.

e Any invoices received after the 10th, will not be processed until the following month.

e Contractor WILL NOT ACCEPT FAX COPIES OF INVOICES OR LIEN RELEASES -- WE MUST HAVE THE
ORIGINALS.

e  Prior to final payments, Subcontractor shall:
=  Submit Retention invoice with all appropriate lien releases.
= Submit all as-built plans.
=  Sign Contractor warranty and guarantee.
= Issue copies of O&M’s.
Send invoices to: GLJ Builders West, L.P.

5780 Fleet Street, Suite 130
Carlsbad, CA 92008
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EXHIBIT D
INSURANCE REQUIREMENTS

Subcontractor shall, at their sole cost and expense, obtain and maintain separate insurance coverage. Work on
this project will not be allowed to commence without your Certificate of Insurance and all required additional
insured endorsements on file at our Main Office. Every certificate must include the following:

GENERAL LIABILITY: $1,000,000 PER OCCURRENCE /$2,000,000 PRODUCTS-

COMPLETED OPERATIONS/ $2,000,000 IN THE AGGREGATE

L
¢

The “Project Name” must be indicated on all certificates.

GLJ Builders West, LP, GLJ West Development Company, LLC, Merlone Geier Management, LLC, Villa Marina
MHRP V, LLC, Interstate Management Company, LLC, Crossroads Hospitality Management Company, LLC,
Interstate Hotels and Resorts, Inc., and its subsidiary companies, and such other persons and entities as may
from time to time be designated by Contractor and/or Owner must be named as Additional Insureds (“Additional
Insureds”) on ISO form CG 20 10 11 85 or equivalent acceptable to Contractor and Owner (attached to the Certificate and
the endorsement must include the following clause):

“Primary Clause” - (The insurance afforded by this policy for the Additional Insureds is primary insurance and any other
insurance maintained by or available to the Additional Insureds is non-contributory).

Commercial General Liability insurance written on an “ISO Occurrence Form” which includes, without limitation,
contractual liability coverage, oral and written, operations premises liability, explosion, collapse and underground property
damage, personal injury, independent contractors, bodily injury, broad form property damage, severability of insureds (full
separation of insureds) and cross-liability coverage. Minimum limits for this coverage shall be at least $1,000,000 Bodily
Injury/Property Damage per occurrence, $2,000,000 Products-Completed Operations, with $2,000,000 in the aggregate,
or limits carried, whichever is greater, with deductibles or self-insured retentions acceptable to Contractor and Owner, not
to excess $10,000 per occurrence. The policy shall_contain_a waiver of subrogation in favor of all Additional
Insureds. Such insurance shall be underwritten by an A.M. Best Rate carrier with no less than an A- VIl rating.
Certificate shall contain a provision that coverages afforded under such policies shall not be canceled or materially
changed without at least thirty- (30) calendar days written notice to the Owner and Contractor. The insurance required for
the above shall include products and completed operations coverage which shall be maintained for a term ending not
sooner than two (2) years after Final Completion of the Work and shall be on an “occurrence basis” and not a “claims
made” basis.

Subcontractor shall require each sub-subcontractor and supplier to purchase and maintain insurance coverage as
provided in this section.

AUTO LIABILITY: $1,000,000

The Project Name must be indicated on all certificates.

GLJ Builders West, LP, GLJ West Development Company, LLC, Merlone Geier Management, LLC, Villa Marina
MHRP V, LLC, Interstate Management Company, LLC, Crossroads Hospitality Management Company, LLC,
Interstate Hotels and Resorts, Inc., and its subsidiary companies, must be named as additional insureds with the
proper endorsement.

30-Day cancellations notice to the Owner and Contractor.

Automobile Liability insurance written on the most recent edition of ISO form CA 00 01 or equivalent, covering all owned,
hired, leased and non-owned vehicles, trucks and trailers, or semi-trailers including any machinery or apparatus attached
thereto, with a combined single limit of not less than $1,000,000 each accident, or limits carried, whichever is higher, with
deductibles or self-insured retentions acceptable to Contractor and Owner. The policy shall contain_a waiver of
subrogation in favor of Contractor and Owner, GLJ Builders West, LP, GLJ West Development Company, LLC,
Merlone Geier Management, LLC, Villa Marina MHRP V, LLC, Interstate Management Company, LLC, Crossroads
Hospitality Management Company, LLC, Interstate Hotels and Resorts, Inc., and its subsidiary companies.
Subcontractor shall require each sub-subcontractor and supplier to purchase and maintain insurance coverage as
provided in this section.

WORKER'S COMPENSATION: $1,000,000

In accordance with the laws of the State of California in an amount that is not less than that required by applicable law,
statute or ordinance, with a limit of liability for coverage “B” of at least $1,000,000 per occurrence and in the aggregate,
and contain_a waiver of subrogation in _favor of Contractor and Owner, GLJ Builders West, LP, GLJ West
Development Company, LLC, Merlone Geier Management, LLC, Villa Marina MHRP V, LLC, Interstate Management
Company, LLC, Crossroads Hospitality Management Company, LLC, Interstate Hotels and Resorts, Inc., and its
subsidiary companies.

The Project Name must be indicated.
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¢+ 30-Day cancellations notice to the Owner and Contractor.

