
IN THE CIRCUIT COURT OF THE NINTH JUDICIAL CIRCUIT
IN AND FOR ORANGE COUNTY, FLORIDA

KB HOME Orlando LLC, a Delaware
limited liability company,

Plaintiff,
vs. Case No.

BUILDERS FIRSTSOURCE —FLORIDA, LLC,
JCI PAINTING CORP., PREMIER PLASTERING OF
CENTRAL FLORIDA, INC., RAM ENTERPRISES
OF ORLANDO, INC. and SUPERB ROOFING, INC.,

Defendants.

COMPLAINT AND DEMAND FOR JURY TRIAL

Plaintiff, KB HOME Orlando LLC, hereby sues BUILDERS FIRSTSOURCE—

FLORIDA, LLC, JCI PAINTING CORP., PREMIER PLASTERING OF CENTRAL

FLORIDA, INC., RAM ENTERPRISES OF ORLANDO, INC. and SUPERB ROOFING, INC.,

and for its Complaint, alleges:

The Parties, Jurisdiction and Venue

1. Each cause of action set forth herein is an action for damages in excess of

$15,000.00, exclusive of interest, costs, and attorneys' fees.

2. KB HOME Orlando LLC ("KB HOME") is a Delaware limited liability company

authorized to transact and transacting business in the State of Florida.

3. Upon information and belief, Defendant BUILDERS FIRSTSOURCE-

FLORIDA, LLC ("Builders FirstSource") is a Delaware limited liability, who at times material

to this Complaint engaged in commercial activity in Orange County, Florida and/or performed

services relating to the construction of certain single-family homes within the Emerald Ridge

residential community located in Winter Garden, Orange County,. Florida (such homes being
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referred to herein as the "Project"). KB HOME and Builders FirstSource entered into master

subcontract for the construction of, among other things, the Project or a portion of the Project. A

copy of the master subcontract is attached hereto as Composite Exhibit A.

4. Upon information and belief, Defendant JCI PAINTING CORP. ("JCI Painting"),

is a Florida corparation, who at times material to this Complaint engaged in commercial activity

in Orange County, Florida and/or performed services relating to the Project. KB HOME and JCI

Painting entered into master subcontract for the construction of, among other things, the Project

or a portion of the Project. At this time, KB HOME is not in possession of this master

subcontract, but its material terms are, upon information and belief, substantially identical to the

other master subcontracts attached to the Complaint.

5. Upon information and belief, Defendant PREMIER PLASTERING OF

CENTRAL FLORIDA, INC.' ("Premier Plastering"), is a Florida corporation, who at times

material to this Complaint engaged in commercial activity in Orange County, Florida and/or

performed services relating to the Project. KB HOME and Premier Plastering entered into

master subcontract for the construction of, among other things, the Project or a portion of the

Project. At this time, KB HOME is not in possession of this master subcontract, but its material

terms are, upon information and belief, substantially identical to the other master subcontracts

attached to the Complaint.

6. Upon information and belief, Defendant RAM ENTERPRISES OF ORLANDO,

INC. ("Ram Enterprises"), is a Florida corporation, who at timesmaterial to this Complaint

engaged in commercial activity in Orange County, Florida and/or performed services relating to

the Project. KB HOME and Ram Enterprises entered into master subcontract for the

construction of; among other things, the Project or a portion of the Project. At this time, KB
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HOME is not in possession of this master subcontract, but its material terms are, upon

information and belief, substantially identical to the other master subcontracts attached to the

Complaint.

7. Upon information and belief, Defendant SUPERB ROOFING, INC. ("Superb

Roofing"), is a Florida corporation, who at times material to this Complaint engaged in

commercial activity in Orange County, Florida and/or performed services relating to the Project.

KB HOME and Superb Roofing entered into master subcontract for the construction of, among

other things, the Project or a portion of the Project. At this time, KB HOME is not in possession

of this master subcontract, but its material terms are, upon information and belief, substantially

identical to the other master subcontracts attached to the Complaint.

8. The subcontractors identified in paragraphs 3 through 7 are collectively referred

to as the "Subcontractors."

9. The Project is located in Orange County, Florida, and each cause of action alleged

in this Complaint accrued in Orange County, Florida.

10. All conditions precedent to bringing this action have been performed, excused,

waived, or have otherwise occurred.

General Allegations

11. KB HOME was the general contractor for the Project.

12. KB HOME contracted with the Subcontractors to perform work necessary to

construct numerous homes in the Project.

13. Following completion of the Project, numerous homeowners made claims against

KB HOME for water intrusion and other damages to their homes caused by construction defects
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and deficiencies. Attached hereto as Exhibit B is a list of the Defects known to date (the

"Defects").

14. The Subcontractors' work resulting in the Defects fell below acceptable standards

of practice in the construction industry; failed to comply with the contract documents and

applicable building codes; and caused property damage to other building components and

materials and damage to other property.

15. KB HOME notified the Subcontractors of the homeowners' claims and tendered

its defense. KB HOME's tenders were not accepted by the Subcontractors.

16. The existence and/or cause of the Defects are to hnical and not readily

recognizable by persons who lack special knowledge or training, and/or were latent and

remained undiscovered for a period of time following the final completion of construction.

17. As a result of the Defects, KB HOME has been required to incur significant

damages to investigate, repair and remediate the Project, and to resolve claims with the

individual homeowners. The costs and damages are continuing in nature.

18. Furthermore, the Defects have caused KB HOME to suffer special damages,

including damage to KB HOME's goodwill and business reputation.

19. KB HOME hired the undersigned law firm to represent it in the matter and is

obligated to pay .reasonable fees for the firm's services.

Count One
BUILDERS FIRSTSOURCE

Breach of Contract

20. KB HOME realleges and incorporates by reference paragraphs 1 through 3 and 8

through 19, as if fully set forth herein.
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21. Builders FirstSource warranted to KB HOME, among other things, that its work

was performed in a good and workmanlike manner, and that the Project's homes and

improvements were constructed in accordance with the plans and specifications, all applicable

building codes, and good construction practices.

22. Builders FirstSource also warranted and represented to KB HOME that, among

other things:

a. All of its work would be of the finest quality, free from faults and defects

of design, materials and workmanship;

b. All materials would be new and of the most suitable grade for their

respective kinds for their intended purposes;

c. Builders FirstSource would only hire employees who were sufficiently

skilled to perform the work in a professional manner, the end product of

which would be satisfactory to KB HOME and its customers;

d. The finished product would be suitable for its intended use;

e. Builders FirstSource would not cover over, hide or fail to disclose to KB

HOME any shoddy, incomplete, inadequate, nonconforming or otherwise

inferior work; and

£ Builders FirstSource would indemnify, defend and hold harmless KB

HOME from any and all claims arising out of the master subcontract.

23. By reason of the allegations in paragraphs 13 through 15, as well as Builders

FirstSource's refusal to defend and indemnify KB HOME, Builders FirstSource has materially

breached its master subcontract with KB HOME.
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24. As a result, KB HOME has suffered damages, including but not limited to its

costs of defense, its costs to investigate, and its cost to resolve claims of homeowners.

25. As a result of Builders FirstSource's material breach of its master subcontract, it

was necessary for KB HOME to retain the undersigned attorneys to file this action, for which KB

HOME will incur costs, attorneys' fees, as well as other expenses. Builders FirstSource is

obligated to pay these costs and attorneys' fees under the terms of the master subcontract.

WHEREFORE, KB HOME demands judgment against Builders FirstSource for its

damages, pre and post judgment interest, its attorneys' fees and costs, and such other relief as

this Court finds just and equitable.

Count Two
BUILDERS FIRSTSOURCE

Negligence

26. KB HOME realleges and incorporates by reference paragraphs 1 through 3 and 8

through 19, as if fully set forth herein.

27. Builders FirstSource had a duty to: (i) perform its work in a reasonably prudent

manner consistent with all applicable industry codes, industry practices and standards;

(ii) supervise and coordinate the work of its employees, sub-subcontractors and suppliers so that

the work, when completed, complied with all applicable codes, industry practices, and standards;

(iii) provide building materials that were fit for their intended purposes; and (iv) perform the

work in a good and workmanlike manner.

28. By reason of the allegations in paragraphs 13 through 15, Builders FirstSource

breached these duties.

29. As a direct and proximate result of these breaches, KB HOME has been damaged.
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WHEREFORE, KB HOME demands judgment against Builders FirstSource for its

damages, pre and post judgment interest, its costs, and such other relief as this Court finds just

and equitable.

(~'n»n* Thran

BUILDERS FIRSTSOURCE
Common Law Indemnity

30. KB HOME realleges and incorporates by reference paragraphs 1 through 3 and 8

through 19, as if fully set forth herein.

31. This is an action by KB HOME for common law indemnity against Builders

FirstSource, who, by reason of the allegations in paragraphs 13 through 15, performed defective

work at the Project resulting in the Defects.

32. KB HOME is entirely without fault for Builders FirstSource's defective and

deficient work.

33. Because KB HOME, through no fault of its own, is vicariously, constructively,

derivatively, or technically responsible, and, unlike Builders FirstSource, has already taken

responsibility for Builders FirstSource's defective work, a special relationship exists between KB

HOME and Builders FirstSource pursuant to which KB HOME has the right to be indemnified

for all damages sustained as a result, including all attorneys' fees and costs incurred in

connection with this lawsuit.

WHEREFORE, KB HOME demands judgment against Builders FirstSource for its

damages, attorneys' fees, pre and post judgment interest, its costs, and such other relief as this

Court finds just and equitable.
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Count Four
BUILDERS FIRSTSOURCE

Statutory Cause of Action Pursuant to Fla. Stat. § 553.84

34. KB HOME realleges and incorporates by reference paragraphs 1 through 3 and 8

through 19, as if fully set forth herein.

35. This is an action for damages arising from building code violations pursuant to

Fla. Stat. § 553.84.

36. Builders FirstSource was obligated to perform its work in accordance with all

laws, rules, codes and standards adopted by Chapter 553, Florida Statutes (hereinafter "Chapter

553").

37. By reason of the allegations in paragraphs 11 through 18, Builders FirstSource

breached its obligation to perform its work in accordance with Chapter 553.

38. Builders FirstSource was contractually obligated to ascertain the applicability to

and conformance of its work with Chapter 553; therefore, Builders FirstSource knew or should

have known that its work was in violation of Chapter 553.

39. As a result of the previously alleged violations of Chapter 553, KB HOME has

been and will be required to spend money for the repair of the Defects and has incurred

additional damages caused thereby, including damage to other property, out of pocket expenses

to investigate the Defects, and attorneys' fees.

WHEREFORE, KB HOME demands judgment against Builders FirstSource for its

damages, pre and post judgment interest, its attorneys' fees and costs, and such other relief as

this Court finds just and equitable.
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Count Five
JCI PAINTING

Breach of Contract

41. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 4 and

8 through 19, as if fully set forth herein.

42. JCI Painting warranted to KB HOME, among other things, that its work was

performed in a good and workmanlike manner, and that the Project's homes and improvements

were constructed in accordance with the plans and specifications, all applicable building codes,

and good construction practices.

things:

43. JCI Painting also warranted and represented to KB HOME that, among other

a. All of its work would be of the finest quality, free from faults and defects

of design, materials and workmanship;

b. All materials would be new and of the most suitable grade for their

respective kinds far their intended purposes;

c. JCI Painting would only hire employees who were sufficiently skilled to

perform the work in a professional manner, the end product of which

would be satisfactory to KB HOME and its customers;

d. The finished product would be suitable for its intended use;

e. JCI Painting would not cover over, hide or fail to disclose to KB HOME

any shoddy, incomplete, inadequate, nonconforming or otherwise inferior

work; and

£ JCI Painting would indemnify, defend and hold harmless KB HOME from

any and all claims arising out of the master subcontract.
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44. By reason of the allegations in paragraphs 13 through 15, as well as JCI

Painting's refusal to defend and indemnify KB HOME, JCI Painting has materially breached its

master subcontract with KB HOME.

45. As a result, KB HOME has suffered damages, including but not limited to its

costs of defense, its costs to investigate, and its cost to resolve claims of homeowners.

46. As a result of JCI Painting's material breach of its master subcontract, it was

necessary for KB HOME to retain the undersigned attorneys to file this action, for which KB HOME

will incur costs, attorneys' fees, as well as other expenses. JCI Painting is obligated to pay these

costs and attorneys' fees under the terms of the master subcontract.

WHEREFORE, KB HOME demands judgment against JCI Painting for its damages, pre

and post judgment. interest, its attorneys' fees and costs, and such other relief as this Court finds

just and equitable.

Count Six
JCI PAINTING

Negligence

47. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 4 and

8 through 19, as if fully set forth herein.

48. JCI Painting had a duty to: (i) perform its work in a reasonably prudent manner

consistent with all applicable industry codes, industry practices and standards; (ii) supervise and

coordinate the work of its employees, sub-subcontractors and suppliers so that the work, when

completed, complied with all applicable codes, industry practices, and standards; (iii) provide

building. materials that were fit for their intended purposes; and (iv) perform the work in a good

and workmanlike manner.

49. By reason of the allegations in paragraphs 13 through 15, JCI Painting breached

these duties.
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50. As a direct and proximate result of these breaches, KB HOME has been damaged.

WHEREFORE, KB HOME demands judgment against JCI Painting for its damages, pre

and post judgment interest, its costs, and such other relief as this Court finds just and equitable.

Count Seven
JCI PAINTING

Common Law Indemnity

51. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 4 and

8 through 19, as if fully set forth herein.

52. This is an action by KB HOME for common law indemnity against JCI Painting,

who, by reason of the allegations in paragraphs 13 through 15, performed defective work at the

Project resulting in the Defects.

work.

53. KB HOME is entirely without fault for JCI Painting's defective and deficient

54. Because KB HOME, through no fault of its own, is vicariously, constructively,

derivatively, or technically responsible, and, unlike JCI Painting, has already taken responsibility

for JCI Painting's defective work, a special relationship exists between KB HOME and JCI

Painting pursuant to which KB HOME has the right to be indemnified for all damages sustained

as a result, including all attorneys' fees and costs incurred in connection with this lawsuit.

WHEREFORE, KB HOME demands judgment against JCI Painting for its damages,

attorneys' fees, pre and post judgment interest, its costs, and such other relief as this Court finds

just and equitable.



Count Eight
JCI PAINTING

Statutory Cause of Action Pursuant to Fla. Stat. § 553.84

55. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 4 and

8 through 19, as if fully set forth herein.

56. This is an action for damages arising from building code violations pursuant to

Chapter 553.

57. JCI Painting was obligated to perform its work in accordance with all laws, rules,

codes and standards adopted by Chapter 553.

58. By reason of the allegations in paragraphs 11 through 18, JCI Painting breached

its obligation to perform its work in accordance with Chapter 553.

59. JCI Painting was contractually obligated to ascertain the applicability to and

conformance of its work with Chapter 553; therefore, JCI Painting knew or should have known

that its work was in violation of Chapter 553.

60. As a result of the previously alleged violations of Chapter 553, KB HOME has

been and will be required to spend money for the repair of the Defects and has incurred

additional damages caused thereby, including damage. to other property, out of pocket expenses

to investigate the Defects, and attorneys' fees.

WHEREFORE, KB HOME demands judgment against JCI Painting for its damages, pre

and post judgment interest, its attorneys' fees and costs, and such other relief as this Court finds

just and equitable.
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Count Nine
PREMIER PLASTERING

Breach of Contract

61. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 5 and

8 through 19, as if fully set forth herein.

62. Premier Plastering warranted to KB HOME, among other things, that its work

was performed in a good and workmanlike manner, and that the Project's homes and

improvements were constructed in accordance with the plans and specifications, all applicable

building codes, and good construction practices.

63. Premier Plastering also warranted and represented to KB HOME that, among

other things:

a. All of its work would be of the finest quality, free from faults and defects of

design, materials and workmanship;

b. All materials would be new and of the most suitable grade for their respective

kinds fog their intended purposes;

c. Premier Plastering would only hire employees who were sufficiently skilled to

perform the work in a professional manner, the end product of which would be

satisfactory to KB HOME and its customers;

d. The finished product would be suitable for its intended use;

e. Premier Plastering would not cover over, hide or fail to disclose to KB HOME

any shoddy, incomplete, inadequate, nonconforming or otherwise inferior work;

and

f. Premier Plastering would indemnify, defend and hold harmless KB HOME from

any and all claims arising out of the master subcontract.
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64. By reason of the allegations in paragraphs 13 through 15, as well as Premier

Plastering's refusal to defend and indemnify KB HOME, Premier Plastering has materially

breached its master subcontract with KB HOME.

65. As a result, KB HOME has suffered damages, including but not limited to its

costs of defense, its costs to investigate, and its cost to resolve claims of homeowners.

66. As a result of Premier Plastering's material breach of its master subcontract, it was

necessary for KB HOME to retain the undersigned attorneys to file this action, for which KB HOME

will incur costs, attorneys' fees, as well as other expenses. Premier Plastering is obligated to pay

these costs and attorneys' fees under the terms of the master subcontract.

WHEREFORE, KB HOME demands judgment against Premier Plastering for its

damages, pre and post judgment interest, its attorneys' fees and costs, and such other relief as

this Court finds just and equitable.

Count Ten
PREMIER PLASTERING

Negligence

87. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 5 and

8 through 19, as if fully set forth herein.

88. Premier Plastering had a duty to: (i) perform its work in a reasonably prudent

manner consistent with all applicable industry codes, industry practices and standards;

(ii) supervise and coordinate the work of its employees, sub-subcontractors and suppliers so that

the work, when completed, complied with all applicable codes, industry practices, and standards;

(iii) provide building materials that were fit for their intended purposes; and (iv) perform the

work in a good and workmanlike manner.

89. By reason of the allegations in paragraphs 13 through 15, Premier Plastering

breached these duties.
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90. As a direct and proximate result of these breaches, KB HOME has been damaged.

WHEREFORE, KB HOME demands judgment against Premier Plastering for its

damages, pre and post judgment interest, its costs, and such other relief as this Court finds just

and equitable.

Count Eleven
PREMIER PLASTERING
Common Law Indemnity

91. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 5 and

8 through 19, as if fully set forth herein.

92. This is an action by KB HOME for common law indemnity against Premier

Plastering, who, by reason of the allegations in paragraphs 13 through 15, performed defective

work at the Project resulting in the Defects.

93. KB HOME is entirely without fault for Premier Plastering's defective and

deficient work.

94. Because KB HOME, through no fault of its own, is vicariously, constructively,

derivatively, or technically responsible, and,. unlike Premier Plastering, has already taken

responsibility for Premier Plastering's defective work, a special relationship exists between KB

HOME and Premier Plastering pursuant to which KB HOME has the right to be indemnified for

all damages sustained as a result, including all attorneys' fees and costs incurred in connection

with this lawsuit.

WHEREFORE, KB HOME demands judgment against Premier Plastering for its

damages, attorneys' fees, pre and post judgment interest, its costs, and such other relief as this

Court finds just and equitable.
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Count Twelve
PREMIER PLASTERING

Statutory Cause of Action Pursuant to Fla. Stat. § 553.84

95. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 5 and

8 through 19, as if fully set forth herein.

96. This is an action for damages arising from building code violations pursuant to

Chapter 553.

97. Premier Plastering was obligated to perform its work in accordance with all laws,

rules, codes and standards adopted by Chapter 553.

98. By reason of the allegations in paragraphs 11 through 18, Premier Plastering

breached its obligation to perform its work in accordance with Chapter 553.

99. Premier Plastering was contractually obligated to ascertain the applicability to and

conformance of its work with Chapter 553; therefore, Premier Plastering knew or should have

known that its work was in violation of Chapter 553.

100. As a result of the previously alleged violations of Chapter 553, KB HOME has

been and will be required to spend money for the repair of the Defects and has incurred

additional damages caused thereby, including damage to other property, nut of pocket expenses

to investigate the Defects, and attorneys' fees.

WHEREFORE, KB HOME demands judgment against Premier Plastering for its

damages, pre and post judgment interest, its attorneys' fees and costs, and such other relief as

this Court finds just and equitable.
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Count Thirteen
RAM ENTERPRISES
Breach of Contract

10 L KB HOME realleges and incorporates by reference paragraphs 1 through 2, 6 and

8 through 19, as if fully set forth herein.

102. Ram Enterprises warranted to KB HOME, among other things, that its work was

performed in a good and workmanlike manner, and that the Project's homes and improvements

were constructed in accordance with the plans and specifications, all applicable building codes,

and good construction practices.

things:

103. Ram Enterprises also warranted and represented to KB HOME that, among other

a. All of its work would be of the finest quality, free from faults and defects of

design, materials and workmanship;

b. All materials would be new and of the most suitable grade for their respective

kinds for their intended purposes;

c. Ram Enterprises would only hire employees who were sufficiently skilled to

perform the work in a professional manner, the end product of which would be

satisfactory to KB HOME and its customers;

d. The finished product would be suitable for its intended use;

e. Ram Enterprises would not cover over, hide or fail to disclose to KB HOME any

shoddy, incomplete, inadequate, nonconforming or otherwise inferior work; and

£ Ram Enterprises would indemnify, defend and hold harmless KB HOME from

any and all claims arising out of the master subcontract.
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104. By reason of the allegations in paragraphs 13 through 15, as well as Ram

Enterprises' refusal to defend and indemnify KB HOME, Ram Enterprises has materially

breached its master subcontract with KB HOME.

105. As a result, KB HOME has suffered damages, including but not limited to its

costs of defense, its costs to investigate, and its cost to resolve claims of homeowners.

106. As a result of Ram Enterprises' material breach of its master subcontract, it was

necessary for KB HOME to retain the undersigned. attorneys to file this action, for which KB HOME

will incur costs, attorneys' fees, as well as other expenses. Ram Enterprises is obligated to pay

these costs and attorneys' fees under the terms of the master subcontract.

WHEREFORE, KB HOME demands judgment against Ram Enterprises for its

damages, pre and post judgment interest, its attorneys' fees and costs, and such other relief as

this Court finds just and equitable.

Count Fourteen
RAM ENTERPRISES

Negligence

107. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 6 and

8 through 19, as if fully set forth herein.

108. Ram Enterprises had a duty to: (i) perform its work in a reasonably prudent

manner consistent with all applicable industry codes, industry practices and standards;

(ii) supervise and coordinate the work of its employees, sub-subcontractors and suppliers so that

the work, when completed, complied with all applicable codes, industry practices, and standards;

(iii) provide building materials that were fit for their intended purposes; and (iv) perform the

work in a good and workmanlike manner.

109. By reason of the allegations in paragraphs 13 through 15, Ram Enterprises

breached these duties.
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110. As a direct and proximate result of these breaches, KB HOME has been damaged.

WHEREFORE, KB HOME demands judgment against Ram Enterprises for its

damages, pre and post judgment interest, its costs, and such other relief as this Court finds just

and equitable.

Count Fifteen
RAM ENTERPRISES
Common Law Indemnity

111.. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 6 and

8 through 19, as if fully set forth herein.

112. This is an action by KB HOME for common law indemnity against Ram

Enterprises, who, by reason of the allegations in paragraphs 13 through 15, performed defective

work at the Project resulting in the Defects.

work.

113. KB HOME is entirely without fault for Ram Enterprises' defective and deficient

114. Because KB HpME, through no fault of its own, is vicariously, constructively,

derivatively, or technically responsible, and, unlike Ram Enterprises, has already taken

responsibility for Ram Enterprises' defective work, a special relationship exists between KB

HOME and Ram Enterprises pursuant to which KB HOME has the right to be indemnified for all

damages sustained as a result, including all attorneys' fees and costs incurred in connection with

this lawsuit.

WHEREFORE, KB HOME demands judgment against Ram Enterprises for its

damages, attorneys' fees, pre and post judgment interest, its costs, and such other relief as this

Court finds just and equitable.
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Count Sixteen
RAM ENTERPRISES

Statutory Cause of Action Pursuant to Fla. Stat. § 553.84

115. KB HOME realleges and incorporates by reference paragraphs 1 through 2, 6 and

8 through 19, as if fully set forth herein.

116. This is an action for damages arising from building code violations pursuant to

Chapter 553.

.117. Ram Enterprises was obligated to perform its work in accordance with all laws,

rules, codes and standards adopted by Chapter 553.

118. By reason of the allegations in paragraphs 11 through 18, Ram Enterprises

breached its obligation to perform its work in accordance with Chapter 553.

119. Ram Enterprises was contractually obligated to ascertain the applicability to and

conformance of its work with Chapter 553; therefore, Ram Enterprises knew or should have

known that its work was in violation of Chapter 553.

120.. As a result of the previously alleged violations of Chapter 553, KB HOME has

been and will be required to spend money fir the repair of the Defects and has incurred

additional damages caused thereby, including damage to other property, out of pocket expenses

to investigate the Defects, and attorneys' fees.

WHEREFORE, KB HOME demands judgment against Ram Enterprises for its

damages, pre and post judgment interest, its attorneys' fees and costs, and such other relief as

this Court finds just and equitable.
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Count Seventeen
SUPERB ROOFING
Breach of Contract

121. KB HOME realleges and incorporates by reference paragraphs 1 through 2, and 7

through 19, as if fully set forth herein.

122. Superb Roofing warranted to KB HOME, among other things, that its work was

performed in a good and workmanlike manner, and that the Project's homes and improvements

were constructed in accordance with the plans and specifications, all applicable building codes

and good construction practices.

things:

123. Superb Roofing also warranted and represented to KB HOME that, among other

a. All of its work would be of the finest quality, free from faults and defects of

design, materials and workmanship;

b. All materials would be new and of the most suitable grade for their respective

kinds for their intended purposes;

c. Superb Roofing would only hire employees who were sufficiently skilled to

perform the work in a professional manner, the end product of which would be

satisfactory to KB HOME and its customers;

d. The finished product would be suitable for its intended use;

e. Superb Roofing would not cover over, hide or fail to disclose to KB HOME any

shoddy, incomplete, inadequate, nonconforming or otherwise inferior work; and

£ Superb Roofing would indemnify, defend and hold harmless KB HOME from any

and all claimsarising out of the master subcontract
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124. By reason of the allegations in paragraphs 13 and 15 above as well as Superb

Roofing's refusal to defend and indemnify KB HOME, Superb Roofing has materially breached

its master subcontract with KB HOME.

125. As a result, KB HOME has suffered damages, including but not limited to its

costs of defense, its costs to investigate and its costs to resolve the claims of the homeowners.

126. As a result of Superb Roofing's material breach of its master subcontract, it was

necessary for KB HOME to retain the undersigned attorneys to file this action, for which KB

HOME will incur costs, attorneys' fees, as well as other expenses. Superb Roofing is obligated

to pay these costs and attorneys' fees under the terms of the master subcontract.

WHEREFORE, KB HOME demands judgment against Superb Roofing for its damages,

pre and post judgment interest, its attorneys' fees and costs, and such other relief as this Court

finds just and equitable.

Count Eighteen
SUPERB ROOFING

Negligence

127. KB HOME realleges and incorporates by reference paragraphs 1 through 2, and 7

through 19, as if fully set forth herein.

128. Superb Roofing had a duty to (i) perform its work in a reasonably prudent manner

consistent with all applicable industry codes, industry practices and standards; (ii) supervise and

coordinate the work of its employees, sub-subcontractors and suppliers so that the work, when

completed, complied with all applicable codes, industry practices and standards; (iii) provide

building materials that were fit for their intended .purposes; and (iv) perform the work in a good

and workmanlike manner.
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129. By reason of the allegations in paragraphs 13 through 15, Superb Roofing

breached these duties.

130. As a direct and proximate result of these breaches, KB HOME has been damaged.

WHEREFORE, KB HOME demands judgment against Superb Roofing for its

damages, pre and post judgment interest, its costs, and such other relief as this Court finds just

and equitable.

Count Nineteen
SUPERB ROOFING

Common Law Indemnity

131. KB HOME realleges and incorporates by reference paragraphs 1 through 2 and 7

through 19, as if fully set forth. herein.

132. This is an action by KB HOME for common law indemnity against Superb

Roofing.

133. KB HOME is entirely without fault for Defects caused by Superb Roofing.

134. Because KB HOME, through no fault of its own, is vicariously, constructively,

derivatively, or technically responsible, and unlike Superb Roofing has already taken

responsibility for Superb Roofing's work, a special relationship exists between KB HOME and

Superb Roofing pursuant to which KB HOME has the right to be indemnified for all damages

sustained as a result, including all attorneys' fees and costs incurred in connection with this

lawsuit.

WHEREFORE, KB HOME demands judgment against Superb Roofing for its damages,

attorneys' fees, pre and post judgment interest, its costs, and such other relief as this Court finds

just and equitable.
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Count Twenty
SUPERB ROOFING

Statutory Cause of Action Pursuant to Section 553.84

135. KB HOME realleges and incorporates by reference paragraphs 1 through 2 and 7

through 19, as if fully set forth herein.

553.

136. This is an action pursuant to Chapter 553.

137. Superb Roofing was obligated to perform its work in accordance with Chapter

138. By reason of the allegations in paragraphs 11 through 18, Superb Roofing

breached its obligation to perform its work in accordance with Chapter 553.

139. The terms of Superb Roofing's subcontract dictated that Superb Roofing was

obligated to ascertain the applicability to and conformance of its work with Chapter 553;

therefore, Superb Roofing knew or should have known that its work was in violation of Chapter

553.

140. As a result of the above violations of Chapter 553, KB HOME has been and will

be required to spend money for the repair of the Defects and has incurred additional damages

caused thereby including damage to other property, out of pocket expenses to investigate the

Defects and attorneys' fees.

WHEREFORE, KB HOME demands judgment against Superb Roofing for its damages,

pre and post judgment interest, its attorneys' fees and costs, and such other relief as this Court

finds just and equitable.

DEMAND FOR JURY TRIAL

KB HOME hereby demands a trial by jury on all issues so triable.

-24-



/s/ J. Derek Kantaskas
Erin E. Banks
Florida Bar No. 750301
J. Derek Kantaskas
Florida Bar No. 0041243
CARLTON FIELDS JORDEN BURT, P.A.
Post Office Box 3239
Tampa, Florida 33601-3239
Telephone: (813) 223-7000
Facsimile: (813) 229-4133
Email: ebanks cr,ctjblaw.com
dkantaskas cr,cfiblaw.com
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SUBCONTRACT NUMBER:

KB HOME ORLANDO LLC
SUBCONTRACT

THIS SUBCONTRACT (this 'SubconUact") is made and'entered into as of this ~ day of ,200 3 by and between KB
HOME ORLANDO LLC, a Delawrdre limited IiaWlity company, with an address of 108 Park Place Boulevard, Kissimmee, Florida 33619
("Contractor') and u ~ 1 c~oc"S ~-S , a with
an address of 1 ~ ~ 01 ~u Aa1d (`o~un T i~P 1~4.> >u .('Subcontractor') to perform the Work (as defined below) in connection
with that certain "Project, defin as that portion of die community identified as' "and by the fopowing TracUPlat and
Lots) designation:

SUBCONTRACTOR HEREBY WARRANTS AND REPRESENTS THAT IT IS A DULY LICENSED CQNTRAGZOR UNDER THE
LAWS OF THE STATE OF FLORIDA AND THAT ITS LICENSE NUMBER IS 5g~ Q~- i 6 sa'~o- ?~O ̂  Z ,

Inconsideration of fhe mutual agreements contained herein, ConVactor and Subcontractor agree as fellows:

1. Work. The work to be performed hereunder (a) shall include, and SubconUactor shall perform, all duties and services necessary
or inherent to the type and trade classification of ,the scope of which is more fully defined in
Exhibit A -Scope of the Work, hereto and (b) shall include all work of such type and Vade Gassification for the Project, and is to be
peAormed In strict compliance with this SubconUact and the Contract Documents (as de0ned !n Paragraph 10 hereof and all addenda,
amendments and changes thereto, whether or nat stipulated in the Contrect Documents, and shall include all work ordinarily and usually
pertormed, and the supply of all facilities ordlnarfly and usually provided as a part of the Work covered by this SubconUact or ordinarily and
usually performed by a subcontractor doing work of such trade Gassification (the 'Work"). Subcontractor, to the entire satisfaction and
approval of Contractor (or Its authorized representatives and/or assigns) and all governing agencies, agrees to furnish all labor, materials,
supplies, machinery, ladders, spffolding, tools, equipment and services as necessary or desirable and to properly perform the Work in a
sound, workmanlike and substantial manner. Subcontractor is employed by Contractor as an independent contractor to perform the Work.

2. Contract Sum. In consideration of, and for the full and faithful performance of the Work and the other obligalions of
Subcontractor hereunder, ConVactor agrees to pay SubconVactor a certain contract sum (the 'Contract Sum"), in accordance with the
payment schedules and priang set forth in Paragraphs 3 and 4 and Exhibit B -Pricing attached hereto and made a part hereof, Payment of
the ConVact Sum is subject to additions and deductions for approved Changes in the Work (as defined below) approved in wriBng by the
parties and subJect to the other additions, deductions and badccharges permitted and described elsewhere fn this SubconVact Except as
expressly desuibed in Paragraph 14 below, ttie ConVact Sum shall not, under any circumstances, be increased for any increases in labor
rates, Vansportation charges, costs of materials or any other change in pricing or avaiabiity of labor or materials or other simNar changes,
and Subcontractor agrees that, as a material part of the consideration (or this Subcontract and as a material inducement for Contractors
execution hereof, the Contract Sum shall not be inueased through the duration of the Work.

Contractor shall obtain and pay for the general building permit, but SubconVactor shall obtain and pay for any required permits
that are particular to Its trade. Subcontractor agrees to reimburse Contractor for any lender, Department of Veterans Affairs ('VA") and/or
Federal Housing Administration ('FHA"), city, county, or any other public agency reinspection fees caused by its incomplete or faulty
workmanship and/or materials. Subcontractor agrees to pay promptly all fees, taxes, charges, damafles, and penalties that may be
assessed against Subcontractor or against Contractor on account of Subcontractor. Subcontractor agrees that all sales taxes, federal
taxes, or any and all ocher taxes affecting the Work (inGuding federel and state social security taxes and income taxes withheld from
wages), and any or all sums paid, or to be paid, to union trust funds and cooperative committees have been included in the above Contract
Sum and will be paid by Subcontractor. Further, as part of the Work and the Contract Sum, Subcontractor shall, among other things, (a)
pay all transportation, storage and freight costs for labor, materials and equipment antl (b) cause all temporary sWctures, spHolds, lights,
utilities, hoists, fuel, expendable supplies and other facilities of every type and description, required for the execution of the Worfc to be
provided without additional charge to Contractor unless specified in Exhibit B.

Progress Payments.

(a) Provided SubconVactw is not In default of this Subcontract, Contractor aOrees to pay Subcontractor fa all of the Work (less
the "Retained Percentage' described in Paragraph 4 below) which is completed by the 10th calendar day of a calendar month, fa which (}
appropriate Authorization for Work Perbrmed ('AWP") Forms have been approved and executed by the project superintendent of Contactor
and (ii) appropriate invoices fa the same portion of the Work have been properly prepared in the manner desrn'bed bebw, as applicable. Such
AWP Forms and accompanying invaces must be submitted to Contractors acxounEng office (at the address stated in the first paragraph of this
Sudcontracq on or before tl~ 15th calendar day of the particular month. Contractor agrees that, ff such dacumentatlon is 'properly prepared' as
set forth below and received on a before the 15th calendar day of the par6cula~ month, Subcontractor shall be paid by the 25th calendar day of
that month.

(b) In order for any invace for Work to be'broperty prepared' aq of the following must be true with respect to each invoice:

(I) The portJon of the Wark thereby billed is satisfactorily complete and in conformity with the ConUact Documents
(defined below) in the opinion of ContracFors authorized repre§entative at the time of receipt of the invace and SubWnUaclors insurance
pdicies are in full force and effect in cpmpllance with Paragraph 13 below. All material and workmanship famished or performed by
Subcontractor shall be further subject to final inspection, tests, and acceptance by Contractor upon completion of all Work and whether a not
previously paid fa by Contractor. At any and all proper times during the manufacture a performance of the Work, all materials and
workmanship famished or performed by Suboontractw shall be subject to inspection, tests, and approval by an inspector of Contractor, at any
and a(I places where such manufacture or peAormance shall be prried on. Failure to make inspections or tests a to discAver faulty
workmanship a materials shall not prejudce the rights of Contractor on final inspection and tests. All e~enses of tests and inspections to
prove or establish the acoeptabiliry of peAormance of Work a material hereunder and any damage mused by such test shall it the material w
Work fails the test, be tome by Subcontractor.
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(ii) The Invoice must contain the identifying number of this Subcontract (and addendum number, H applicable) as
stamped at the top of page 1 of this 5uboontract

(iq All prices contained In the Invoice must agree in all respects with the applicable price schedule set lath in Exhibit
B hereto.

Qv) The invoice must designate the name of the subdfvislon, Vact number, lot, plan, elevation andlor building
number, and all other information applicable to Iho Work.

(v) The Retained Percentage should not be deducted by Subcont2ctor on the Torm of the invace; ContractoPs
accounting departrnent will calculate and deduct the Retained Percentage as appropriate. .

(vi) Neither tax, freight nor other similar charges shall be added to the inwice. The parties recognize that the
Contract Sum includes all such costs.

(vii) The invoice shad not demand any progress payment other than those permitted in Exhibit B hereto.

(viii) Separate invdces must be uGl¢ed fa (A) labor, materials, equipment and/or services for the Work and (8) such
labor, materials, equipment, senrices or other work as is requested by Contractor in the manner set forth below but not part of the scope of Work
described in E~ibit A above, inducting Changes in the Work, as defined in Parag2ph 16 below (the 'Additional Work").

(ix) The invoice shall be accompanied by an affidavit in which Subcontractor acknowledges (A) that it has received
Full payment to date and (B) that ail payroll costs, union benefits if applipble, material costs, equipment costs, fixture costs and indebtedness
connected with, or incurred in the construction of the Work invoiced against SubconVactor then to date (inducting any indebtedness to any sub-
submnVacior, materialman or employees) have been paid for in full. The invace shall fwther be accompanied by appropriate conditia►al lien
releases from ap persons a en6Ges who might Gaim liens arising out of Subcontractors performance of the Work to date (see Paragraph 6,
below). Lich 2elcasos' w;ri BemA2k~aJ~ Ca~~T;~v~~~,- c,,~vAh ~nrP~f in Fv~1

(c) The /dlowing shall appy to any invdce fa Additlonal Work:
7~~w~ b ~C.~4 ~~7~'d'

The Additional Work billed is satisfactorily complete at the tlme of receipt of the fnvdce.

(i) The invoices shall comply with subparagraphs 3(b)(i), 3(b)(iv) and 3(bxvi) hereof, and additionally must
reference an Order (as defined in Paragraph 5 below) by number. Subcontractor must attach a Dopy of the applicable Order to the invoice. No
Addili0n01 Wak should be comrnenoed by Subcontractor without first obtaining an Order. Moreover:

(A) If ConGadors project superintendent fequests Additional Work, and the charge for the Additional WOYtc.is
350.00 or less, it is the obligation of Subcontractor to obtain a vrtitten Work Qrder from ConVactor on Contractors form befae proceeding;
however, Work Orders are NOT valid for any amounts over 350.00.

(B) If Contractors job superintendent or other personnel of Contractor requests Additional Work and the charge.
exceeds $50.00, Subcontractor must receive a written Purchase Order from Contractors office personnel on Contractors form before
proceeding with such Additional Work.

to
rk.

(iii) If Submntractar receives a Purchase Order from Contractor that is Fa a different dollar amount than the invoice
submitted, a revision to the particular Purchase Order must be approved in writing by Contractor. Contractors accounting departrnent cannot
and will not pay an amount different (rcxn the Purchase Order without an approved revision.

(d) per ,
ferret-5up~4ieFs rnishad

raa t~Trrpfeases~h acloF

sole 'scretion be withheld all progress billings ( efained Percentage To the extent pr 'dad below, the Retai Percentage less
150% the cost of compleU subcontractors obligati s shall be paid not I r than forty-five ( )days after the date issuance of any
certificate f occupancy or equi lent approved final insp lion has been iss y the applicable unicipalily for the res~ ence In which
the applicab portion of the Work s performed. Payme of the Retained Perc tage shall be co 'ngent upon Contra s receipt of (i)
an AWP sign by the project supe tendent or general sup 'ntendent (ii) an appro 'ate retention in ice (see below) and 'ii) such other

wmentation a ay reasonably be quired to evidence lotion of the entire W in conformity the Contract Docu ants and
th cceptance an pproval of the Wo by Contractor and all a Iicable governmental envies. No pro ass payment made ursuant to
Para ph 3 prior to al completion and lance of the Works I be consVued as evi nce of final ac lance or acknowl gment of
final c lotion of any Subcontractor's W .Further, no paymen o Subcontractor, indu ' g the Final Pa ant, or final inspe ion,
notice of pleUon, or a governmental ins ction shall be cOnstru o be an axeptance b nVactor or w er or release of a
daims, darn ds, or causes faction of or for a known or unknown, tat t or patent dated or u tlsfactory wor anship and/or
materials. M ropriate rat Uon invoice shall fain spedfic reference o each regular lrnoice which a pay nt was made
retention withhel ~r men o 1_

5. Maximum Payments. N
trac .t
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igeliens-tect#~e-VlFori~. Contractor shall

have no obligation to pay Subcontractor for labor, materials, equipment or services a for any Additional Work unless such Additional Work

is expressly covered by a Work Order. Change Order or Purchase Order (collectively, an 'Order")signed by an authorized representative of

ConUaclor, which executed Order was obtained by Subcontractor prior to its commencement of such Additional Work.

Payment Use Verification: Waiver of Claims.

(a) a or agrees, a etai~ed
Y

Cmlractoc~kertr3obcmtractor, ' ~ ~ ~
rs and-ieleases

S t ~-~-~a~~'
S

~b~ w in Chapter 71 on
m ' ' taiegat re e—

o
~QOs.4~ a befgU~u~.first

a o ~n~IvePsaFY'date--
g ac.i!-waivesaay-appl~ot-trailatiors~with~espest-Io-~aYments-tmder-ihis_
S date.

7. Liens: Payment Failures by Subcontractor. In the event SubconVactor fails to pay and discharge when due any bills for labor,

materials, equipment, services or other obfigalions incurred by SubconVactor in the fulfillment of this Subcontract, or ii at any time during

tha terra of this Subcontract, ConVactor shall have evidence of any lien or any claim against the Project or ConVactor as a result of

Subcontractors operations, Contractor shall (a) be authorized to use whatever means in its discretion it may deem appropriate to cause

said lien or suit to be removed or dismissed and the cost thereof, together with actual attorneys' fees, shall be immediately due and payable

to Contractor by 5ubconVactor agtller~b}#~eve-thtright te- duct,-refaln.andbackctia~ge~nrsnaf►tie-Ra~a9raPh~ be~v~':-~e~iaen~e~—
an~.paym~ntrativar~ce-er-guaraai~aHnnds~neeN~beceaae~ue-Ea-Sic;c~kasto~ao.amouaLsufBcieat~o.pmtect ~n ~~ e~,~~{y

,aitameys=fees-end
~.~• r~ •sfledirt~ivFft~Sub~DnVaclaF.

8, Materials and Work Furnished by Others. In the event the Work includes installation of materials or equipment furnished by

others or work to be pertormed in areas to be constructed or prepared by others, it shall be the responsibility of Subcontractor io examine

and accept, at the time of delivery or first access, the items so provided and to handle, store and install the items with such skill and care as

to insure the satisfactory completion and good and workmanlike construction of the Work. It shall also be the responsibility of

subcontractor to examine such work or areas prepared by others which is where Subcontractof's Work is to be performed, and to notify
Contractor in writing of any deficiencies in the work or areas prepared by others which may adversely affect Subcontractors Work. Use of

such items or commencement of tFie Work by Subcontractor in such areas shall be deemed to constitute acceptance thereof by

Subcontractor. Loss or damage due to acis of SubconVactor may be backcharges pursuant to Paragraph 25 below.