Prior to commencing the work, Subcontractor shall deliver to Contractor the endorsements and waivers of
subrogation referred to in this Exhibit D, as well as certificates of insurance evidencing the coverages referred to in
this Exhibit D. Promptly upon Contractor’s request, Subcontractor shall deliver to Contractor a copy of any and all of
the insurance policies and other insurance documents required by this Exhibit D. In the case of policies expiring while
work is in progress, a renewal certificate with all applicable endorsements must be received at the business office of
Contractor prior to the expiration of the existing policy or policies. Permitting Subcontractor to start work, continue
work, or releasing any progress payment prior to compliance with these requirements shall not constitute a waiver
thereof. If at any time the Subcontractor’s insurance fails to meet the requirements stated herein all payments may
be held until the deficiency has been resolved. Each certificate and endorsement must be executed by an authorized
agent of the respective insurers. All certificates of insurance must provide Contractor with thirty (30) days advance
written notice of cancellation, intent to non-renew, or adverse material change in or reduction of coverage. The
“endeavor to” and “failure to mail such notice shall impose no obligation or liability of any kind upon the Company, its
agents or representatives” wording from the cancellation provision of all said certificates must be lined through and
initialed by an authorized agent of each insurer.

In the event Subcontractor fails to secure or maintain any policy of insurance required hereby, Contractor at its sole
discretion and election, may (i) secure such policy of insurance in the name of and for the account of Subcontractor
and in such event, Subcontractor shall reimburse Contractor upon demand for the cost thereof; or (ii) terminate this
Agreement, and Contractor shall retain all remedies hereunder for breach of this Agreement. Contractor shall have
the right to offset the costs of any such insurance, including but not limited to premiums, against any sums payable to
Subcontractor under this Agreement. None of the requirements contained herein as to types, limits and approval of
insurance coverage to be maintained by Subcontractor are intended to, and shall not in any manner, limit or qualify
the liabilities and obligations assumed by Subcontractor under this Agreement or at law, including, without limitation,
Subcontractor’s indemnification obligations and liability in excess of the limits of the coverages required herein.
Neither receipt of certificates showing less or different coverage than requested, nor any other forbearance or
omission by Contractor shall be deemed a waiver of, or estoppel to assert, any right or obligation regarding the
insurance requirements herein. Subcontractor shall be solely responsible to pay any loss amount that lies within the
deductible(s) or self-insured retention(s) of Subcontractor’s policies, up to the maximum amount of the deductible(s)
or self-insured retention(s).

In connection with any property insurance maintained by Owner or Contractor, Subcontractor agrees and

acknowledges as follows:

1) Subcontractor and each of its sub-subcontractors, consultants and suppliers shall have the risk of loss as to
all materials, supplies, equipment and/or fixtures until such time as such materials, supplies, equipment
and/or fixtures have been installed or otherwise affixed permanently to the project (and accepted by
Contractor and/or Owner). Contractor and Owner shall not be liable for loss or damage to, or theft of, any
materials, supplies, equipment and/or fixtures prior to such time, whether such materials, supplies,
equipment and/or fixtures are off the site, in transit, on the site, under the control of Contractor, Owner or
otherwise.

2) Subcontractor and each of its sub-subcontractors, consultants and suppliers shall be solely responsible for
any loss or damage to its or their personal property and that of their employees and workmen, including
without limitation, property or materials created or provided pursuant to this Agreement, any subcontract or
otherwise, its or their tools, equipment, clothing, fencing, forms, mobile construction equipment, scaffolding,
automobiles, trucks, trailers or semi-trailers including any machinery or apparatus attached thereto,
temporary structures and uninstalled materials, whether owned, used, leased, hired or rented by
Subcontractor or any sub-subcontractor, consultant or supplier or employee or workmen (collectively,
“Personal Property”). Subcontractor and its sub-subcontractors, consultants and suppliers, at its or their
option and own expense, may purchase and maintain insurance for such Personal Property and any
deductible or retention in relation thereto shall be its or their sole responsibility. Any such insurance shall be
Subcontractor’s and the sub-subcontractors’, the consultants’ and suppliers’ and employees’ and workmen'’s
sole source of recovery in the event of loss or damage to its or their Personal Property.

NOTE: Original certificates and endorsements must be mailed to our main office at:

GLJ BUILDERS WEST, LP
5780 Fleet Street, Suite 130
Carlsbad, CA 92008
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TO: GLJ BUILDERS WEST, L.P.
ATTN: ACCOUNTS PAYABLE

PROJECT: STELLA APARTMENTS

Contract #: 104-30-000

EXHIBIT E
SCHEDULE OF VALUES

SUBCONTRACTOR:

BILLING DATE:

Cost Code: 10-##-###

Description of uantit Previousl| Balance
Work Vel | 30% 30% 30% 10% Billed | to Finish
$ -1 $ -1 $ -1 $ -1 $ - $ -

$ -1 $ -1 $ -1 $ -1 $ - $ -

$ -1 % -1 % -1 8 -1 $ - $ -

$ -1 % -1 % -1 $ -1 $ - $ -

$ -1 % -1 % -1 % -1 $ - $ -

$ -1 $ -1 $ -1 8 -1 $ - $ -

$ -1 $ -1 $ -1 8 -1 $ - $ -

$ -1 $ -1 $ -1 $ -1 $ - $ -

$ -1 $ -1 $ -1 $ -1 $ - $ -

$ -1 $ -1 $ -1 $ -1 $ - $ -

$ -1 % -1 % -1 8 -1 $ - $ -

$ -1 % -1 % -1 $ -1 $ - $ -

$ -1 % -1 % -1 % -1 $ - $ -

$ -1 $ -1 $ -1 8 -1 $ - $ -

$ -1 $ -1 $ -1 8 -1 $ - $ -

$ -1 $ -1 $ -1 $ -1 $ - $ -

$ -1 $ -1 $ -1 $ -1 $ - $ -

Total: $ -1 $ -1 $ -1 $ -1 $ -1 $ -1 $ -
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