9. Lien Indemnification. Subcontractor shall at all times indemnify and save Contractor harmless against all liability fa daims and

Ilens for labor performed a materials used a furnished to be used in connection with ~e Work, including any costs and expenses for

attorneys' fees end all damages, including incidental and consequential damages and lost profits resulting to Contractor from such daims

or liens. Further, in case suit on such daim is brought, Subcontractor agrees within ten (10) days after written demand to cause the effect

of any suit or lien to be removed horn the Project, and In the event Subcontractor shall fail to do so, Contractor is authorized to use

whatever means in Its discretion it may deem appropriate to cause said lien or suit to be removed or dismissed and The cost thereof,

together with reasonable attorneys' fees, shall be immediately due and payable to Contractor by Subcontractor, SubconVattor may litigate

any such lien or suit provided Subcontractor causes the effect thereof to be removed, promptly in advance, from the Project

10. Examination of Documents: Reore~entations of Contractor.

(a) Subcontractor agrees that, prior to its execution of this Subcontract, it has (i) reviewed and examined and undershands this

SuboonVact and its scope of work, all of the constructlon plans, drawings, models, spedfications, measurements, submittals of SubconUactor

approved by Contractor pursuant to Paragraph 17(a) below, and addenda thereto relevant to the pe~lormance of the Work (collectively, the .

'Contract Documents') (ii) examined, inspected and investigated the location and ow~dition of the entire Project on which the Work is to be

performed (the "Project Slte'). (III) understood the conditions under which the Work is to be perfnrtned and (v) detertnlned that the Contract

Documents are sutfiaent to enable Subcontractor to reasonably determine the ContraU Sum for completion of the Work. Subcontractor is
entering into this Subcontract on the basis of Subcontractors own examination, inspection, review and Investipabon of the ConVact Documents

and the Pmject Site and is not relying on the opinion or representations of Contractor except those which have been expressly provided t~

Subcontractor in writing in this Subcontract Accordingly, no agowance In the form of any additional oornpensa6on inducting, without limitation,

any adjustrnent to the Contract Sum, is to be made by reason of any error on the part of Subcontractor with respect to the Construction
Documents a the Protect Site, including, without limiha6on, the discovery of any facts or arcumstances either relating to the Contract

pocurnents or the Projecx Site, inGuding those which may be latent a unforeseen, which are at variance from that which Subcontractor believed

to be in epstence at the tlme of Subcontractors execution hereof.

(b) In(ortnaGon provided by Contractor regarding the Project Site a Contract Documents is believed by Contractor to be
reasonably oprreCt. However, COnVactor does not warrant either the ~mpleteness or the acauacy of such infamaGon, and SuboonUactor

understands and agrees that it Is Subcontractors sole responsibifily to verify all such iniormaGon independently, and to make such euamination
of the Contract Documents and of the Project Site as shall be necessary Tor SubconVactor to satisfy itself with rasps the aondlGQns to be

Suborn 2000 GL OdanOa Rev 17/OS~02
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encountered during the performance of the Work. In the event Subcontractor detects any design defidency, any error in measurements or any

other errors in the Contract Documents, or any condifion which SubconVactor believes to be at variance with approved plans, Subcontractor

shall have an absolute duty under this Subcontract to immediately provide written notice thereof to Contractor.

(c) SubconVador acknowledges and agrees Ihat it is critigl to the Construction of the Praect for Subcontractor to perform its
Work based upon then-most-updated Contrad Documents expressly approved in writing by ConVactor. With the exception that this Paragraph

10 shall in no even! be consVued to require indemnification by SubconUactor to a greater extent than permitted by the laws and the public policy

of the state of Florida and without in any manner I~miting Contractors rights and remedies in the event of a breach of this Subpontract,
Subcontractor agrees to indemnify defend and hdd harmless Contractor, Including its o~cers, agents, employees, affiliated parent and

subsldlary companies and each of them from and against any and atl Claims (as such term is defined in Pa2greph 14 below) arising out of or in
oonnecGo~~ lh S.ubcontractor failure to perform fts Work in accordance wish the then-cwrent ConVact Documents.~t i S uV1~~82,sT~od ~iro~,~

~'K15 I U~Ynu'. `Non Sha« ~^FmcJn 1/~ C~jR.LZ Fog yam' ~Z~ Y"4~ ~ Dw+~ ~Sh;,Pma.t pQ Lc~vr-
(d) Subcontraciw acknowledges and agrees chat, prior to its exeation of this Subcontract, it has received and understands the cZ{- J~.

terms of the new home limited vrarranty oNered by Contractor to its home-buying customers and that the labor, materials andlor services to be ~s~ir,
performed by Subcontractor pursuant to the Work identified herein shall be sufficient and satisfactory to allow Contractor to tufty compy with

such new home limited vrarranty fw fhe type of Work or products provided by Subcontractor. Subeontrac~or acknowledges and accepts that,

among other things, such new home limited warranty (i~ extends its benefit to successor owners of the applicable home and (iij requires, to the
extent permitted bylaw, the use of arbitration as a means ofbinding dispute resolution in the event of disputes between Ccmtractor and an

applicable homeowner and further accepts such terms; further, similar terms are found in the covenants, conditions and restrictions ("CC8Rs")
for communities in which homeovmers associations are established and. pursuant to such CCBRs, Cantracta and such assoaations agree to
u6tize binding arbitration fa resolution of consUvction-related disputes. Subcontractor acknowledges and agrees that, regardless of the forum

that is used for dispute resolutlon with a single homeowner, multlple homeowners a an association invdving the Wor1c of this Subcontract,
Sub~ntractar shall willingly participate in such dispute resolution forum to the extent any of its indemnification obligations under Paregraph 14 of
Ihis Subcontract are Uiggered. Subcontractor fuller agrees to defend, indemnify and hold harmless ConVactor from all Claims (as defined in
Paragaph 14 below) brought by homebuyers pursuant to said new home limited warranty (or associations pursuant to applicable CC&RsJ and
to partiapate fully and at Contractors request in any proceeding brought pursuant to such rvarranly or CC&Rs In conformity with its
indemnification obligabons described ~n Parag~ ph 14 below. 1-ks T 4Y~~'`~ l7 ~~cat'~ ~" s"~.0 ~fiYi%^ tl+~s~l-e ~D2 Twu GL~
~eors ~ *~'!-e c~.z1.,~n.+nt pq.vs~cx- pt~ ~Lt~e Zg s.~.

(e) Subcontractor represents and warrants that it possesses all of the expeAise, knowledge and skill necessary to perform all
of the Work in a good, careful and workmanlike manner. Subcontractor shall hire only those empbyees who are suffidently skilled to perform
the Work in a proFesslo~al manner, the end product of which vnll be satisfactory to ConUactor and consumers of Contactors homes.
SuboonVactor shall be responsible for all of the acts of its employees while they are on ~e Project, including, but not limited to, acts such as
theft or vandalism.

(~ My alterations or deviations from the plans and specifications dictated or required by any applicable provisions of haws (as
defined in Parag2ph 21 below) a in order to assure that the finished product to be famished by Subcontractor will be suitable for its intended
use sha11 be the responsiblliry of SubGonVador and, at SubamUaclors expense, unless the deviation a change is speafically and immediately
tatted to ConVactors attention by Subcontractor.

(g) Subcontractor shaA not cover over, hide, or fail W disclose to Contractor any shoddy, incomplete, Inadequate,
nonconforming, or otherwise inferior Work, whether performed by Subcontractor or any other en6ry, and will immediately report such discovery
to Contracts. Ii Subcontractor fails to comply with this provision, Subcontractor shall be responsible for all damages, costs, expenses, warranty
work, consequentlal damages, Or other Ifabllity arising direcAy w indirectly from such actions.

11. ero~rietary Nature of Plans. ConUactor's architectural, structural, Gvil, landscape drawings, architectural plans, and
specifications, and all other design materials with respect to the project (the "Design Documents') are and shall remain the property of
Contractor whether or not the Project is built. The Subcontrector acknowledges and agrees that the Design Documents are privileged and
proprietary in nature and that Contractor has and maintains copyrights to the Design Documents under applicable state and federal law.
SubconUactor shaft return all Design Documents and a0 copies thereof to Contractor at the request of Contractor at the completion of this
SubconUact. Except as necessary to complete the Project, Subcontractor shall not copy or otherwise reproduce the Design Documents in
any way without the express written permisslon of Contractor. Further, submission or disVibudon to meet official regulatory requirements or
for all other govemmenfal approval purposes In connection with this project shall not be construed as a publication that undermines or
otherwise derogates Contractors ownership rights.

12. No Assivnment. Subcontractor acknowledges that Contractor is relying upon the experience, expertise and ability of the present
o~cers, stockholders and/or partners of Subconvactor to cause all of the terms and provlslons of mis Subcontract to be fulfilled.
Subcontractor shall not (i) assign this Subcontract a (ii} subcontract the whole or any material part of this Subcontract, without first
obtaining the written consent Qf Contractor, which consent ConVactor may withheld in Its sde and absdute dlscreGon. In the event of any
material change In any of the oKcers, stockholders or partners of Subcontractor prior to the completion of the Work, Contractor shall have
the right, at its option, to terminate this Subcontract pursuant to Paragraph 24 below. Subcontractor shall not assign any amounts due or to
become due under this SubconVact without first providing written notice thereof to ConVactor.

13. Insurance

(a) Subcontractor shall, at Subcontractors sole cost and expense and with insurers reasonably approved by Contractor with
respect to any policy required hereunder, maintain in full torte and effect fa We entire term of this SubconVact the following types of insurance:

(i) Workers Compensation insurance (including employers' liability) with minimum fimiks of $1,000,000 each fa
bodily injury by accident (per accident per person), bodily injury by disease (policy limit) and bgdily injury by disease (each employee) .
Subcontractor must maintain such a policy and provide Contractor with a certiACate of insurance from SIIS or a ceRifipte evidencing self-
insurance.
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(ii) oommeroal general liabilit}r insurance written on an ocCurtence basis, with general aggregate IimiLs of at least
51,000,000 per occurrence and at least 31,000,000 productslcompleted operations, a Combined Single Limit of at least 31,000,000 consisting
of both bodily injury and property damage coverage and induding products completed operations coverage and contractual liabi6y expressly
wvering, without limitation, alI liability to third parties arising out of or related tq iLs peAormance of the Work a other activities at a about the
Project, inducting, without limitation, Subcontractors obligations under Paragraph 14 hereof, inducting, but not limited to, the following:
premisesloperatlons, products/canpleted operations, owners/conVactors protective, independent contractors, conVactors protective coverage,
blanket contractual liability, broad form property damage (including completed operations), personal injury, "X". 'C' and "U' coverages, and
liability fa damages to property qused by blastng a explosion, collapse or structural injury to building or structure, and/or damage to property
bebw the suAace of the ground, and effective no later than the dale Work by Subconbactor on the Project is commenced iarengh-Re~adie~--

(iii) automobile liability insu2nce, induding.liabiliry for all owned, hired and non-0wned vehides, with minimum IimiLs
of 51,000,000 for bodily injury per person, a1,000,D00 ~xaperty damage and $1,000,000 combined single limit per ocairrenoe; such coverage
must be for (A)'any auto" a (B)'all owned autos, hired autos and non~owned autos"; and

(iv) such other insurance in such amounts, as may from Gme to time be reasonably required by Contractor,
landowner, master developer, applicable government agerxyes or any lender on the Project against the same or other insurable hazards and
evidence of such insurance.

(b) For each insurance policy to be obtained by Subcontractor as set forth herein, SubconUactor agrees that any deductible
and/or self-retained limits shall be identified in the applicable insurance certificates described In subparagraph (d) below and shall not exceed
$10,000 in the aggregate ;provided, however, as an alternative, Subcontractor may, at its sole cost and expense, obtain a written v~raiver of such
deductible or retained limit mabmum from an authorized oNcer of Contractor, which waiver may be withheld in Contractors sole discretion and
which waiver shall only be effective if provided in writing by an authorized representative of Contractor.

(c) Contractor, and iLs parent, subsidiary and affiliate companies and their officers, directors and employees shall be added as
insureds ('additional insureds") under each cortunercial general liability policy identified in subparagraphs 13(a)(a) and (iii) above, which
adQitionat Insured status shall include ongoing operations and completed operations coverage. Specifically, the policy shall include an ISO forth
CG2010.11-85 endorsement adding as insureds: Gontractor (with the KB Home entity name expressly stated), KB Home, a Delaware
a~rporafion, and their aKl'wted companies, owners, partners, officers, directors and employees and such third parties described in subparagraph
(a)(iv) above. The policy shall stipulate that the insurance afforded the addifional insureds shall apply as primary insurance and that any other
insurance coverage carried by or othervvise available to Contractor a the additional insureds witl be excess only and will not contribute with this
Insurance. Subcontractors liability insu►ance must be on an occurtence basis and shall not be on a "claims made" basis unless expressly
approved in wriBnp by a senior officer of KB Florae. a Delaware corporation. All insurance polities required herein shall be issued by responsible
insurance companies, maintaining an A.M. BesPs Rating of A•VI or better and qualified to do business In the state where'the Work and/or
Project is located.

(dj Prior to the start of the Work, Subcontractor shall famish Contractor with certified copies ofaN-zadrpolieie
certificates of insurance inducting appropriate additional insured endorsements as required 'm subparagraph (c) above for all of ch pdi d
showing the prriers, pollq numbers, names of additional insureds (inducting Cwrtractor) and exptratlon dates as well as'the endorsements
naming Contractor as an additional insured according to the specifications of this Paragraph 13. The certificate for the commercial general
liability policy must evidence "broad Corm"and 'completed operations' coverage. The applicable Subcontractor insurance policy number and the
name of Subconhactor (as the "insured') must appear on the endorsement certiLgte. All insurance polices shall contain provisions (which
shall be designated on the certificate of Insurence) that the coverage afforded thereunder shalt not be canceled or reduced, nor shalt resVicGve
modifications be added, without providing Cmtractor with at least thirty (30) days prior written notice thereof. In additlon to any other
condltlons to Dayment by Contractor hereunder, rro payments of the Contract Sum will be due to Suboontrador unless and until appropriate
insurance certificates {inducting additional insured endorsements) are on file with ConiraGor which are curtent and meet all the applicable
requirements cont2ined in this Subcontract. Notwithstanding the foregoing, commencement of work by Subcontractor and/or payment by
ConVactor shall not be deemed to relieve Subcontractor of any of the requ'vements under this Paragraph 13. In addition to Subcontractors
obligations set forth elsewhere in this Paragraph 13, copies of SubconVaclors insurancepoli,~itis, shall be delivered to Contractor upon
Contractors demand. C~-i~ ~ C4~.$

(e) No acceptance of insurance certificates a additional insured endorsements by Contractor shall In anyway limit or relieve
Subcontractor of its duties and responsibilities under this Subcontract Further, any provision on any Certificate of Insurance provided by
Subconbactor that states anything W the effect that the Certifipte does not confer rights to insurence upon Contractor is hereby deemed
deleted from said Certifipte.

(f~ Subcontractor hereby agrees to immediately noGy (or cause its insurers or insurance broker to notiry) Contractor of any
receipt of a notice of CanCelladon or resdssion received from an insurance Cartier referring to or relating to a policy which names Contractcx or
the additional Insureds a which may othervvlse Impact the ablllry of Subcontractor to fully pertortn Its obligations hereunder (Induding, without
limitation, the indemnity obligations of Subcontractor set forth In Paragraph 14 below).

(g) Endorsements known as'ACORD 25S' a similar endorsements, (nduding but not limited to CG 2010 03 97, CG 20 09
(1984), CG 70 57(03-96) and USMP 1097(0498)) are used by certain Ins~uers but none of such endorsements is acceptable to satisfy the
provisions of this Paragraph 13. A'Gaims made' policy is not aaepfable unless spedfiplly agreed to by ConVactor pursuant to Paragraph
13~c). Also, policies contafning exdusfons for pAor acts a exclusions for condominiumsland or attached product are not aGcaptable.

(h) If Subcontractor fails to obtain, secure and/or mainhaln any of the Insurance coverages required by this SubconVact,
Contractor shat have the right (without any obligation to do so, however) (i) to terminate ttvs Subcontract pursuant to Paragraph 24 hereof~r~(ii~
t ,

'thr Noririthstanding anything to the conUary, waNer of these insurence
requirements, inducting the amount a extent of coverage, may only be obtained upon Contractors written consent

spec«, zoao F~ o~wnao aev ~ ~rosro2 ~
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(i) If Subcontractor is out of business or othenruise unavailable at the time a claim or demand Is presented to Contractor,
to the extent permitted bylaw, Subcontractor hereby assigns to Contractor each and every and all of its rights under any potentially
applicable policy of insurance.

(j) bcontra r hereb •waives a right of su ation which ' may have again Contractor wi regard to an oss or
da e arising of o 'dent the pe insured ainst by the cy of Insura descried her ' A waiver o brogation II be
effectiv to a pars or eve ough at person entity would "se have ry of indemrn n, contra I or oche
or did not p e insurance pram m di tly or irectly, er or not such person or en6 d an insurable rest in the roperty
'darnae~e~~

(k) Subcontractor shall require all of its subcontractors of every tier to: (i) procure and maintain all o(the same insurance
coverages which are required of Subconbactor under this Subcontract;

e same g

14. IndemnlfCalion

(a) With tfie exception that this Paragraph 14 shall in no event be construed to require indemnifipGon by Subcontractor to an
Cxtent prohibited by the laws of the state in which the Project is located and without in any manner limiting ConUactors rights and remedies in
the event of a breach of this Subcontract, Subcontracior agrees to indemnify, defend (with legal counsel selected by Contractor in iLs sole
discretion), and hold harmless ConVactor and ConVactors officers, partners, designees, directors, sharehdders, consultants, predecessors,
successors, assigns, agents, representatives, employees, divisions, a~liates, parent and subsidiary companies, and any lender of ConUacta
with an interest in the Project and each of fhem (individually, "Indemnified Party' and ~gectively, "Indemnities'} from and against any and all
Gaims, demands, pules of action, liabilitles, judgments, settlements, lasses, costs, inspections, relnspecUons, damages and/or expenses in
law or equity, contrail or tat, (including, without limitation, attorneys' fees, in-house legal fees, professional, expert and consultant fees,
investigative costs, postage costs, document copying costs, telecopy vests and other costs and any and all other costs and expenses,
(collectively, "Defense Expenses")) of every kind and nature whatsoever that in any Nray arise out of or relate to this SubconVact, the Wwk
hereunder a any other work performed or materials supplied by w on behalf of Subcontractor at Uie Project and are Caused in while or in part
by any act a omission to ad (inGuding tiabiliry imposed without fault or on the basis of strict liability), active or passive negligence, or willful
misconduct by Subcontractor, anyone directly a Indirectly employed by SubconVador or anyone for whose acts Subcontractor may be liable,
regardless of the fault a negligence by SubcontraGor or those fa whom 5uboonUactor is liable (collectively, the'Claim' or'Claims"). THIS
INDEMNIFICATION OBLIGATION COVERS, WITHOUT LIMITATION, ALL CLAIMS that in any way arise out of or relate t0: (A) personal
injury, bodily Injury or death (inducting, without limitation, emotional injury, physipl injury, sickness, disease or death to any person ,including,
but not limited to, employees of Subcontractor, homeowners or guests of homeovmers); and (B) defects in or damage to property of any kind
whatsoever, inGuding, without IimitaUon, loss of use, enjoyment or occupancy thereof, a violation of building codes and/or laws, as defined in
Parag2ph 21. However, SubconVactor shall have no obligation to indemnify Indemnitees for any Claims which arise exclusively from
Indemnitees' sde active negligence or willful misconduct, a fa defects in design furnished by Indemnitles to a greater extent that pertnitled by
the laws of the state In which the Project is located. Notwithstanding the foregang, Contracts and SubconUactor agree that Contrectofs right to
seek equitable indemnity and/or contribution from Subcontractor is in no way diminished or~p~d~~ucted by this agreement to provide expres~~ ~~ ~r~
canvactua! indemnity and ronVibutlon to Contractor. "T~i s :~~~in vJFiica~Ho~+ GSM.-U ~h4' ~nc~~ P ~
Fraor.. `'rye ~-asr ~.~e O c sti.: Pn.~. t- OF ~` a~-`tU Ufu.e~u2.lc ~.~m~~l G'~C~—~~'~Z(3 5~ ~e

(b) The indemnification, defense and hold harmless obligations of SubconVactor under this Paragraph 14 and elsewhere in
this Subcontract a the Exhibits hereto (sometimes collectively, the "Indemnifipfion Obligations') shall not be limited by the amounts or types of
insurance (or the deductibles aself-insured retention amounts of such insurance) which Subcontractor is required to tarty under this
Subcontract. In Claims against any of the Indemnitees by an employee of Subcontractor; or anyone directly or indirectly employed by
Subcontractor or anyone fa whose acts Subcontractor may be liable, the Indemnfica6on Obligations shall not be limited by arnounfs or types of
damages, compensation or benefits payable by or for Subcontractor or anyone directly or indirectly employed by Subcontractor or anyone for
whose acts Subwntractor may be liable. The Indemnifiptlon Obliga0ans oI Subcontractor shall be independent of and in addition to the
Indemnified Parties' rights under the insurance to be provided by Subcontractor undefthis Subcontract. The duty to defend hereunder is whdly
independent of and separate from the duty to indemnify. It is the intent of the Parties and Subcontractor agrees that I~demnitees (or any of
them) may be sUictly liable and this provision applies whether the issue of SubconUactors Liability, breach of this Subcontract a other obGgatlon
a fault has been determined and whether the Indemnified Parties (a any of them) have paid any sums or incurred any detriment, arising out of
or resulting directly or indirectly from SubconVactors performance of the Work. The Indemnification, Obligations of Subcontractor shall apply
with respect to any Claim pnGuding claims for sUict liability against ConUactor), regardless of whether any allegation is made with re5ped to the
negligence of, or fault of, Subcontractor. It is the Parties' Intention that the Indemnified Parties (or any of them) shalt be entitled to obtain
summary adjudication of SuboonUactors duty to defend the Indemnified Parties at any stage of any suit within the scope of this Paragraph 14.
Subcontractor shall be fable to pay for the defense of the Indemnified Parties as the costs of defense are incurred (making payment within 30
days of receipt of bitting) and at the amounts incurred. In the event one a more of the Indemnified Parties retains everts and/or legal counsel
to defend as to the multiple types of claims and as to the Work of multiple subcontractors, then Subcontractor agrees to, and shall, pay that
portion of the bitls (Including without IimltaUon, legal and expert expenses) that Is allocated to that Subcontractors Work by the attorneys and
expert retained by Indemnified Party for its defense.

2Pm4~n 1 ~C . A. ~v ?c~A z Ac,~
(c) The Irxfemnification Obligations shat

I' s
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(d) ursuant to the Indemnification Obligations defined above, Subcontractor agrees to reimburse Contractor for all.costs and
expenses (including, without limitation, attorneys' fees, in-house legal fees, consultant tees, processional or expert fees, court tolls, invesGgalive
costs, postage casts, doarment copying costs, telecopy costs and any and all other costs and expenses) inarred by Contractor in connection
with any actbn brought by ConVactor to enforce SubconVactors obligations under the terms of this Paragraph 14 or any ggod faith settlement of
such actlons by ConUactw. A-I ~ ~cs.~.~~n,~,~~s ~tNa(o 2 se~4 l-arel~-s mu s~- fie App~cxxd `, n A~A~.M►c e
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(e) Subcontractor agrees that, upon written request of Coniraclor, SubconVactor shall participate as a party in, and also
separately defend as set forth above, by paying Indemnified Parties' expenses as incurred by ConVador with respect to any alternative dispute
resolution proceeding (including settlement conferences, mediation and/or binding arbitration among other things) related to investigation and

resolufion of Claims, Claims brought pursuant to statute by homebuyers, successive homebuyers or homeowners assoaations, or Claims

arising out of Contractors new home limited vrartany a CCbRs with such homeowners associations (or Contractors performance thereunder).

!n the event that SubconUactor partidpates in any proceeding, that participation shall not operate to alter or to reduce in any way SubconVactors
duty to indemnify, defend and hold hartnle55 tha Indemnified Parties, inGuding without limitation paying all of the Indemnified Parties' legal and

expert expenses and costs as they are incurred in connection with the proceedir~s in question.

~~ i H"atTiTR2nt,
i f

.Sadeontraelor, C en

thi~&abeorttract. • 
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(g) Subcant2ctor understands and adcnowleCges that the Indemnifiption Obi'gaGons set forth throughout Paragraph 14 are

intended to extend to and include Claims arising from the strict liability of, and the active or passive negligence of, Indemnitees. This Paragraph

14 thus shall be interpreted to provide for the broadest indemnifiCaGon of Indemnified Parties, as defined below, allouved by applicable law, with

onry those vYords a provisions deGared Inapplicable as required by applicable law. c

or ~ ~ ~Y"De)'n~er~s

s.

Subcontractor

By initialing this provision, Subconiractor acknowledges that it has had a fuA opportunity to discuss, negotiate and knowingly bargain the

terms of this Paragraph 14 with Contractor.

15. Taxes and Tariffs. The Contract Sum Includes any obligation SubconUactor may have to pay Federal, State and local taxes,

tarltts, and duties with respect to this Subcontract. All taxes levied w assessed against Contractor arising out of this Subcontract or the '
performance of the Work shall be paid by Subcontractor. Ii Subcontractor is not required to pay or is able to obtain a refund in whole or In

part of any such tax which wras expressly included in the Contract Sum, the ConVacl Sum shall be correspondingly decreased for the
benefit of Contractor.

16. Changes in the Work.

(a) Contractor shaft have the right, from time to time and witlwut invalidating this Subcontract b order changes to, additions to

or deletions from the Work, the ConVact Sum or the Completion Date (as herelnatter defined), or any other changes in the extent and character
thereof, which Contractor deems necessary fa the completion of the Work (oollec6vely,'Changes in the Work"). Suboonvactor shah make any
and all Changes in the Work desuibed in the Contrad Documents and this Subcontract as directed by ConUactor in writing. Such change a

written direction shall not invalidate this Subcontract. In the event of any Changes in the Work, the Contract Sum shall be equitably adjusted as
set forth below,

(b) Prior to the Commencement of any Changes in the Work, Subcontractor shall submit a mitten claim fa any required
adjustment to the Contract Sum based upon the unit prices as estabNshed in SubconVactofs Vade payment breakdown In this Subcontract

Such adjustment shall be accepted in writing by Contractor unless Contractor believes such adjustment to be inequitable. {L6enl~aeteFaad

9
r

(c) If Subcontractor makes any other changes to the Work without written direction from Contractor, such change constitutes

an agreement by Subcontractor that it vrill Lot be paid for that changed work even if Subcontractor claims to have received verbal ~irec~ion from
ConVaclor a any form of direction, written or othervvise, from Owner a any other person or entity. In addition, SubwnUactor shall be liable for
any and all bsses, casts, e~enses, damages, and liability of any nature whatsoever assoaated with or in anyway arising out of any such
change made without written direction horn Contractor.

(d) If a dispute arises between Con6actor and Subcontractor about whether particular Work constitutes a Change in the Work,

Subcontractor shall timely periortn the disputed Work and may give written Notice of a claim for additional compensation fa that Work. Such

written Nonce or dalm must be gNen within ten (10) days crier such Work Is perfoRned. Subwntractor's failure co give written Notice within the
ten (10) days constitutes an agreement by Subconhactor that it will not be paid for the disputed Work.

17. Materials and Workmanship: Ins~ecfwn and Testl~a.

(a) All materials used in the Work shall be famished in ample quantities to facilitate the proper and 0~editious execution of the
Wor1c and shall be new and of the most suitable grade of their respective kinds iw the purpose. At the request of Contractor, Subcontractor
shall famish to Contractor for approval, full information, shop drawings, submittal data, and/or samples concerning lfie materials a ar0icles which
SubconVactor intends to incoryorate in the Work. The materials 8ctually used In the Work shall conform to the Informa0on, subrnittal data or

Subcon zoo0 FL oNando Rev ++~05ro2
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samples approved. Machinery, equipment, materials and arlicles instaited a used without such approval shall be used by Subcontractor at the
risk of subsequent rejedian by ConUactor in its sole discxe6on.

(b) Except as otherwise provided herein, as material and workmanship, it not otherwise designated by the ConVact
Dowments, shall be subject to inspection, examination and test by Contractor at any and all times during manufacture and/or construction and
al any and all places when such manufacturing and/or construction are grried on, Contrada shall have the right to reject Improper or defective
material or workmanship or require correction without charge to Contractor. Subcontractor shall promptly segregate and remove rejected
material from the Project Site. Nothing contained in this Paragraph 17 shall in any way resUict the rights o! ConVactor under any warranty by
Subcontractor of material or workmanship.

(c) All materials and equipment furnished by SubconVactor are to be dean, new, carrying full manufacturers', distributors',
and installers' warranties, manufactured within one (1) year of installation a of their use (whichever is more recent), and of first quality. Use
of seconds, factory rejects, and remnants is expressly prohibited. It shall be SubConlractors responsibility (or any expiration of
manufacturer andlor other warranties of material or equipment occurring prior to any warranty liability accruing pursuant to Paragraph 18 of
this Agreement. Subcontractor guarantees that all wrarcan6es of material and equipment shall become effective only at the later of (a) the
date of a Notice qi Completion of construction for the home or (b) the date of the cbse of escrow of the applicable home to its first owner,
not at the lime of installation by Subcontractor. Subcontractor shall, prior to beginning any Work, provide to Contractor copies of all
waRanties and all manufacturers' installation and/or use instructions for all materials or equipment to be installed. In addition,
Subcont2ctor shall leave in each unit, in a place convenient for homeowner, copies of all vrarranties and use instructions for items installed
in each unit, and neither Subcontractor nor any of iLs employees shall remove any warnings or instructions affixed to any item by the
manufacturer.

18. Warranfv: Customer Serves.

(a) Subcontractor warrants and represents to Contractor that the workmanship of the Work, all materials and equipment
famished for the Work, and all other aspects regarding the Work to be performed under this Sub~ntract shall be in conformance with this
Sub~nU~~~P~ ~t Documents, be of finest quality, and be free from faults and defects of design, material and workmanship for a

Q ~ ~eriod of f7o"m (i) the date of the initial ocaipancy of the particular residential unit for which an applicable portion of Subcontractors
' Work vrds performed a (ii) for such longer period as may be required by FHA, VA and/or other applicable governmental authorities.
v~G Subcontractor agrees to satlsfy its wartanty obligations upon receipt of verbal or written notice from Contractor requiring same without cost to

Contractor. The remedies provided in this Paragraph 18(a) shall not be resUictive but shall be cumulative and In addition to all other remedies of
ConVactor hereunder and under applicable state law, (nduding all laws related to latent defects a fraud. Further, nothing in this paragraph shall
restrict, limit a otherwise affect in any way Subcontractors liability for the work under applipble state law. If Contractor reasonably deems it
more expedient to correct any of the Work covered by this vrartanty itself because of any delay by Subcontractor, a 'backcharge' may be made
pursuant to Paragraph 25 below. This provision shall be binding upon the successors and assigns of Subcontractor and shall benefit the
successors and assigns of Contractor; including purchasers of residences within the Project.

(b) NoGfipGon of the need for warranty work shall be either written or verbal from Contactor and shall be at the sole discretion
of Contractors designated representative. Except as hereinafter provided, all nonemergency warranty work shall be responded to and
commenced wi[hIn three (3) business d8ys o1 notification and shall be ~mpleted within three (3) business days after commencement of the
warranty work. Emergency service requests are to be handled immediately. Response time for emergency items shall not exceed five (5)
hours. Contractors designated represen~tive shall have the final decision on dassifica6on of emergendes. In addition, all subcontractors for
HVAC, electrical or pl~unbing work shall be required to be reachable by an emergency telephone number on a 24-hour per day, 365-day per year
basis. It Is the responsibility of Subcontractor to obtain a signature of the residents of the home serviced aker such warranty work has been
completed to verify the satisfaction of such resident. The work sheet signed by the appligble homeowner should be mailed to the attention of
the "Customer Service Of~Ce' of ConVactor at the address of Contractor set forth in the first paragraph hereof. If any complaint is not
satisfactorily serviced and completed within the times speafied above, Contractor shall have. the right, but not the obligation, to take the
necessary steps to complete said warranty work and badccharge Subcontractor appropriately unless Subcontractor can prove in writing That the
complaint could not be taken care of (a) due W the inaccessibility of the residence w (b) some other reasonable explanation that such ~rarranty
service vras not provided. Notwithstanding the foregang, SuboonVactor shall make every reasonable effort to complete service requests within
Uie sper~fied dme.

(c) All of the products supplied as part of or incidental to the Work are subject to and indude all implied wartanties
provided by Florida common law and the Uniform Commerdal Code; as codified In the Florida Statutes.

(d) Subcontractor shall assign to Contractor or any purchaser from ConUactor any manufacturers, supplier's, distributors,
or other subcontractors warranties a any other rights of any kid against any such third party. Such assignment will not relieve
Subcontractor of any of its other obligations contained in the Contract Documents,

19. Time and Schedule of Work.

(a) Time is of the essence witl~ respect to the performance of Subcontractors duties under this Subcontract inasmuch as
failure of the Subcontract to commence and complete Work as and when required by ConUador may quse grave injury and damage to
Contractor by virC~e of increased costs for consUucGon finanang, loss of interest on invested funds, loss of safes and goodwill, extension of
overhead costs and otherwise. Should Contractor vraive any tlme for performance of anything required to be done by Subcontractor under this
SubConhact, such waiver shall riot ba construed to be a vraiver of any other a future time for parfortnance of any other obligafion of
Subcondactor hereunder.

(b) Subcontractor shall be given a'Notice to Proceed' fa the commencement of the Work and Subcontractor shall be
prepared to commence the Work within three business (3) days of ConVactors delivery of Bald notice. Such notice shall be given as Contractor
determines that the Project has reached the stage of consWction, In aceardance with the Contract Documents, where SubconUaCtors servlCes
are to be used.
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(c) Contractor agrees to conform with the progress schedWe issued by Contractor without delaying or hindering Contractors
work or the work of other conVactors a subconVactors. This schedule shall be deemed acceptable to Subconhaclor unless ConVacfor is
notified by Subcontractor in writing within ten (10) days of the issuance of the schedule. Contrector shah have complete conUol of the Project
Site on which the Work is to be performed and shall have the right to deride the Ume and order in which various portlons of the Wok shall be
installed and fhe 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 Suboonlractor on the Project Sile.

(d) Contractor, if it deems necessary, may direct Subcontractor to work ove~ime, and if so directed SubconVactor shall work
said overtime and, provided that Subcontractor is not in default under any of the terms or provisims of This SuboonVact or of any of the other
Contract Ooaimenls, Contractor will pay SubconVaclor for such additional vrages, prorated Workers Compensation insurance, prorated liability
insurance, and prorated levies on such additional wages, if actually documented and paid by Subcontractor. If, however, the progress of the
Work or of the Project Is delayed by any fault or neglect or act or failure to act of Subcontractor then Subconbaclor shall, in addition to.all of the
oU~ obligations imposed by this Subcontract upon SubconUactor, In such case, and at Subcontractors ovm cost and expense, work such
overtime as may be necessary, in the opinion of Contractor to make up for time lost and to avoid delay in the completion of the Work and the
Project

(e) ContraGor and SuboonVactor each reoognlze that In the event Subcontractor fails to timely perform the Work hereunder,
notwithstanding any action taken by Contractor pursuant to the last sentence of Parag2ph 19(d) above, Contractor will suffer substantial
damages, inducting Increased interest and cartying charges, administrative costs, loss of goodwiA, lost profits, and damages to business
reputation. If Subcontractor should default in performance of the Work a should otherwise commit any ad which causes delay, Subcontractor
shall be Liable for all losses, costs, expenses, daims, causes of actim, demands, liabilitles and damages, inducting incidental damages,
consequentlal damages, lost profits and liquidated damages, susta(ned by Contractor, or fa which Contractor maybe Bade to any paAy
because of SubconUactors default.

(~ ContraGor and Su600ntract~ agree that the timely pertortnance of the Work descn'bed in this SubconVact is essential to
the 000rdinaGon of the completion of the construction of each of the housing unlis in the Protect. Subcontractor shall correctly measure and
properly fit the Work and shall cooperate with Contractor in scheduling and performing the Work so as to avoid conflict or InteAerence with the
work of others on the Project Site. Subcontractor also agrees to prosecute the Work, and the several parts thereof, at such times and in such
order as ConVactor considers necessary to avoid any delay In the completion of the construction of the units in the Project Site. In the event
Subcontractor detects inoonsistenaes or errors in the Contract Documents a the work oI others on the Project, or In tha sequencing of trades
being utilized on the Project, such inconsistencies aerrors shall be immediately reported to ConVaGor by Subcontractor. To the extent
Subcontractors Work shall be affected by the work of other trades or the Wwk shall affect other trades, SubconUactor agrees to cooperate fully

with other tradesmen as may be necessary to insure the complete coordination of the Project in its entirety as contemplated by the ConUact
Documents.

(g) SubconUactor shall coordinate the Wwk covered by llus Agreement with that of all other contractors, subcontractors and
that of Conhactor, in a manner that will facilitate the efficient completion of the entire Work. In the event Subcontractor fails to maintain its part
of ConUactors schedule, it shall, without additlonal compensation, accelerate the Work as Contractor may direct until the Work is restored to
being in accordance with such schedule. GonVador 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 SubwnUactor and other subcontractors, and, in general, atl other matters pertaining to the
6rnely and ordeAy conduct of the Work of Subcontractor on the premises.

(h) Should Subcontractor be delayed in the prosecution a completion of the Work by the act, neglect, or default of Contractor,

or should Subcontractor be delayed waiting for materials required by this Agreement to be famished by Conh'actor, a by acts of God, a in the
event of a lock-out by ConVacror, then the time herein faced for the completion of tl~e Work shall be extended by the number of days that
SubconVactor has been delayed, but no allowance or extension shall be made unless a daim for an extension is presented in writing to
Contractor within Forty~ight (48) hours of the Commencement of such delay, ~err~e

~) If Subcontractor should default in peAormance oI the Work or should otherwise commit any act which passe delay to
Contractors completion of the Project, Subcontractor shall be liable for all losses, wets, expenses, liabilifies, and damages, inducting inddental

and consequential damages, lost proflts and Ilquldated damages, sustained by Contractor, a for which ConVactor may be liable to any other
party because of Subcontractors default.

20. ProleCUon o(Work of Others. In cartyfng out the Work, Subcontractor shall take all necessary precauBons to protect the Work
and the work of other tredes from damage caused by Subcontractor's operations. In the event that Subcontractor causes damage to the
Project or to the property of Contrector or others, SubconVaCtor shall promptly remedy such damage to Ute satlsf2C8on of ConUaclor and
any other applicable party. In the event SubconUactor fails to remedy such damage to ConUactors reasonable satisfaction within two (2)
days o(notice thereof from Contractor, ConVactor may so remedy the damage Itself and deduct the cost !hereof from the ConVact Sum.

21, La~Hr .All Work and materials famished by SuboonVactor shall conform to the requirements o(aH Laws (as defined below). All
Work shall meet with the approval and pass inspection of the city, county, and state where the Work is to be performed, or materials are to
be fumished. N the Work is being constructed under specification of the FHA and the VA, or ellher of them, such Work and materials
famished shall meet with all of the applicable requirements of the FFiA and VA and shall be subject to applicable inspection of the FHA and
VA. No Work is to be deemed completed until final inspection is approved by the dty, county, state, or other applipble agency, as well as
any inspection by Contractor.

Subcontracts shall give all notices and comply witli all federal, state and Ioral laws ordinances, rules, regulations, codes,
standards and orders (collectively, 'Laws') bearing on the performance of the Work and Subcontractors prosecution thereof, including,
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without limitation, tax, social security, unemployment compensation, workers' compensation, immigration and naturalization, building codes
and standards, 05HA regulations, NPDES regulations, equal employment opportunity, minority business enterprise, women's business
enterprise, disadvantaged business enterprise, and the SaFety Rules and Hazardous Substances Laws (as defined In Exhlblt D attached
hereto and made a part hereof. SubconUaclor shall secure and pay for all permits and governmental fees, taxes, licenses and inspections
necessary for the proper execution and completion of the Work. Without limiting the generality of Paragraph 15 and provided this
Paragraph 22 shall in no event be construed to require indemnification by Subcontractor to a greater extent than permitted by the Laws and
public policy of the State of Florida, Subcontractor shall Indemnify, defend and hold harmless the Indemnified Parties from and against any
and all Claims attributable to any acts of commission or omission by Subcontractor, its employees and/or agents resulting from their failure
to comply with any Laws, (regardless of whether said failure to comply results in property damage or'resultant' damage), including, but not
limited to, any fines, penalties or corrective measures.

In paRicular, Subcontractor agrees that during the performance of the ConVact it will not discriminate against any employee a
applicant for empbyment because of race, religion, sex, color ar national origin, and will take affirmative action to ensure that applicants are
employed and that employees are treated in all respecks during employment, without regard to their race, religion, sex, color a national
origin, SubconVacior agrees to post in conspicuous places, available to employees and applicants fa employment, notice to notice to be
provided setting forth the provisions of this nondiscrimination clause and to state, in alf solidtations and advertisement for employees
plecad by or on behalf of SubconVactor, that all qualified applicants will receive conSlderatlon for employment without regard to race,
religion, sex, color or national origin, Subcontractor shall, at its own expense, conform to the equal employment opportunity policies of
Contractor, and, in additlon, shall comply with all equal employment opportunity requirements promulgated by any governmental authority,
including without limitation, the requirements of the Civil Rights Act of 19&4, 42 United States Code, Section 1983, Executive Orders 11246,
11275, and 11478, and any other applicable statute or ordinances, plans or programs, standards and regulations which have been or shall
be promulgated or approved by the partes or agencies which administer suds Acts or Orders (hereinafter collectively referted to as "EEO
laws"). Subcontractor shall have and exercise full responsibility for compliance hereunder by itself, its agents, employees, materlalmen,
and subcontractors with respect to its portion of the Work: 5ubconVactor shall drcectly receive and respond lo, defend and be responsible
for any dtation, order, claim, charge, or contractors to so comply, regardless of whether such non-compliance results from active or passive
acts or omissions or whether such non-compliance is the sole or a contributory cause of any of those matters against which Subcontractor
is obligated hereunder to indemnify, defend, and hold harmless Contractor, 5ubconVactor shall indemnfy, defend, and hold harmless
Contractor from and against any claims, demands, causes of action, liability loss (including any loss of profits or prospective advantage
occasioned by the suspension, cancellation or termination of any contract, or Contractors eligibility therefor), damage, costs, litigation
tusks, awards, or judgments, fines expenses, including litigation for harm to persons or property, expenses Incurred pursuant to or
attendant to any hearing or meeting w any other applicable costs which may be incurred by Contractor resulting from Subcontractors
failure to fulfill the covenants set forth in this Paragraph. ~ ~ ~ K ~~o,„n; F~C4`~+'p•~ 641~i(l ~~ ~ r Tc1 R~~,Ce, ~vZ

`~ ~zl yeA~r ~~ t~lre o~s~~pn,,.r„+ vR ~~or-

(a) In the event of the appointment of a feceiver for Subcontractor or in the eve{~t Subcontractor makes an assignment fa the
benefit of creditors, Contractor may terminate this SuboontraU by giving three (3) working days written notice to Subcontractor and its surety, if
any. If an order for relief is entered under the banlwptcy code with respect to Subcontractor, ConVactor may terminate this Subcontract by
giving three (3) working days written notice, to Subcontractor, Its trustee, and its surety, i(any, unless SubconUactw, the surety, w the trustee: (i)
promptly cures all defaults; (i) provides Contractor with adequate assurances of Its future performance; (iii) compensates ConUactor fa any
actual pecuniary loss resulting from such defaults, and (iv) assumes the obligations of SubconVactor within the statutory time limits,

(b) 11 SubconVactor Is not performing the Work in accordance with This Subcontract at the time of entering an order fa relief, or
at any subsequent time,. Contractor, while awaiting the decision of SuboonUactor or its Vustee to reject or to accept and provide adequate
assurance of its ability to perform hereunder, may Immediately avail itsel(of such remedies as are reasonably necessary to maintain the
progress of the completbn of the Project. Contractor may offset against the ConVact Sum all costs incurred in pursuing any of We remedies
provided hereunder, Including, but not limited to, reasonable Overhead, profit and ariomeys' fees and expenses. SubconVactor shall be liable for
the payment of any amount by which such expense may exceed fhe unpaid balance of the Contract Sum.

(c) In the event that SuboonVactor has proceeded to file a petition with the Bankruptcy Court under fhe applicable banlauptcy
laws during the pendency of any Claim (as defined in Paragraph 14 above), Subcontractor agrees that, upon request of Contractor, It shalt
immediately stipulate to an order grenting relief from any automatic stay then in effect so as fo allow Contractor to proceed against any
insurance carrier covering 5ubconVactor far the Work a any obligations described in this SubconUact as well as any insurance Cartier having
issued certifigtes or endorsements to Contractor, its parent, subsidiaries and/or affil'~ates as additional insureds.

23. Patents. Except as otherwise provided by the ConVact Documents, SubwnVactor shall pay all royalties and license fees which
may become due as the result of SubconVactors inclusion of any patented materials in the Work. With the exception that this Paregraph
23 shall in no event be construed to require indemnifigGon by Subcontractor to a greater extent than permitted under the public policy of
the State of Florida, Subcontractor shall indemnify, defend and hold harmless Contractor, (ncluding its officers, agents, employees,
affiliates, parents and subsidiaries, and each of them, of end from any and all Claims, including defense costs, arising out of or in
connection with Subcontractors operations to be peAormed under this Subcontract for, but not limited to, the infringement of any patentor
other intellectual property rights wh(ch may be brought against Contra r arising ou[ of Subcontractor's Work. ~-i, rr ~v ~f~om~ M1J~ Y-+ c ~f, ~~~4 is ,en.a;~ ~ n ~~.c.c ~~..a~~~' ~1,~~,vn~s r-a.~,,.t
24. Subcontract Termination; Withholding Payments. ConVactormay at any time and for any reason, ter 36pconVB~~rs~"~ ~ ~ bo r
services and the Work at Contractors sole wnveniance. Termination shall ba by service of written notice to Subcontractor's place of ~' ~s~~t ,
business. No warning notice, notice to cure or similar document shall be required to be provided to Subcontractor by Contractor. Upon
receipt of the notice of termination from ConVactor, SubconVactor shall, ,immediately discontinue the
Work and placing of orders for materials facilities and supplies in connection with the pertormance of this SubconVact, and shall, if
requested, make every reasonable effort to procure pncetlaGon of al! existing orders or conUacts upon terms satisfactory to Contractor, a
at the option of Contractor, give Contractor the right to assume those obligations direCUy, 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 Protect Site or in Vansit thereto: Upon such termination, SubconUactor shall be enGUed to payment for the
Work completed in Ca~formity with this SubconVact; ,

Subcon 2000 FL Orlando Rev 1 tA5ro2 _ 1 O _ ~ I /



/ \ %

~ i ~ ..I

The payment
desuibed above shall be Subcontractor's sole and exclusive remedy in connection with a termination by Contractor and Subcontractor
hereby waives any right to pursue ConUactor for lost profits, incidental a consequential damages associated with such termination. Such
termination payment procedure shall be effective whether such termination resulted from Subcontractors default or ConVactor's
convenience. Subcontractor shall not be enBtled to any claim or claim of lien against ConVactor or any other person or entity for any
additional compensation or damages in the event of such termination and payment.
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25. Backcharoes. Applicable backcharges shall include: (a) the costs of replacement, repair a vrarranty work performed by Contractor
or third parties for the benefit of Contractor in ConVadors reasonable judgment;. and (b)
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26. Breach of Con ,tract is Breach' of All. Subcontractor and Contractor acknowledge that during its performance of this ContraG,
SubconVactor may also be under contract with ConUactor for work at ConUactors other projects or subdivisions. At Contractors sole election, a
breach in the performance of any of Subcontractors obligations under this Conhact shall constitute a breach in Submntracta's obligations
under any other agreements) with Contractor and a breach under any other apreement(S) with Contractor shall also oonstiNte a breach of
SubconVaCtofs obilgat(ons under this Gon[ract.

27. Other Contracts. Should one a more contracts now or hereafter exist between the parties hereto a with any af~iated corporation a
company of Contractor, concerning this or any consWction projects, then a breach by SubconVactor of any contact may, at the sole option of
Contractor, be considered a breach of all contracts. In such event, ConVactor may terminate any or all of the contracts as breached, ~n+er~

~9 ~Y
efherWnvact

28. Protection of Materials. All Work covered by this Subcontract done at the site a in preparing or delivering materials a equipment, or
any or all of them, to the Project shall be at the risk of Subcontractor exdusively untll the Completed Work is accepted by Contractor. Contractor
shall have no obligation to insure or protect Subooniractors materials or tools from theft or vandalism. SubconVactor shall assume all
responsihiliry for insuring and/or securing and protectlng its materials and tools from theft a vandalism unG7 final acceptance by Conhactor. In
the event any of SubconVactors tools are last, stolen a vandal'¢ed at any time or in the event that Subcontractors materials are lost, stolen or
vandalized at any time prior to those materials becoming a fixed part of any housing unit in the Project, ConVactor shall have no responsibility fa
such loss, theft or vandalism and any damages puled to Subcontractor therefore shall be Uie sole responsibility of Subcontractor.

29. C,~mmunications: Subcontractor a~Jcnowledges that it is required to have its field representative fully aware of ap terms and approved
revisions to this SubconVact. Prior to the commencement of the Work, Subcontractor shall notify Contractor wtw Suboontradors field
representative Is for the Work and in the event of any change of representative, Subcontractor shall notify Contractor of such change prior to it
becoming effective. It is also the responsibility of Subcontractor to muse its field representative to meet with ConVactofs field superintendent at
least once per week in a regularly scheduled meeting at the Project Site. II is the responsibility of Subconbactor to have its representative
present iw all job meetings when piled by Contractor. Subcontractor shall have a competent foreman or superintendent, satisfactory to
Contracxor, on the Project Slfe at all times during progress of the Work, with authorlry to act on behalf of Subcontractor. In tt~e event a bullaGn
board is erected in a around the field office of CanUactor, Subcontractor a ib representative will be required to-check this board daily fa
information directly a indirectly affecting the Work. To the greatestextent pertrutted by Florida law, information posted on the butletln board wiU
be considered as information passed directly to SubconVacta and its authorized representative.

30. Indecendent ConVactw. Subwntractor specifically acknowledges that it is an independent contractor and an employing unit subject
as an employer to all applicable unemployment compensation statues so as to relieve Goniractor of any responsibi~ty or liability for Vesting
Subcontractors employees as employees of SubconVactor fa the purpose of keeping records, making reports, and payment of unemployment
compensation taxes or oontnbuGons.

(a) Subcontractor ogees in regards to (a) the production, purchase and sale, furnishings and delivering, priang and use or
consumption of materials, supplies, and equipment (bJ the hiring tenure, or condition of empbymenl of employees and their hours of work and
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rates of and the payment of their wages; (c) the keeping of records, making of reports, and the payment, collection, and/a deduction of federal,
state and municipal taxes and conVibu6ons that SubconVactor will keep and have available all necessary records and make all payments,
reports, cdlections, deductions, and othervvise do any and all things so as to fully compy with all federal, state and muniapal laws, ordinances,
and regulatlons in regards to any and all said matters insofar as they affect a invGve SubconVadors performance of this Subwntract, also to
fully relieve Contractor from and proted it against any and all responsibility a liability therefore a In regard thereto.

(b)

(c) SubconVaCbor, certifies, further, that it is an independent c~ntraclor, is free to contract with others, and in no way is an

agent a empbyee of Contractor, anC shall, at iLs sole cost and expense, and without increase in the Subcontract sum, oompty with all laws,

rules, ordinances, and regutaGons of all governing bodies having jurisdictim over the Work, including buy not limited to any and all safety acts of
the state and federal governments.

Labor Relations.

(a) ConVactor ~eDresents and warrants that it is bound to the collective bargaining agreements listed as "Contractors
Agreements" and SubconUactor represents that it is bound to the collective bargaining agreements listed as'SubconUactors Agreements" on
Exhibit E attached hereto and made a part hereof, and to no others. SubconUactor understands and agrees that any misstatement of the
information listed on Exhibit E, whe~er intentional or unintentional, shall constitute a maleriaf breach of this Subcontract Subcontractor agrees

to comply with all of the terms and condifions of those labor agreements descrihed in E~ibit E indudinp Vust fund payment Into the respective
Tabor Wst funds set forth in the respective labor agreements referred to in F~chibit E insofar as Suboonfractor may lawfully do so, and in
paRiwlar agrees to comply with the terms and provisions of said agreements setting forth the jurisdiction and scope of work claimed by each of
such crafts and the procedure contained therein for resolution of jurisdictional disputes. In the absence of any such procedure, or if such
procedure fa(Is to promptly resolve the.jurisdiclional dispute, SubconVactor agrees, at its own cost and expense, upon request of ConVactor, to
take any and all lawful steps to secure a binding and final determination of said jurisdicGanal dispute by the National Labor Relations Board.

(b)

a

(c) Subcontractor agrees that its obligations under this Subcontract (nduding, without limitation, timely completion of the
Work) will not be excused a delayed an account of sViKes, picketing or labor disputes, regardless whether Subcontractor Is the primary

employer in the labor dispute.

(d) Subcontractor understands and agrees that the Project may be run on a 'dual ace' a "reserve-gale' system. Should
there be picketing on the Project Site, and Contrector establishes a reserve gate for Subcontractors purpose, it shall be the obligation of
Subcontractor to continue the proper performance of iLs Work without interruptions or delay. SubconVactor agrees that it shall be responsible fa
ensuring that its employees, suppliers, visitors and its own sub-subwnhactors enter and exit the Project Site through the appropriate gate, as
designated by ConVactor. If SubconVactors employees, suppders, vfsftws a its ovm sub-subcontractors enter crept through the wrong gate

and thereby cause any labor union to expand the scope of its picketing, Subcontractor shall be liable to Contractor for all damages proximately
caused thereby. SuboonUactor further agrees that the failure or refusal of its employees, suppliers w its own su~suboontractas to perform
Work because of picketing anywhere on the Project Site shall be regarded as a material breach of this Subcontract, regardless of whether the
pldceGng Is di►ected against Subcontractor and regardless of whether the pldceting is ultimately termined to be unlawful secondary picketing
orlawtulprimarypldceting. ~coq~~-cTzXl. W;i~~cor prat its cmP~`'Y'~~S )~ u~j e~y
C/Ossiils g p;ck-fit- 4~7Q, %FYf,,-r vccc v~S )~r- ws/~ ~vaT iBe A ~,rr+.c[~ u~`Yh:r CGL~n.I,4~T'~

(e) Subcontractor shall comply with all Laws, including but not limited to all equal employment opporiun~ly and affirmative
action requirements and a8 Fair Labor Standards Act provisions covering the Work.

(~ With the exception that this Paragraph 31 shall in no event be construed to require indemnifip6on by Subconbacxor to a
greater extent than pertnitted under the Laws or public policies of the State of Florida, Subcontractor shall indemnify and save harmless
Contractor, including fts o~cers, agents, employees, affiliates, parents and subsidiaries, and each of them, of and from any and a!I Claims,
arising out of a in connection. with Subcontractors operacons to be pertormed untler this SubconVact (or Subcontractors failure to fulfill the
covenants set forth In this Paragraph 31, including, without limitation, any and all claims (including, not limited to, claims that maybe presented
by virtue of any contract of employment under Subcontrada) for union welfare, pension, vaption, apprenticeship, owner-operator, heaHh and
welfare, and related type pa nt obligations connected with the Project, whetter or not well founded. ~S ~ f pm^ f ~ C~'~..ti U S1~41 ~

Nemu►o tt~ ~4-~ ~cL ~2-~ ~~~ ~l.za~c! ~mDn, ~'~-e~U~Sti~rne^f c~ I-46u r c.~~~s~e .
(g) Contractor may terminate this SubconVact Wnth SubconUaclor (and Su ntra shall so provide in contracts with its

suboonVactors) in the event that Subcontractor, or Its suboontradors, are listed by the adminis6ative office of the appropriate health and welfare,
pension, ~racation, apprenticeship, or otter funds as being delinquent In payment a payments, of said fund a funds, regardless of the Project in
connection with which the alleged delinquenry occurred. 's,~hr~,ntrart is to.+.+~~~p• "~"•~nt M lhic ~y4c, M~~LhMnlr~rfry eh~ll ho
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32. Senrire of Proce~ II is hereby expressly understood and agreed beNveen the parties that, in the event a dispute should arise as to

the performance of the obligations of the par6e5 pursuant to this Subcontract, the parties witl adjudicate any such dispute in the courts of the

State of Florida pursuant to the Laws of the Stale of Florida, and the parties agree that each will accept service of process outside of the State of

Florida with the same force and effect as it such process had been served within the State of Florida, and each of the parties agree and

e~ressly consent to the jurisdiction of the Courts of the State of Florida over their persons in connection with this Subcontract and in connection
with any litigation which may arise as a result hereof or in connection herewith.

33. Conhact Interureta8on.

(a) Construction- This Subcontract shat be governed by and consWed in accordance with the Laws of the State of Florida

without giving effect to conflict of laws provisions.. The terms of this Subcontract are.contractual and the result of negotiation between the

parties hereto. Accordingly, any rule of construction of contracts that ambiguities are to be construed against the drafting party shall not be

employed in the interpretation of this Subcontract.

(b) Partial Invalidity. The partial w complete invalidity of any one or more provisions of this Subcontract shah not affect the

validity or continuing force and effect of any of the other provisions. The. failure of either party hereto io insist, in any one or mae instances,

upon the performance of any of the terms, wvenants or conditions of this Subcontract a to exercise any right herein, shaA not be construed as

a wraiver or relinquishment of such term, covenant, condition or right as respells further performance.

(c) Attorneys' Fees. Should either party employ an attorney to institute suit, demand arbitration or institute any other procedure

for the resolution of a dispute in order to enforce any of the provisions hereof, to protect its interest in any matter arising under this Subcontract,

or to collect damages fa the breach of this SubconUact or to recover on a surely bond given by a party under this 5uboontract, the prevailing

party shall be entitled to recover its reasonable attorneys' fees, consultants and experts fees, cosks, charges, and expenses expended a

incurred therein.

(d) Headings. The headings given to the paragraphs of this SubconVact are for ease of reference only and shaft rwt be relied

upon a cited fa any other purpose.
1~tc' 3c~%K~ ~•zrrS~c~,~+' CA~,~E'fl~? d'~~ ~ 02.

(e) Entlre Agreement. This SubconVact' d the F~hibits and chedules attached here together represen the entire and

integrated agreement between the parties hereto with respect W the subject matter hereof and supersedes ad prior negotlations,
representations, or agreements, either written or oral

(~ Authorization. The signature of any person on behalf o(a party to this Subcontract shall be deemed a personal warranty by
that person that such person has the paver and authority to bind any corporation, partnership or any ofh~ business entity fa whom that person
purports to act

(g) Amendments. No oral statement of any person shalt in any manner a degree modify or otherwise affect the terms of thls
Subconfrad. It is agreed that nothing done by Contractor in the performance of its obligations hereunder or In directing performance by
Subcontractor shall be construed in any manner or to arty extent whatsoever as a waiver by Contractor of any default in or a failure of
pertomiance of the terms and Conditions of this Subcontract by SubconVactor. It Is agreed that no person has or shall hereinafter have any
power w authority to waive, modify, alter w rescind any provision of this Subcontract on behalf of Contractor except the person or persons
whose names are affixed to his SubconUad as representatives of ConVactor arM except further, such persons who are authorized by the
President or Secretary of ConUactor, in writing, to agree to such v~raiver, modificafion, alterations or resassion and in the pse of these latter
persons, their authority shall be sVicUy limited to the terms of the writing granting Ihem such authority.

(h) No Presumption a Construction Aaainsl Drafter. The terms of this Subconhact are conVacWal and the result of negotiation

between the parties hereto. Accordingly, any rule of construction of contracts (including, without limitation, any rule in any state with respect to

Subcontracts) that ambigufies are to be construed against the drafting party shall not be emplpyed in the interpretation of this Subcontract.

(i) uri dctl .Each party expressly consents to the personal jurisdiction over them of either the Florida courts a Gee United
States District Courts located within the State o~ Florida, except that actions to enforces anyjudgment or unit of attachment shall be prosecuted

through the Caurts of the state In which the assets subject to enioresment are located

(j) No Waiver. Neither the final payment nor arty provision in any document shaft relieve Suboontracta of responsibility for
faulty materials or workmanship and Subcontractor shall, when notified of any such detects, promptly'remedy the same and pay for any damage
to the Project andlor other Work resulting therefrom.

(k) No Assignment. SuboonVactor shag not, without the prior written consent of ConUactor, (a) assign or suboonVact, in whole
a in part, the performance of its obligations hereunder, (b) sublet a ofhervvise Vansfer the performance of said obllgatlons, a (c) assign any
monies due or to become due to it hereunder. All CantracLs between SubCon7actor and any other person or entity conceming or relatlng to the
performance of thts Agreement shatl be submitted to Contractor fa its mitten approval.
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IN WITNESS WHEREOF the parties hereto have executed this SubconVact for themselves, their heirs, executors, successors,
administratnrs,md assigns as of the date first above written.

SUBCOMRACTOR•

~ ~~ ~ a

a

I•

By:

Its:

COhfTRACTOR:

KB HOME ORLANDO LLC
a DelaNrare limited liability company

its: ~ ,~ fi

SuDean 2000 FL OAando Rev 17/OSI02
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EXHIBIT A

Scope of Wortc
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EXHIBIT B

Pridng
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Exhibit C-1 -Conditional Waiver and Release Upon Progress Payment

E~ibit C-2 -Unconditional Waiver and Release Upon Progress Payment

EzhibitC-3-Conditional Waiver and Release Upon Final Payment

Exhibit C~ -Unconditional Waiver and Release Upon Fnal Payment
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EXH181T 0

Safety Procedures and Project Site Rules
and Regulations

The following policies have been instituted and shall be bindng on SubconVaGor in order t0 permit Contractor to properly safeguard
the Project Site and maintain conUol over the physical premises, with a view tovrard eliminating theft, vandalism, avoiding unnecessary Project
Site injuries qused by acadents, and alleviating the likelihood of work slowdowns, stoppages and products delays resulting from disruptions.
Such procedures, rules and regulations are as follows:

1. Safety Precautions. Subcontractor shall take all reasonable safey prequtions with respect to the performance of the Work, shall
comply with all safety measures initiated by ConVador and shalt Comply with all applicable laws, ordinances, n~les, regulations, standards and
orders with respect to the safety of persons or property, including without limitation atl applicable laws, ordinances, rules, regulations and orders
of the Occupational Safety and Health Act, 29 U.S.C. section 651 et seq. ("OSHA') w any other appiigble public authority (collectively the
"Safety Rules'.

(a) SubconVactor shall protect the materials and the Work from delerioratlon and damage during oonstructlori, shall store and
secure flammable material from fire, and shall remove oily rags, waste and refuse from buildings at the end of each work day.

(b) SubconUactor shall maintain all temporary walk~nrays, roadways, Vench covers, barricades, colored lights, danger signals
and other devices necessary to provide for safety in UaRc and on the Project Site.

(c) Subconhactor shall immediately nofity Contractor of any accident, death, Vaumatic injury or occupational disease occurring
on the Project Site, and a senior exewGve of Subcontractor shall visit the Project Site within 24 hours of such an event to review what occurred
and to plan steps to prevent further deterioration of safety performance. SubconVactor shall make a complete written repcxt to ConVactor of any
accident, death, traumatic injury or occupational disease occurting on the Project Site or of any damage to any person, property, materials,
supplies a equipment inddeni to the Work within three (3) days of the date of such injury, or damage, inGuding, without limitation, any injury
which may result fn an employee of Subcontractor being unable a unfit to work fa any period of time.

(d) Subcontractor recognizes that ConUactor has the right (but not the obligation) to ascertain whether a not the personnel and
equipment of SubconVaclor are in compliance with the requirements of OSHA. This right is applipble even when direct employees of
GonVactor are not involved. Contractors project superintendent shall have the right to examine any equipment brought to the Job by
SubconUactor and to inform Subcontractor of any requirement that Subcontractors employees and agents wear protective equipment or
othervvise observe good safety practice. In the event Contractor becomes aware of any violation of the Safety Rules by Subcontractor or any
employee or agent of SubconVactor, Contractor (wits job superintendent or Project Superintendent) shall have the right to provide
Subcontractor with a written notice (the 'Saiery Notice") of such failure to comply with the Safety Rules. Such Safety Notice shall be sent by
Contractor to Subcontractor at the address given on the first paragraph of this Subcontract and to Subcontractors field representative and
Safety Notice will apprise Subcontractor of a failure to adhere to the Safety Rules. If Subcontractor fails to rectify the applicable vidation(s) of the
Safety Rules within twenty-four (24) hours of receipt of the Safety Noce, Subcontractor shoo be deemed to be in default under this SubconUad
pursuant to Paragraph 22.

(e) Subcontractor also recognizes the obligation of its employees, agents and visitors to comply with common sense and other
general safety standards ~ connection with the Work.

(~ Suboontra~tor shall conduct inspections to determine that safe working conditions and equipment exist and accepts sole
responsibility for providing a safe place to work for its employees and (or employees of its sub-subcontractors and suppliers of material and
equipment, for adequacy of and required use of all safety equipment and for full compliance with the Safety Rules.

(g) With the exception that this Exhibit D. Paragraph 1 shall in no event be construed to require indemnifigtion by
Subcontractor to a greater extent than permitted under the public policy of the State of Florida, SubcontraGor shall indemnify and save
harmless Urrt~er and ConVactor, inGuding their officers, agents, employees, affiliates, parents and subsidiaries, and each of them, of and from
any and all Claims arising out of.or in connection with Subcontractors operations performed under this Subconfrdct which constitute a vlolaGon
or infraction by Subcontractor of any Safety Rule a other safety requirement desc7itred in this Exhibit D, Pa2graph 1.

(h) Subcontractor hereby certifies that its empbyees have been trained and are regularly trained in the recognifion and
avoidance of potentially hazardous conditions in connection with the Work.

C~moliance with Environmental, Health and Safeiv Standards.

(a) C.ort►nliance with Hazardous Subgtances laws. Subcontractor shah not, In oonneccfion with this Subcontract or the Work,
use, possess, handle, Vansport, emit, release or discharge any chemical, material or substance extent as permitted by, and in sVicl compliance
with, aA applicable Lav+s, ~cluding, without limitation, the Comprehensive Environmental Compensa6wi and Liablity AU of 1980, as amended,
42 U.S.C. Section 9601 g sew; the Flazardous Materials TranspalaGon Act, as amended, 49 U.S.C. sec6rn 1 BOt et ~gq.; the Resource
ConsenraGan and Recovery AGt, as amended, 42 U.S.C. section 6901 et sue.; the Federal Water Pollution ConVol Act, as amended, 33 U.S.C.
Section 1251 et seg.; and the Occupational Safety and Health Act, 29 U.S.C. Section 651 et sue. (referred to hereafter individuaGy as
'Hazardous Substance LavJ' and collectively as'Hazardous Substances Laws,').

(b) Wamings. Subcontractor shall, at its sole e~ense, provide any and all notices and warnings required under all Hazardous
Substances Laws with respect to any chemicals, materials or substances which SubconVactor, and its employees and agents, use, possess,
handle, Vansport, emit, release, or discharge In connection with this Subcontract or the prosecution of any and a~ conUact a non-conUact work
relating to the Project, inducting, without limitation, the Work.
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~c) Labeling: MSDS Requirements. ConVactor and all of its affiliated and subsidiary companies are firmly Committed to
provitling employees with Information about any hazardous work environment fts a matter of Contractors company pdicy to provide its

employees with information about hazardous chemicals on any Project Site through container labeling and Material Safety Data Sheets (MSDS),
Subcontractor shall be obligated to compile a list of all hazardous chemicals that will be used on the Project Site by reviewing container labels

and MSDS sheets. The list must be updated as necessary and shall be provided to Contractors superintendent at the Project Site with a copy

to the main office of Contractor. Each container of materials deemed hazardous under the Hazardous Substances Laws which is used by
Subcontractor on the Project Site shall, in addition to being properly labeled under applicable Hazardous Substances Laws, at a minimum fish
the contents of the Container, appropriate hazard warnings and the name and address of the manufacturer, importer, a other responsible parlies
W the extent not already required under the Hazardous Substances Laws. In addition, Subcontractor shall label all secondary containers in

compliance with applicable Hazardous Substances Laws, but, al a minimum, shall label such containers with either an extra copy of the

manufacturers label, or the signed or generic label that Iists the containers contents and appropriate hazard wamings. Subcontractor shall aiso

make MSDS sheets readily accessible to employees at the Project Site. Training of SubconVactors employees on hazards chemigls in their

work area is solely the responsibility of Subcontractor. It is Subcontractors sole responsibility to inform its employees about hazards to which

they may be exposed and the appropriate protective and safety measures they should take. To ensure that the employees of other conVactors

have access to inlortnaGon on the hazardous chemicals at Project Site, it is the sole responsibility of Subcontractor to provide to the other

subcontractors on the Project Site iniortnaGon regarding where the MSDS sheets are available, the name and location of the hazardous

chemigls to which their employees may be exposed and any appropriate protective measures required to minimize their exposure and an

explanation of the labeling system used at the Project Site.

3. lean- Subcontractor sha11 at all times keep the areas of the Protect Site free from the accumulation of waste materials, unsafe

materials, or rubbish arising out of the Wok, including daily cleanup of all waste and Dash generated by Subcontractor during the course of
performing the Work. At the end of each wak day, SubconUador shall pile such waste and trash in locations designated by Contractor.

SubconUador shall be obligated to dispose of any material so piled which pnnot be disposed of by ConVactor in Contractors ordinary and

customary manner. In addition, Subcontractor agrees to remove all Vash and v~aste generated by the Work from the interior of each housing

unit on the Project Site in which SubconVactor is performing any part of fhe Work after completion of the appligble phase of fhe Work and

further agrees to remove all excess materials from each such unit upon Completion. Upon campleGon of the Work, SubwnUaclor shaA remove

all of its plans, tools, materials and other articles from the Project Site and any units therein and shall remove from the site all hazardous
materials, temporary structures, debris and waste incident to SubconVactors operation and clean all surfaces, fixtures, equipment, etc., relative

to the performance of this SubconVact. My such cleanup shall be accomplished In adherence with applicable hiazardous Substances Laws.

Any hazardous vraste required to be disposed of by Subcontractor will be the property of Subcontractor and Subcontractor hereby accepts

liability for any and all costs assodated with the handling, transportation and disposal of such waste, including, without limitation, costs

assoaated with the remediaUon of any sites to which the waste was sent. Contractor may thereafter, at its option and without waiver of such

other rights as it may have, upon ten (10) days written or oral notice, treat all such articles es abandoned prgperty. Subcontractor acknowledges
that the taiure to perform such waste and (rash removal obligatlons asset forth in this Exhibit D, Paragraph 3 shall cause Contractor to incur

damages and the parties hereto agree that ConVador shall have the right to backcharge Subcontractor at a rate of thirty-five ddlars (E35.00) per

hour for any cleanup not properly completed by SubconVactor.

4. Operation of Vehicles. Subject to the insurance requirements of Paragraph 11 of the Subcontract, Subcontractor agrees that the
operation of vehicles in or about the Project Site by SubcontraUor or the employees or agents of Sub~nVactor (including material delivery
vehicles operated by material suppliers of Subcontractor) shall be as follows: (s) using only the designated entries to enter the Project Site, (b)

using only established roadways and temporary roadways as authorized by Contractor, (c) no crossing of curbs or sidewalks without prior

approval by Contractor and (d) observing a speed limit of 15 miles per hour within the entire Project Site. In the event the vehicles of
SuboonVactor, Subcontractors employees or agents, or SubconUactors material suppliers cause damage to curbs, sidewalks, landscaping or

concrete surfaces within the Pro)ect Site or cause any other damage to the Project Site, Contractor may effect the repair of such damage and
5uboontractor shall be obligated to immediately reimburse Contractor for all actual expenses incurred by Contractor thereby.

5. Parking of Vehid~~ Il shall be the responsibility of Subcontractor (a) to control the Va c generated by its employees on the Project

Site under the direction o(Conlractors project superintendent; (b) to enforce resUictions against parking on roads within the Project Site; and (c)
to provide necessary parking areas Fa alI workers in suitable locations as approved by Contractor. In the event Contractor has to tow vehicles

owned by Subccbnntrador, its agents or employees to maintain ingress and egress to the Protect Site, all such towing charges will be
badccharged to SubconUactor. Neither Subcontractor nor Subcontractors agents, employees or material suppliers shag be pertnitted to park

vehiGes in driveways, garages or carports of the housing unlis (whether completed or being constructed) within the Project Site nor shall such

vehicles be parked upon sidewalks located within the Project Site. In the event Suboonfractor, its agents or employees or its material suppliers

do park vehicles in such restricted areas, Contractor shall have the right to fine a backrharge Subcontractor ~100.OD per vehiGe per day and

ConUaCtOr shall have the right to be reimbursed for any damages ~esulGng to such driveways, garages, grports a sidewalks in rash or in ttie

form of backcharges.

6. Toilet Faalities. ConUactor agrees to provide portable toilet faalitles within the Project for the use of SubconVactors agents and
employees. Subcontractor and its employees and agents are not permiaed to use the talet faalities or bathrooms of any housing unit
(completed w being constructed) within in the Project Site. In the event that SubconVactor or Subcontractor's agents or employees aCNally use
the tolleks a bathrooms oT such housing uni4s, Contractor Shall have the right to fine or backcharge Subcontractor $100.00 per occurrence.

7. l~nacceotable Behavior. Unruly behavior, the drinking of alcoholic beverages, the use of illegal drugs, anNor the playing of loud
music by SubconUaclor or its employees a agents shall not be permitted within the Project In the event that Subcon7ador or Subconlract~s
agents a employees engage in such activities, Contractor shall have the right to fine a backcharge Subcontractor 5100.00 per ocarrenoe.
ConVactor shall also have the right to request that the offending party leave the Project Site immediately and Suboontrador agrees to abide by
such request. Contracts may require Submntractor to remove trom the Project Site such employees as Contractor deems incompetent,
careless, insubordinate or otherwise objedio~able, or whose continued employment in oonnecGon with the Wark is deemed by Contractor to be

conUary to Contractor's best interests or the public interest.

8. Food and Bevgraaes. Neither 5ubconUactor nor Subcontractors employees or agents shall be permitted to eat fgad or drink
bevereges within a Completed housing unit. Subwntractor and Subcontractors agents and employees shat be responsible fa the cleanup of
trash generated by any eating and drinking within the Project Site, In the manner desuibed shove.
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9. Counter-Toffs. SubconUaciw acknowledges that none of the finished counter-tops contained within or to be contained within each
housing unit in the Project Site shall be used by Subcontractor or ils employees a agents for the placement of tools or fa use as a worfc
surface. The placing of tools or using of such counter-tops as a work surface by Subcontractor or its agents or employees shall give Contractor
the right to fine or backcharge Subcontractor $100.00 per occurrence in addition to any costs incuRed to repair or replace any damaged counter-
top.

10. ~gt~, SubconVaGor agrees that no pets (other than'seeing-eye dogs) shall be brought to the Project Sita by Subcontractor or ifs
agents or employees. In fhe event any such pets are permitted within the Project Site by Subcontractor or its agents or empbyees, Contractor
shall have the right to fine or badcct~arge Subcontractor 5100.00 per ocwrrence.

11. Subcontractor Warrar,Les and Representations Regardinq Injury and Illness Prevention Program and other SaFety Programs
Contractor and alt of its parent, affiliated and subsidiary ~mpanies are firmly committed to compliance with all requirements of OSHA and all
other Safety Rules and requires all subcontractors to commit to a goal of a safe vroAcplace and zero acrldents on the Project. Accordingly,
SubconUactor represents and warrants that:

(a) SubconVactor has adopted and implemented in compliance with OSHA an Injury and Illness Prevention Program. In that
connection,

(b) Subcontractor has read, understands and will comply with Contractors Safety instructions;

(c) Subcontractor has appointed a Safety Program AdminisVator who has the authority and responsibility to implement the
Safety Programs;

(d) SubconUactor has Uained its employees and all others who will be on the Project Site under SubwnUactors supervision or
at Subcontractors request (collectively'Employees') In safe and healthy work practices;

(e) Subcontractor will use disciplinary procedures to ensure compliance with such safe and healthy work prac6Ces;

(fl Subcontractor has established procedures for reporting unsafe conditions ~d communicating with Employees on matters
relating to occupational safety,and health;

(g) Subcontractor has devebped and will conduct a program of inspections to identify and evaluate hazards at fhe Project Site
and elsewhere, as related to the Work;

(h) , Subcontractor has established and will implement procedures far correcting unsafe or unhealthy conditions and work
pracGces;and '

(i) Subcontractor has established and will implement procedures for investigating ocapatimal injuries and illnesses.

(j) Subcontractor so advises Ihat it will provide a "competent person as required by OSHA scaffdd and ladder standards in
connection with Subcontractors use of scaffolds and/or ladders on the Project Site.

(k) Prior to the commencement of the Work, Subcontractor will provide Contractor with a written health and safety program and
a written hazard comrtwnication program.

12. Indemnl Without limiting the generality of Paregraph 14 of the Subcontract and provided this Paragraph 12 of Exhibit D shall in no
event be construed to require indemnification by Subcontractor to a greater extent than permitted bylaw and without Ilmltatlon to ConVactors
rights and remedies in the event of breach of Ibis Subcontract, Subcontractor shall indemnify, defend and hold harmless the Indemnified Parties,
as defined in Paragraph 12 of the SubconVacl, from and against all Claims, as defined in Paragraph 14 of the Suboontrac~ arising out of a
encountered in connection with any alleged a actual violation of any Hazardous Substances Laws, the Safety Rules and any alleged or actual
breach of arty warranties a representations made by Subcontractor in connection with (i) this Subcontract or (ii) the prosecution of any and all
contract or non-contact worts relating to the Project by Subcontractor a anyone directly a indirectly employed by Subcontactor or anyone for
whose acts Subcontractor may be Ifabte, regardless of whether such alleged or accua! violation is causeA or contributed to by an act or omission
to act by Contractor, or anyone directly w Indirectly employed by ConUactor or anyone (a whose acts Contractor may be liable, or by
ConUaclors failure to comply with any Law relatlng to the subject of this Subcontractor the performance of the Work therW~der. The
Subcontractors obligations under tFris paragraph shall apgy with fuu force and effect regardless of any wncurtent ne811gence, whether active a
passive, primary or secondary, by ConVactor, by anyone directly a Indirectly employed by Contractor, a by anyone fa whose acts Contractor
may be liade. However, Subcontractor shall have no obligation to indemnify any Indemnified Party against liability fa any Claims arising from
the sole negligence a willful misconduct of such Indemnified Party. or Independent contractors, other than Subow~trador, who are directly
responsible to such Indemnified Party a for defects in design famished by ConVactor, its agents or employees or independent contractors, other
than Suboontractw, who are directly responsible to such Indemnified Party. ~t S ~~aM ~ ~ ~~~~ i cn. S1-~~ "~~4i h

r~ F~~ wc~ ~ ~ G a-rs ~cz) ̂ti ~-e

l..r~,~-r '~w12 v F.9 ~ ~ p Y, e.~~ d F r~e~ (Lin ~
02 c~e.1~ P `~~1 ~Q-- ̀ ~ 3x3 ~~ ~

Suemn 2000 FL OeanOo Rev 11I05~02
-3-



MASTER SUBCONTRACT

Vendor Identlfication No.:

Subcontractor License No.:

Full Name of Subcontractor (°Subcontractor'

Trade Classification:

Address of Subcontractor.

Contact Name and Phone Number of Subcontractor.

! Cell Phone or Neel #For Subcontractor Contact
i
i

Email Address of SubconUactor Contact

Fax Number of Suhmrrtractar.

24 Hour Emergency Phone Number of Subcontradar.

Suboontrar#or is a:
(choose one: t1G~CaporatioNPartnershlp/Sde Proprietor)

If LLC, Corporation or Parfieiship, state of
incorporafroNformaUon:

Full Name of ConUador ("Contrrctar');

KB Home, K8 Flome Orlando LLC

Address of Contractor.

9102 Southpark Center Loop

Suite 200

Orlando, FL 32819

Subcontractor's Trade Code:

General Description of SubconUactor's Wak:

Subcontractors Federal Tax I.D. No.:

( } Proof of Subcontractors general IiabilRy insurence attached

( )Proof of Subcontractor's Wwfce~s Compensation attached

( ) Proof of Subcontractors auto insurance attached

( )IRS W-9 Form fir SubconUactor attached

Date of this Master Subcontract:

Term of this Master Subcontract (the "Term")•:

Commenting:

Ending

'If no ending term is specified, this Subcontract shall remain
in effeet until terminated by either party as provided harem.

Master 9ubconlract -Florida Form 067505.do~ Cover Pege



Subcontractor. ~110(YS HtS~",~u~rLk- rlDl't~a , Ll.~i
Subcontract Date:
Tenn of Subcontract

MASTER SUBCONTRACT

This Master Subcontract (this "Subcontract") is behnreen the KB HOME division ident~ed as "Contractor'
above ("Contractor") and the subcontractor identified as 'Subcontractor" above ("Subcontractor"} too
perform the Wot1c (as defined in Paragraph 2 below) in connection with each Project (as defined below) and for
any other work which Subcontractor performs for Contractor.

1n consideration of tie mutual agreements contained herein, ConVactor and SubconVactor agree as follows:

1. Master Subcontract. Contractor is in the business of acquiring land, manufacturing lots, developing real
estate for residential use and constructing, marketing and selling homes thereon. It is anticipated that
Contractor may, but is not by the execution of this Subcontract obligated to, use the services of Subcontractor
at various times in the furtherance of one or more of these purposes. Contractor and Subcontractor enter into
this Subcontract for the purpose of defining certain rights and obligations of each, which will remain constant
throughout their continued relationship during the Term of this Subcontract. Each specific item of Work to be
performed by Subcontractor will be defined by a separate document captioned "Work Agreement", in the
form attached hereto as Exhibit A —Form of Work Anreement Each Work Agreement shall incorporate the
terms and provisions of this Subcontract, shall set out such information as may be necessary to define
adequately the specific Project and work product required and shall include, without limitation, a detailed scope
of services and a schedule indicating the dates for the starting, performance, completion and sequencing of the
various stages of the Work. Such schedule may be revised if and as required by the conditions of the Work,
subject to approval and in accordance with other terms of this Subcontract. Each Work Agreement is intended
to constitute astand-alone contract, except to the extent otherwise provided in this Subcontract. No Wark not
speafically set forth on a Work Agreement duly executed by both parties, will be authorized and Contra for is
not contractually or otherwise bound by, or responsible for, any Work so performed. Notwithstanding the
foregoing, if Subcontractor, prior to the execution of a Work Agreement, performs any Work, Subcontractor and
all such Work will be subject to the terms of this Subcontract and to any subsequerrtly executed Work
Agreement and other Contract Documents (as defined in Paragraph 11 below). For the purposes of this
Subcontract, the teRn "Project" refers to the specific location where Work is to be performed as defined in a
Work Agreement.

2. Wor1c. The work to be performed hereunder. (a) shall include, and Subcontractor shall perform, all
duties and services necessary or inherent to the type and trade classification described on the cover page of
this Subcontract, the scope of which shall be more fully defined in the Work Agreement; and (b) shall include
all work of such type and trade class~cati~n for the Project which is the subject of a Work Agreement, and is to
be performed in strict compliance with this Subcontract and the Corrtract Documents and all addenda,
amendments and changes thereto, whether or not stipulated in the Contract Documents, and shall indude all
work ordinarily and usually performed, and the supply of all tacillties ordinarily and usualty provided as a part of
the Work covered by this Subcontract or ordinarily and usually performed by a subcontractor doing work of
such trade classification (the "Work"). Subcontractor, to the entire saC~sfaction and approval of ConVactor (or
its authorized representatives and/or assigns) and all governing agencies, agrees to famish all labor, materials,
supplies,. rnachfnery, ladders, scaffolding, tools, equipment and services as necessary or desirable and. to
properly perform the Work in a sound, workmanlike and substantial manner. Subcontractor is employed by
Contractor as an Independent contractor to perform the Work. Subcontractor represents and warrants that,
to the extent required by "Law" (as defined in Paragraph 22 below) in connection with the performance
of the Work, Subcontractor is duly licensed to pertarm the Work under the Laws of the State in which
the applicable Project is located ("State") and that Subcontractor's license number is set forth on the
cover page of thPs Subcontract

3. contract Sum. In consideration of, and far the full and faithtuf pertormance of the Work described in
any Work Agreement and the other obligations of Subcontractor thereunder and hereunder, Contractor agrees

Master SubconUaa -Florida Forth 06t SOS.Coc Page 1



subconVactor. ~,I~N~,, ~r~ ! ~~~ - rl~~U~=~ 1 L~/~
Subcontract Date:
Term of Suhcontrack

to pay Subcontractor a certain contract sum (the "Contract Sum's, in accordance with the payment schedules
and pricing set forth in Paragraphs 4 and 5 and Exhibit B -Pricing attached hereto and made a part hereof,
as such payment schedules and pricing terms may be modfied for any applicable Project pursuant to a
specific Work Agreement. Payment of the Contract Sum is subject to additions and deductions for approved
"Changes in the Work" (as defined in Paragraph 17 below) approved in writing by the parties and subject to the
other additions, deductions and hackcharges permitted and described elsewhere in this Subcontract Except
as expressry described in Paragraph 97 below, the Contract Sum shall not, under any circumstances, be
increased for any increases in labor rates, transportation charges, costs of materials or any other change in
pricing or availability of labor or materials or other similar changes, and Subcontractor agrees that, as a
material part of the consideration for this Subcontract and as a material inducement for Contractors execution
hereof, the Contract Sum shall not be increased through the Term of this Subcontract, except as may be
specifically provided in any Work Agreement lf, pursuant to a properly submitted Order (as defined in
Paragraph 6 below) Contractor agrees to an increase in the Contract Sum on account of increases in costs of
materials, such increase shall only apply with respect to such materials ordered after the effective date of the
Order. Contractor shall obtain and pay fnr the general building permit, but Subcontractor shall obfain and pay
for any required permits that are particular to its trade. Subcontractor agrees to pay promptly all fees, taxes,
charges, damages, and penalties that may be assessed against Subcontractor or against Contractor on
account of Subcontractor. Subcontractor agrees that all sales taxes, federal taxes, or any and all other taxes
affecting the Work (including federal and State social security taxes and income taxes withheld from wages),
and any or all sums paid, or to be paid, to union trust funds and cooperative committees have been included in
the above Contract Sum and will be paid by Subcontractor. Further, as part of the Work and the Contract
Sum, Subcontractor shall, among other things, (a) pay all transportation, storage and freight costs for labor,
materials and equipment and (b) cause all temporary structures, scaffolds, lights, utilities, hoists, fuel,
expendable supplies and other facilities of every type and description, required for the execution of the Work to
be provided without additional charge to Contractor unless specified in Exhibit B or in the Work Agreement.

Progress Payments.

(a) Provided Subcantract~r is not in default of this Subcontract, Contractor agrees to pay
Subcontractor for aU of the Work (less the "Retained Percentage", if applicable, described in Paragraph 5
below} which is completed in the manner required by this Subcontract in accordance with the payment method
specfied in Exhibit B-1 —Payment Method attached hereto and incorporated herein and, in any event, in
accordance with a request for payment which is "property prepared" as set forth below. Unless otherwise
prohibited by Law, any invoices or other requests for payment, in who#ever form, received six (6) months or
more otter Work has been completed shall not be honored.

(b) In order for any invoice or other request far payment for Work as described in Exhibit 6-1 (all
such invoices or requests for payment being referred to herein as an "invoice"} to be "properly prepared", all
of the applicable requirements set forth on Exhibit B-1 must have been satisfied with respect to such invoice
and all the following must be true with respect to such invoace:

(i) Subcontractor's insurance policies are in full farce and effect in compliance with
Paragraph 14 blow.

(li) The portion of the Work which is the subject of the invoice is safisfactonly complete and
in conformity with the Contract Documents (defined below) in the opinion of Contractors authorized
representative at the time of receipt of the invoice. All material and workmanship furnished or
performed by Subcontractor shall be further subject to final inspection, tests, and acceptance by or for
Contractor upon completion of alt Worfc and whether or not previously paid for by Contractor. At any
and a!I proper times during the manufacture or performance of the Work, all materials and workmanship
furnished or performed by Subcontractor shall be subject to inspection, tests, and approval by an
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inspector of Contractor, at any and all places where such manufacture or performance shat( be carried
on. Failure to make inspections or tests or to discover faulty workmanship or materials shall not
prejudice the rights of Contractor on final inspection and tests. All expenses of bests and inspections to
prove ar establish the acceptability of performance of Work or material hereunder and any damage
caused by such test shall, if the material or Work fails the test, be borne by Subcontractor.

(iii) The invoice must contain the identifying number of this Subcontract (and addendum
number, if applicable) as stamped at the top of page 1 of this Subcontract and the identifying number of
the applicable Work Agreement.

(iv) All prices contained in the invoice must agree in all respects with the applicable price
schedule set forth in Exhibit 6 hereto, as the same may be modified pursuant to tie applicable Work
Agreement.

(v) The invoice must designate the name of the Project, subdivision and tract number and,
for on-site Work, the lot, plan, elevation andlor building number, and all other identifying information
applicable to the Work.

(vi) The invoice must show the gross amount billed, the amount of the Retained Percentage,
if applicable, and the net amount billed.

(vii) Neither tax, freight nor other similar charges shall be added to the invoice. The parties
recognize that the Contract Sum includes all such costs.

(viii) The invoice shall not demand any progress payment other than those permitted in
Exhibit B or Exhibit B-1 hereto.

(ix) Separate invoices must be util¢ed for (a) labor, materials, equipment andlor services for
the Work and (b) such labor, materials, equipment, services or ether work as is requested by
Contractor in the manner set forth below but not part of the scope of Work described in the Wark
Agreement, including Changes in the Work.

(x) The invoice shall be accompanied by appropriate conditional lien releases from all
persons or entities who might claim liens arising out of Subcontractors performance of the Work to date
(see Paragraph 7 below).

(c) Contractor shall have no obligation to pay Subcontractor far labor, materials, equipment or
services or for any Changes in the Work unless the invoice for such Changes in the Work comply with
subparagraph (b} above, other than clause {iv) thereof, and with the following additional requirements:

() Any Changes in the Work which are estimated to cost less than $5000 shall be
documented in a Field Purchase Order generated by Contractor's job superintendent or other
representative of Contractor or, at the request of Contractor, on a change order or addendum to this
Subcontract. It is Subcontractors obligation to obtain an approved Field Purchase Order or change
order or contract addendum on Contractor's form before proceeding with such Changes in the Work.
When approved by Subcontractor and Contractor, the Field Purchase Order ar change order or
contract addendum shop be submitted by Subcontractor as the invoice for the applicable Changes in
the Work reflected on such Field Purchase Order or contract addendum. Field Purchase Orders are
not valid for any amounts equal to or exceeding $5000.
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(ii) Any Changes in the Work which are estimated to cost $5000 or more must be
documented in a change order or addendum to this Subcontract signed by Contractors office
personnel (and not by the job site superintendent or any other on-site personnel} ("Change Order"),
which must be approved by Contractor, which executed Change Order must be obtained by
Subcontractor prior to its commencement of such Changes in the Work. In emergency situations only,
Contractor's project superintendent may give a verbal Change Order number and request
Subcontractor to immediately start such emergency work. Subcontractor may proceed on that basis;
however, it is Subcontractor's responsibility to secure an appropriate Change Order prior to invoicing
the emergency Changes in the Work.

(d) Except where prohibited by Law, Contractor has the right to make any payment due to
Subcontractor hereunder by joint check fo Subcontractor and its sub-subcontractors, material suppliers or
employees which have performed work or furnished materials under this Subcontract without regard to whether
or not lien releases have been submitted to Contractor. ~ .~

5. Final Payment Payment of Retained Percentage. Contractor shall have the option of withholding a
percentage specified on the applicable Work Agreement of any invoice for progress billings approved by
Contractor under this Subcontract {"Retained Percentage"). If no Retained Percentage is so specified, then
all references thereto in this Subcontract shall be inapplicable. The final payment under any Work Order and,
if applicable, the Retained Percentage, to the extent provided below, shall be paid not later than (~
days after the last of acceptance of Subcontractors Work by Contractor, the applicable homeowners
association or the applicable governmental authorities, including, without limitation, with respect to any Work
constituting construction of a residence, the issuance of a certificate of occupancy or other evlde~ce of a
satisfactory final inspection for such residence by the applicable governmental jurisdiction. All final payments
or payments of the Retained Percentage shall be subject to backcharges as provided in Paragraph 26 below.
Even if the final payment or Retained Percentage is paid prior thereto, no payment made prior to final
completion and acceptance of the Work shall be construed as evidence of final acceptance or
acknowledgment of final completion of any of the Subcontractors Work. Further, no payment to
Subcontractor, including the final payment, or final inspection, notice of completion, or any governmental
inspec6an shall be construed to be an acceptance by Contractor or waiver or release of any claims, demands,
or causes of action of or for any known or unknown, latent or patent defect or unsatisfactory workmanship
and/or materials. Payment of the Retained Percentage shall be contingent upon. Contractor's receipt of (i) an
AWP ("Acknowledgement of Work Performed") signed by the projecf superintendent or general
superintendent, (ii) an appropriate retention Invoice (see below) and (iii) such other documentation as may
reasonably be required to evidence completion of the entire Work in conformity with the Contract Documents
and ~e acceptance and approval of the Work by Contractor and all applicable governmental agencies. An
appropriate retention invoice shall contain specific references to each regular invoice from which a payment
was made with retention withheld and shall otherwise comply with the requirements described in Paragraph 4
and Exhibit B-1 hereof, as applicable.

6. Maximum Payments. Notwithstanding the provisions of Paragraphs 4 and 5 hereof, but excluding the
payment of the Retained Percentage, which shall be governed by Paragraph 5 above, Contractor shall not be
obligated to pay any amount to Subcontractor if such payment would render the balance in the Contract Sum
then due to Subcontractor to be less than the sum of (i) the Retained Percentage plus (ii} the amount
necessary for Subcontractor to complete or collect all of its then-remaining obligations for the Work.
Contractor shall have no obligation to pay Subcontractor for labor, materials, equipment or services or for any
Changes in the Work unless such Changes in the Work ors expressly coveted by a work order, Change Order
or purchase order (collectively, an "Order") signed by an authorized representative of Contractor, which
executed Orderwas obtained by Subcontractor prior to its commencement of such Changes in the Worfc.

7. Payment Use Verification; Waiver of Claims.
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(a) Lien ReleaseslSubcontactor's Affidavits. Subcontractor agrees, as a condition precedent to
receiving any progress payments or the Retained Percentage, to provide, in a form satisfactory to Contractor,
releases, waivers of lien, af~'idavits, and such further evidence as may be required by Contractor (from
Subcontractor, its sub-subcontractors, materiatmen, laborers and/or suppliers as applicable), in accordance
with applicable Law, that all labor, materials, equipment and services used in connection with or incorporated
in the Work or any Changes in the Work have been paid for in full. Such waivers and releases may be made
conditional upon payment as appropriate. Contractor shall have the right, but not the obligation, at all times to
directly contact Subcontracfor's employees, agents, sub-subcontractors and suppliers to ensure that such
parties are being paid in a timely and complete manner by Subcontractor far labor ar materials furnished for
use in performing the Work. The satisfactory forms of lien releases andfor subcontractors affidavits are
attached hereto for reference purposes as Exhibits C-1 through C-4 — Llen Waivers, Inclusive.

(b) Waiver of Claims. Subcontractor agrees that it shall waive all rights to make any demand for
payments under this Subcontract and any particular Work Agreement or initiate legal proceedings to recover
any such payment as of the first anniversary date of the date upon which such payment obligation of
Contractor was first established pursuant to Paragraph 4(a) of this Subcontract; provided, however, that in the
event Subcontractor provides notice ~r demand for such payments or initiates legal proceedings on or before
such first anniversary date, Subcontractor shall be permitted to take steps in pursuit of recovery of such
payments after said first anniversary date. Subcontractor specifically acknowledges and agrees that it waives
any applicable statutes of limitation, with respect to payments under this Subcontract and any particular Work
Agreement, which may author2e a legal proceeding of any forth after said first anniversary date.

8. Liens: PaLrment Failures by Subcontractor, to the event Subcontractor fails to pay and discharge when

due any bills for labor, materials, equipment, services or other obligations incurred by Subcontractor in the
fulFllment of this Subcontract, or if at any time during tha term of this Subcontract, Contractor shall have
evidence of any lien or any claim against any Project or Contractor as a result of Subcontractors operations,
Contractor shall (a) be authorized to use whatever means in its discretion it may deem appropriate to cause
said lien or suit to be removed or dismissed and the cost thereof, together with attorneys' fees, expenses and
court costs, shall be immediately due and payable to Contractor by SubconVactor andlor (b) have the right to
deduct, retain, and backcharge pursuant to Paragraph 26 below, retain out of any payment, advance or
guaranty of funds due or to become due to Subcontractor an amount suFficient to protect and indemnify
Contractor from and against any and all liability, loss, cost, damage andlor expense, (including, without
limitation, attorneys' fees, expenses and court costs) arising out of or relating to any such lien or Gaim, until the
lien or claim has been satisfied in full by Subcontractor. These rights and obligations are in addition to and not
in replacement of Contractor's rights under Chapter 713, Florida Statutes.

9. Materials and Wo~C Furnished by Others. In the event the 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 absolute duty of Subcontractor to examine and accept, at the time of delivery or first access, the
items so provided and to handle, store and install the items with such skill and care as to insure the satisfactory
completion and good and workmanlike construction of the Work. It shall also be the absolute duty of
Subcontractor to examine such work or areas prepared by others which is where Subcontractor's Work is to be
performed, and to notify Contractor immediately in writing, and prior to commencing any Work affected by the
deficiencies, of any deficiencies in the wait or areas prepared by others which may adversely affect
Subconfractor's Work. Use of such items or commencement of the Work by Subcontractor in such areas shall
be deemed to constitute acceptance thereof, and responsibility therefore, by Subcontractor. Loss or damage
due to acts of Subcontractor may be backcharged pursuant to Paragraph 26 below.

10. Lien Indemnification. Without limiting the generality of Paragraph 15 of this Subcontract, and provided
that this Paragraph 10 shall in no event be construed to require indemnification by Subcontractor to a greater
extent than permitted by the Laws and the public policy of the State, and without in any manner limiting
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Contractors rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to at aU
times '►ndemnify, defend (with legal counsel selected by Contractor in its sole and absolute discretion) and hold
harmless the "Indemnified Parties" (as defined in Paragraph 15 below), and each of them, from and against
any and all "Claims" (as defined in Paragraph 15 below), liabilities and liens arising out of, or relating to, labor
performed yr materials used or furnished to be used in connection with the Work, Including, without limitation,
"Defense Expenses" (as defined in Paragraph 15 below), and all damages, including, without limitation, any
incidental damages, consequential damages and lost profits resulting to Contractor from such Claims, liabilities
or liens. Further, in case suit on such Claim, liabifiiy or lien is brought, Subcontractor agrees within ten (70)
days after written demand to cause the effect of any suit or lien to be removed from the Project, and in the
event Subcontractor shall fail to do so, Contractor is authorized to use whatever means in its discretion it may
deem appropriate to cause said lien or suit to be removed or dismissed and the costs thereof, together with
attorney's fees, expenses and court costs shall be immediately due and payable to Contractor by
Subcontractor. Subcontractor may litigate any such lien or suit in accordance with Chapter 713, Florida
Statutes or other applicable laws of this State, provided Subcontractor causes the effect thereof to be removed,
promptly in advance; from the Project

17. Examination of Documents: Representations of Contractor,

(a) Subcontractor agrees that, prior to its execution of this Subcontract, it has reviewed and
examined and understands this Subcontract. Subcontractor further agrees that, prior to its execution of any
Work Agreement, it shall also have {i) reviewed and examined, and shall understand, its scope of work
described in the Work Agreement, and all of the construction plans, drawings, ̀models, specifications,
measurements, submittals of Subcontractor approved by Contractor pursuant to Paragraph 18(a} below, and
addenda thereto relevant to the performance of the Work (collectively with this Subcontract and the applicable
Work Agreement, the "Contract Documents"}, (ii) examined, inspected and investigated the location and
condition of the entire Project on which the Work is to be performed (the "Project Site"), (iii) understood the
conditions under which the Work is to be performed, and (iv) determined that the Contract Documents are
sufficient to enable SubcontraGfor to reasonably determine the Contract Surn for completion of the Work.
Subcontractor is entering into this Subcontract, and shall enter into each Work Agreement, on the basis ~of
Subcontractor's own examination, inspection, review and investigation of the Contract Documents and the
Project Site and is not relying, and shall not rely, on the opinion or representations of Contractor except those
which have been expressly provided to Subcontractor in writing in this Subcontract and the applicable Work
Agreement Accordingly, no allowance in the form of any additional compensation including, without limitation,
any adjustment to the Contract Sum, is to be made by reason of any ertor on the part of Subcontractor with
respect to the Contract Documents ar the Project Site, including, without limttatian, the discovery of any facts
or circumstances either relating to the Contract Documents ar the Project Site, including, without limitation,
those which may be latent or unforeseen, which are at variance from that which Subcontractor believed to be
in existence at the time of Subcontractors execution hereof or at the time of Subcontractors execution of the
applicable Work Agreement.

(b) Information provided by Contractor regarding a Project Site ar Contract Documents is and shall
be believer! by Contractor to be reasonably .correct. However, Contractor does not warrant either the
completeness or the accuracy of such information, and Subcontractor understands and agrees that it is
Subcontractor's sole responsibility to verify till such information independenNy, and to make such examination
of the Contract Documents and of the Pro}ect Site as shall be necessary for Subcontractor to satisfy itself with
respect to the conditions to be encountered during the performance of the Work. In the event Subcontractor at
any time detects any design deficiency, any error in measurements or any other errors in the Contract
Documents, or any condition which Subcontractor believes to be at variance with approved plays,
Subcontractor shall have an absolute duty under this Subcvnfract to immediately provide written notice thereof
to Contracror prior to proceeding with the Work. In the event Subcontractor fails to discharge its obligations
hereunder and otherwise proceeds with the Work without timely or proper notification to Contractor of any of
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the aforedescribed variance, Subcontractor shall be subject to backcharges, deductions and/or other monetary
action against monies due under this Subcontract for any Work performed after Subcontractors discovery of
said variance.

(c) Subcontractor acknowledges and agrees that it is critical to the construction of each Protect for
Subcontractor to pertorm its Work based upon ttte then-most-updated Contract Documents expressly
approved in writing by Contractor. NVithout limiting the generality of Paragraph 15 of this Subcontract, and
provided that this Paragraph 11(c) shall in no event be construed to require indemnification by Subcontractor to
a greater extent than permitted by the Laws and the public policy of the State, and without in any manner
limiting Contractors rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to
at all times indemnify, defend (with legal counsel selected. by Contractor in its sole and absolute discretion) and
hold harmless the Indemnified Parties, and each of them, from and against any and all Claims arising out of or
in connection witfi Subcontractor's failure to perform its Work in accordance with the then-current Contract
Documents.

{c~ Subcontractor acknowledges and agrees that, prior to its execution of this Subcontract,
it has received and understands the terms of the new home limited warranty or warranties, together
with any separate volumes) of warranty performance standards offered by Contractor to its home-
buying customers {collectively, the "Limited Warranty") and that the labor, materials and/or services to
be performed by Subcontractor pursuant to the Work shall be in accordance with, and sufficient and
satisfactory to allow Contractor to fully comply with the Limited Warranty.

Subcontractor's Initials:

Subcontractor acknowledges and accepts that, among other things, the Limited Warranty: () extends its
benefits to successor owners of the applicable home; and (ii) requires, to the extent permitted by Law and
required therein, the use of arbitration as a means of dispute resolution in the event of disputes between
Contractor and an applicable homeowner and further accepts such terms; further, similar terms may be fourxi
in the covenants, conditions and restrictions ("CCBRs") for communities in which homeowners associations
are established and, pursuant to such CC8~Rs, Contractor and such associations agree to utilize arbitration for
resolution of construction-related disputes. Subcontractor acknowledges and agrees that, regardless of the
forum #hat is used for dispute resolution wfth a single homeowner, multiple homeowners or an assoaafion
involving or arising out of eny Work, any Worfc Agreement or this Subcontract, Subcontractor shall fully and
willingy participate in such dispute resolution #ovum. Without limiting the generality of Paragraph 15 of this
Subcontract, and provided that this Paragraph 11(d) shall in no event be construed to require indemnification
by Subcontractor to a greater extent than permitted by the Laws and the public policy of the State, and without
in any manner limiting Contractors rights and remedies in the event of a breach of this Subcontract,
Subcontractor agrees to at all times indemnify, defend (with legal counsel selected by Contractor in its sole and
absolute discretion) and hold harmless the Indemnified Parties, and each of them, from and against any and all
Claims brought by homehuyers pursuant to the Limited Warra~r (or associations pursuarrt to applicable
CC&Rs) and to participate fully and at Contractor's request to any proceeding brought pursuant to such
warranties or CC&Rs in conformity with its indemnifica6an obligations described in Paragraph 15 below.

(e) Subcontractor represents and warrants that it possesses all of the expertise, knowledge and
skill necessary to perform all of the Work in a gaai, careful and workmanlike manner. Subcontractor shall hire
only those employees, agents, suppliers and sub-subcontractors who are sufficiently skilled to perForm the
Wor1c in a professional manner, the end product of which will be satisfactory to Contractor and consumers of
Contractors homes and in compliance with all provisions and requirements of this Subcontract Subcontractor
shall be responsible for all of the acts of its employees, agents, suppliers and sub-subcontractors while they
are on any Project, including, without limitation, acts such as theft or vandalism.
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{~ Any alteratlons or deviations from the plans and specifications dictated or required by any
applicable provisions of Laws or in order to assure that the finished product to be famished by Subcontractor
will be suitable for its intended use and in compliance with all provisions and requirements of this Subcontract
shall be the responsibility of Subcontractor and, at Subcontractor's e~ense, unless the deviation or change is
specifically and immediately called to Contractors attention by Subcontractor.

(g) Subcontractor shall not cover over, hide, or fail to disclose to Contracror any shoddy, defective,
incomplete, inadequate, nonconforming, or otherwise inferior Work, whether performed by Subcontractor or
any other enfrty, and wi11 immediatery report discovery of any such condition to Contractor. If Subcontractor
fails to comply with this provision, Subcontractor shall be responsible for alf damages, costs, expenses,
warranty work, consequential damages, or other Claims or liability arising directly or indirectly from such
conditions.

12. Proarietary„fVature of Plans. Contractors architectural, structural, civil and landscape drawings, plans
and specifications, and all other design materials with respect to each Project (collectively, the "Design
Documents") are and shell remain the property of Contractor whether or not any Project is built.
Subcontractor acknowledges and agrees that the Design Docurnen~s are privileged and proprietary in nature
and that Contractor has and mainiains copyrights to the Design Documents under applicable state and federal
Law. Subcontractor shall return all Design Documents and all copies thereof to Contractor at the request of
Contractor at the completion of the Work or earlier termination of this Subcontract. Except as necessary to
complete any Project, Subcontractor shall not copy or otherwise reproduce the Design Documents in any way
without the express written permissfon. of Contractor. Further, submission or distribution to meet oTficial
regulatory requirements or for all other governmental approval purposes in connection with a Project shall not
be construed as a publication that undermines or otherwise derogates Contractor's ownership rights.

13. AssiQnrneni. Subcontracfor acknowledges that Contractor is relying upon the experience, expertise
and ability of tine present officers, stockholders, members and/or partners of Subcontractor to cause all of the
terms and provisions of this Subcontract to be fulfilled_ Subcontractor shall not (i) assign this Subcontract or
any Work Agreement, or (ii) subcontract the whole or any material part of this Subcontract or any Work
Agreement, without first obtaining the written consent of Contractor, which consent Cant~actor may withhold in
its sole and absolute discretion. In the event of any material change in any of the officers, stockholders,
members or partners of Subcontractor prior to the completion of the Work on any Project, Contractor shall
have the right, at its option, to terminate this Subcontract and any Work Agreement pursuant to Paragraph 25
below. Subcontractor shall not assign any amounts due or to become due under this Subcontract or any Work
Agreement without first receiving written consent to such assignment from Confracto~. Any atfempt by,
Subcontractor to assign any part of this Subconh~act or any Work Agreement without the express written
consent of Contractor is completely inefFect~ve, unenforceable and void. Contractor may assign flits
Subcontract and any Work Agreement without the consent of Subcontractor.

14. Insurance. Subcontractor shall, at Subcontractor's sole cost and expense, comply with the insurance
requirements set forth in Exhibit D —Insurance Requirements attached hereto and incorporated herein for
the entire Term of Phis Subcontract and thereafter, as set forth below end in Exhibit D.

(a) Prior to the start of any Work, and prior to entering onto any Project Site, Subcontractor shall
document compliance with the insurance requirements of this Subcontract, including without limitation
Exhibit D. Subcontractor shall famish Contractor with copies of certificates of insurance, waiver of
subrogation endorsement(s), add~ional insured endorsement(s), and primary and non-contributory
endorsements as required in this Subcontract for all of such policies showing the, insurance carriers, policy
numbers, Subcontractor as the named insured, Contractor and Contrac#ors parent company, KB HOME, as
additional insureds and expiration dates. Subcontractor shall promptly provide Contractor with certified copies
of insurance policies upon request of Contractor. In addition to any other conditions to payment by Contractor
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hereunder, no payments of the Contract Sum will be due to Subcontractor unless and until Subcontractor has
documented compliance with all insurance requirements in this Subcontract, including without limitation
Exhibit D, to the satisfaction of Contractor. If at any time Subcontractor's insurance fails to meet the
requirements under this Subcontract, all payments may be held un61 the deficiency has been resolved
acceptably to Contractor. Notwithstanding the foregoing, commencement or continuation of Work by
Subcontractor and/or payment by Contractor shall not be deemed to relieve Subcontractor of any of the
requirements under this Subcontract Renewal certificates and endorsements shall be delivered to Contractor
prior to the expiration. of the existing policy or policies.

(b) No acceptance of insurance certificates or additional insured endorsements and no other actor
omission by Contractor shall in any way limit or relieve Subcontractor of its duties and responsibilities under
this Subcontract or any Work Agreement Nothing in this Paragraph 14 shall in any way limit or relieve
Subcontractor of its indemnification obligations under Paragraph 15 or otherwise. Any provision on any
certificate of insurance provided by Subcontractor that states anything to the effect that the certificate does not
confer any rights to insurance upon the certificate holder is hereby deemed deleted from said certificate.

(c) Subcontractor hereby agrees to immediately notify (or cause its insurers or insurance broker to
notify) Contractor of any receipt of a notice (and provide to Contractor a copy of any such notice) of
cancellation, non-renewal or rescission received from an insurance carrier referring to or relating to a policy
which names Contractor or any of the other parties named as addtional insureds or which may otherwise
impact the ability of Subcontractor to fully perform its obligations hereunder or under any Work Agreement
(including, without limitati~, the indemnity obligations of Subcontractor set forth in Paragraph 15 below).

(d) if Subcontractor fails to obtain, secure and/or maintain any- of the insurance coverages required
by this Subcontract, Contractor shall have the right (without any obligation to do so, however) (~ to terminate
this 5ubcontrant and any and all outstanding Work Agreements pursuant to Paragraph 25 hereof or (iii to
secure same in the name of and for the account of Subcontractor, in which event, Subcontractor shall pay the
cost thereof (which Contractor may deduct from sums due Subcontractor under this Subcontract) and shall
furnish, upon demand, all information that may be required fn connectlon therewith. Nafwithstanding anything
to the contrary, waiver or modification of any of these insurance requirements, including the amount or extent
of coverage, may only be obtained upon Contractor's wRitten consent, which consent Contractor may limit or
witfihold in its sole and absolute discretion and which consent shall on(y be effective if provided in writing by an
authorized officer of Contractor.

(e) If Subcontractor is out of business or otherwise unavailable at the time a claim or demand is
presented to Contractor, to the extent permitted by Law, Sub~onVactor hereby assigns to Contractor each and
every and all of its rights Lnder all potentially applicable policies of insurance.

(fl Subcontractor hereby waives any right of subrogation which it or its insurers may have against
Contractor or any of the other additional named insureds described on exhibit D with regard to any loss, injury
or damage arising out of or incident to any Work or any Project. 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 indemnfication,
contractual or otherwise, did not pay the insurance premium directly or indirectly, and whether or not such
person or entity had an insurable interest in the property damaged.

(g) Subcontractor shall require all of its sub-subcontractors and suppliers of every tier to:
(i) procure and maintain all of the same insurance coverages which are required of Subcontractor under this
Subcorrtract; and (ii}furnish Contractor with certificates of insurance which evidence all of the coverages
required under this Subcontract, which include all required attachments and additional insured endorsements,
and which afford the same guarantee of notice of cancellation, non-renewal, rescission or reduction or
restriction of coverage as is required of Subcontractor under this Subcontract.
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15. Indemnification.

(a~ Wth the exception that this Paragreph 15 shaA in no event be construed to require
indemnification 6y Subcontractor to a greater extent than permitted by the Laws and the public policy of the
State, and without in any manner limiting Contractor's rights and remedies in the event of a breach of this
Subcontract, Subcontractor agrees to indemnify, defend (with legal counsel selected by ConVactor in its sole
and absolute discretion), and hold harrn{ess Contractor and its divisions, a~liates, parents and subsidiary
companies, and its officers, partners, designees, directors, shareholders, members, consultants, predecessors,
successors, assigns, agents, representatives and employees, and any lender o#Contractor with an interest in
any Project, and each and all of them (individuapy, "Indemnified Party" and collectively, "Indemnified
Parties"), from and against any and all claims, demands, causes of action, liabilities, judgments, settlements,
losses, costs, inspections, reinspections, damages and/or expenses in law or equity, contract or tort,
{including, without limitation„ attorneys' fees, in-house legal fees, professional, expert and consultant fees,
court costs, investigative costs, postage costs, document copying costs, telecopy costs and other costs and
any and all other costs and expenses, (collectively, "Defense Expenses")) of every kind and nature
whatsoever (collectively, the "Claim" or "Claims") that in any wey arise out of or relate to this Subcontract,
any Work Agreement, any Work hereunder or thereunder or any other work performed or materials supplied by
or on behalf of Subcontractor in, at, about or on any Project and arise out of or relate to, in whole or in part, the
presence of, or activities conducted, in, at, about or on any Project, including, without limitation, any act or
omission to act (including. liability imposed without fault or an the basis of strict liability), active or passive
negligence, or willful misconduct, by or for Subcontractor, anyone directly or indirectly employed, hired or used
by Subcontractor or anyone for whose acts Subcontractor may be liable, regardless of the fault or negligence
by Subcontractor or those for whom Subcontractor is liable. THIS INDEMNIFICATION OBLIGATION
COVERS, WITHOUT LIMITATION, ALL CLAIMS that in any way arise out of or relate to: (i) personal injury,
bodily injury or death (including, without limitation, emotional injury, physical injury, sickness, disease or death
to any person, including, without limitation, employees, agents, sub-subcontractors and suppliers of
Subcontractor, homeowners or guests of homeowners); (ii) defects in or damage to property of any kind
whatsoever, including, without limitation, loss of use, enjoyment or occupancy thereof, or violation of building
codes and/or Laws; (iii) penalties imposed or extra costs required on account of the violation of, or failure to
comply with, any Law, caused by or contributed to as a result of Subcontractors presence, or ac~vities
conducted by or for Subcontractor, in, at, about or on any Project. including, without limitation, any act or
omission to act (including, without limitation, liability Imposed without fault or on the basis of strict liability) by or
for Subcontractor, (iv) infringement of any patent rights which may be brought against Contractor arising out of
or relating to the Work; (v) failure of Subcontractor to provide or maintain any insurance as required
hereinabove; (v) any violation ar infraction by Subcontractor of any Law in any way relating to the ocwpational
health or safety of employees, inducting, without limitation, the use of Contractors, or others', equipment, tools,
hoisfs, elevators ar scaffolds; (vii) defects in workmanship or materials and/or design detects (if the design
originated with 5ubcontracforJ; and (viii} Subcontractors presence, or activities conducted, in, at, about or on
any Project (including, without limitation, the negligent and/or willful acts, errors andlor omissions of
Subcontractor, its principals, partners, members, officers, agents, employees, vendors, suppliers, consultants,
subconsultants, sub-subcontractors, anyone employed directly or indirectly by any of them or for whose acts
they may be liable or any or all of them). Subcontractor's indemnification, defense and hold harmless
obligations apply regardless of whether or not the injury anri/or damage is caused in part by any active or
passive negligence of an Indemn'~fied Party. However, Subcontractor shall have no obligation to indemnify any
Indemnified Party for any Claims which arise exGusively from such Indemnified Party's sole active negligence
or willful misconduct, or for defects in design famished by such Indemnified Party to a greater extent than
permitted by Law. Notwithstanding the foregoing, Contractor and Subcontractor agree that Contractor's right
to seek equitable indemnity andlor contribution from Subcontractor is in no way diminished or precluded by this
agreement to provide express contractual indemnity and contribution to Contractor.
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(b) The indernnfication, defense and hold harmless obligations of Subcontractor under this
Paragraph 15 and elsewhere in this Subcontract or the Exhibits hereto (sometimes collectively, the
"Indemnification Obligations") shall not be limited by the amounts or types of insurance (or the deductibles
or self-insured retenfion amounts of such insurance) which Subcontractor is required to carry under this
Subcontract In Claims against any of the Indemnified Parties by an employee, agents, sub-subcontractors
and suppliers of Subcontractor, or anyone directly or indirectly employed, hired or used by Subcontractor or
anyone for whose acts Subcontractor may be liable, the Indemnification Obligations shall not be limited by
amounts or types of damages, compensation or benefits payable by or for Subcontractor or anyone direc~y or
indirectly employed by Subcontractor or anyone for whose acts Subcontractor may be liable. The
Indemnification Obligations of Subcontractor shall be independent of and in addition to the Indemnified Parties'
rights under the insurance to be provided by Subcontractor under this Subcontract. The duty to defend
hereunder is wholly independent of and separate from the duty to indemnify, regardless of any ultimate liability
of Subcontractor. Such defense obligation shat! arise immediately upon presentation of a Claim by any party
and written notice of such Claim being provided to Subcontractor. .Payment to Subcontractor by any
Indemnfied Party or the payment or advance of defense costs by any Indemn~ed Party shall not be a
condition precedent to enforcing such Indemnified Patriy's righfs to indemnification hereunder. Any obligation
of Subcontractor to Contractor arising ou# of this indemnification clause shall bear interest as set inrtf~ below. It
is the intent ~f the parties and Subcontractor agrees that Indemnfied Parties (or any of them) may be strictly
liable and this indemnification, defense and hold harmless provision applies whether the issue of
Subcontractor's liability, breach of this Subcontract or other obligation or fault has been determined and
whether the Indemnified Parties (or any of them) have paid any sums or incurred any detriment, arising out of
ar resulfmg directly or indirectly from Subcorrtractors pertormance of the Work or any other matter which may
be the subject of indemnification hereunder. The Indemnification Obligations of Subcontractor shall apply with
respect to any Claim (including claims for strict liability against Contractor), regardless of whether any
allegation is made with respect to the negligence of, or fault of, Subcontractor. It is the parties' intention khat
the Indemnified Parties (or any. of them) shall be entitled to obtain summary adjudication of Subcontractor's
duty to defend the Indemnified Parties at any stage of any suit within the scope of this Paragraph 15.
Subcontractor shall be liable to pay for the defense of the Indemnified Parties as the costs of defense are
incurred (making payment within 30 days of receipt of billing) and at tt~e amounts incurred. In the event. one or
more of the Indemnified Parties retains experts and/or legal counsel to defend as to multiple types of claims
and/or as to the Work of multiple subcontractor, then Subcontractor agrees to, and shall, pay that portion of
the bills (including without limitation, legal and expert expenses) that are allocated to Subcontractors Work by
the attorneys and experts retained by such Indemnified Parties for their defense.

(c) The indemnification Obligations shall survive the exp9ration or earlier termination of this
Subcontract, and shall continue unto the last to occur of: {i) the last day permitted by Law for the filing of any
Claims as to which the Indemn~cation Obligations may apply; or (u) the date an which all Claims to which the
Indemnification Obligations may apply are fully and finally resolved and paid by Subcontractor,

(d) Pursuant to the Indemnfieation Obligations, Subcontractor agrees to reimburse Contractor for
all costs and expenses (induding, without limitation, attorneys' fees, in-house legal fees, consultant fees,
professional or expert fees, court casts, investigative costs, postage costs, document copying costs, telecopy
costs and any and all other costs aid expenses} incurred by Contractor in connection with any action brought
by Contractor to enforce Subcontractor's obligations under the terms of this Paragraph 15 or any good faith.
settlement of such actions by Contractor.

(e) Subcontractor agrees that, upon written request of Contractor, Subcontractor shall participate as
a party in, and also separately defend as set forth above, by paying Indemnified Parties' expenses as they are
incurred with respect to any alternative dispute resolution proceeding (including settlement conferences,
mediation and/or binding arbitration among other things) related to investigation and resolution of Claims,
Claims brought pursuant to statute by homebuyers, successive homebuyers or homeowners' associations, or
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Claims arising out of the Limited Warranty or CC&Rs with such homeowners' associations (or Contractor's
performance thereunder). In the event that Subcontractor participates in any proceeding, that participation
shall not operate to alter or to reduce in any way Subcontractors duty to indemnify, defend and hold harmless
the Indemnified Parties, including without limitation paying all of the Indemnified Parties' Defense Expenses as
they are incurred in connection with the proceedings in question.

(fl Pursuant to the Indemnification Obligations, in the event Contractor is served with any Writ of
Attachment, Writ of Execution, Stop Notice, Notice of Levy (federal) or (state), claim of lien or other lien or legal
process for any debt or alleged debt of Subcontractor, Contractor shall be entitled, pursuant to the
Indemnification Obligations, to keep and retain any and all monies on all. jobs then due Subcontractor for any
Work and materials furnished and/or previously billed and approved but unpaid to Subcontractor in connection
with this Subcontract and any Work Agreement. It is understood and agreed that the purpose of this retention
is solely to guarantee that Contractor shall have sufficient funds with which to complete Subcontractors
obligations Under this Subcontract, if the suit or levy out of which the above legal process arose should, in
Contractors opinion, make it di~cult or impossible for Subcontractor to flnish the Work.

(g) Subcontractor understands and acknowledges that the Indemnification Oblgabons set fodh in
this Paragraph 15 are intended to extend to and include Claims arising from the strict liability of, and the active
or passive negligence of, Indemnfied Parties. This Paragraph 15 is intended to and shall be interpreted to
provide for a specific indemnity of the Indemnified Parties to the fullest extent permitted by applicable Law, with
only those particular words or provisions declared inapplicable if required by applicable I~w. Subcontractor
further understands and agrees that it shall immediately fulfiu all of its lndernnification Obligations upon any
Indemnified Parties' written notice to Subcontractor of any Claim and without any order of any court regardless
of whether any Indemnified Parties have made any payments as to the Claims, including without limitation, any
payments for Defense Expenses.

(h} Subcontractor's Indemnification Obligations shall extend, without limitation, to any and all
Claims asserted or to be determined in alternative dispute resolution proceedings, including, without limitation,
negotiations, conferences, mediations and/or arbitrations brought pursuant to the Limited Warranty issued by
Contractor and/or by applicable Law, including but not limited to any costs arising from claims) pursued in
accordance with Florida's Construction Defect Statute, Chapter 558, Florida Statutes, or pursuant 'to
investigation by Florida's Department of Business and Professional Regulafian.

(i) Notwithstanding the foregoing, this Paragraph 15 shall In no event be construed to limit
Indemn~ed Parties' rights and remedies in the event of a breach of this Subcontract This Paragraph 15 shall
completely eliminate and preclude any right by Subcontractor to seek any contractual or equitable indemnity or
contribution from Indemnified Parties. Further, indemnified Parties' right to seek equitable indemnity or
contribution from Subcontractor in no way Shall be diminished or precluded by anything in this Subcontract.

(j) With regard to any clause or provision of this Subcontract whereby Subcontractor indemnifies
and/or holds harmless any Indemnified Party from damages to persons or property caused in whole or in part
by any act, omission or default of an Indemnified Party, such indemnification and/or hold harmless provisions.
are subject to the following monetary limits which the parties hereto agree that each has had full and fair
opportunity to consider the amount of this limitation and to consult with legal counsel, and that this limitation is
commercially reasonable with regard to the Work performed under each Work Agreement

(i) One Million Dollars (S1,000,000.00) per occurrence, if the amount of the Work Agreement
(including Change Orders) does not exceed One Hundred Thousand Dollars ($100,000.00);

(ii) Three Million Dollars ($3,000,000.00) per occurrence, if the amount of the Work Agreement
(including Change Orders) exceeds One Hundred Thousand Dollars ($100,000.00).
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Additionally, any indemnification provided by either party hereto shall only apply to damages to persons or

property caused in whole or in part by any act, omission, or default of () Subcontractor, (ii) any of the
Subcontractor's subcontractors, sub-subcontractors, material men, or agents of any tier or their respective
employees; or (iii) the Indemnified Parties, their officers, directors, agents, or employees. However,
notwithstanding anything to the contrary contained in this Subcontract, Subcontractor's duty to indemnify sha{l
not extend to {i) claims of, or damages resulting from, gross negligence, or willful, wanton or intentional
misconduct of the Indemnified Parties; or (i) claims for statutory violation or punitive damages, except and to
the extent the statutory violation or punitive damages are caused by or result from the acts or omissions of the
Subcontractor ar any of the Subcontractors contractors, subcontractors, sub-subcontractors, materialmen, or

agents of any tier or their respectnre employees. It is the intent of the parties that all indemnification and/or

hold harmless provisions of this Subcontract (i) be interpreted so as to be consistent with Section 725.06,
Florida Statutes, including any amendments thereto; and (ii) provide indemnity and defense to the Indemnified

Parties and Contractor to the fullest extent permitted by law and this Subcontract.

SUBCONTRACTOR EXPRESSLY ACKNOWLEDGES THAT IT HA5 HAD A FULL OPPORTUNITY TO
DISCUSS, NEGOTIATE AND KNOWINGLY BARGAIN THE TERMS OF THIS PARAGRAPH 15 WITH
CONTRACTOR.

SUBCONTRACTOR'S INITIALS:

96. Taxes and Tariffs. The Contract Sum sha8 be deemed to include any obligation Subcontractor may

have to pay Federal, State and local taxes, tariffs and duties with respect to this Subcontract and any Work
Agreement. All taxes levied or assessed against Contractor arising out of this Subcontract, any Work
Agreement or the performance of any Work shall be paid by Subcontractor. If Subcontractor is not required to
pay or is able to obtain a refund in whole or in part of any such tax which was expressly included in the
Contract Sum, the Contract Sum shall be correspondingly decreased for the benefit of Contractor.

17. Chances in the Work.

{a) Contractor shall have the right, from time to time and without invalidating this Subcontract or any
Work Agreement, to order changes to, additions to or deletions from the Work, the Contract Sum or the
Completion Date {as hereinafter defined), or any other changes in the extent and character thereof, which
Contractor deems necessary for the completion of the Work (collectively, "Changes in the Work").
Subcontractor shall make any and all Changes In the Work described in the Contract Documents (i.ncluding
this Subcontract and/or any Work Agreement) as directed by Contractor in writing. Such change or written
direction shall not invalidate this Subcontract or any Work Agreement In the event of any Changes in the
Work, the Contract Sum shall be equitably adjusted as set forth below.-

(b) Prior to the commencement of any Changes in fhe Work, Subcontractor shall submit a written
claim for any required adjustment to tfie Contract Sum based upon the unit prices as established in
Subcontractors trade payment breakdown In this Subcontract or the applicable Work Agreement Such
adjustment shall be accepted in writing by Contractor unless Contractor believes such adjustment to be
inequitable. If Contractor and Subcontractor cannot agree on the amount of the addition or deletion,
Subcontractor shall nonetheless timely perform ttte Work unless it receives Contractor's written direction to the
contrary.

(c) If Subcontractor makes any other changes to the Work without written direction from ConVactor
as provided in Paragraph 4(c), above, such change constitutes an agreement by Subcontractot that it will not
be paid for that changed work even if Subcontractor claims to have received verbal direction from Contractor or

any form of direction, written or otherwise, fiom any other person or entity. In addition, Subcontractor shall be
liable for any and all losses, costs, expenses, damages, and liabilities of any nature whatsoever associated
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with or in any way arising out of any such change made without written direction from Contractor. The parfies
hereto specifics{ly contemplate and agree that no verbal or oral modifications may be made to this
Subcontract.

(d) If a dispute arises befween Contractor and Subcontractor about whether particular Wark
constitutes a Change in the Work, Subcontractor shall timely perform the disputed Work and may give written
notice of a claim for additional compensation for that Work. Such written notice or claim must be given within
ten {10) days after such Work is performed. Subcontractor's failure to give written notice within the ten {10)
days constitutes an agreement by Subcontractor that it will not be paid for the disputed Work.

18. Materials and Workmanship; Insaection and Testin4.

(a) All materials used in the Work shall be furnished in ample quantities to facilitate the proper and
expeditious execution of the Work and shall be new and of the most suitable grade of their respective kinds for
the purpose. At the request of Contractor, Subcontractor shall famish to Contractor for approval, full
infoRnation, shop drawings, submittal data and/or samples conceming the materials or arttdes which
Subcontractor intends to incorporate in the Work. The materials actually used in the Work shall conform to the
informa~on, submittal data or samples approved. Machinery, equipment, materials and articles installed or
used without such approval shall be used by Subcontractor at the risk of subsequent rejection by Contractor in
its sole and absolute discretion.

(b) Except as othenvise provided herein, all materials, workmanship and Work, if not otherwise
designated by the Contract Documents, shall be subject to inspection, examination and testing by or for
Contractor at any and all times during manufacture and/or construction and at any and all places when such
manufacturing andlor construction are carried on. Subcontractor shall cooperate with Contractor, and any third
party inspectors retained by Contractor, to permit a thorough inspection of the Work and to correct any
deficiencies discovered during such inspections. Contractor shall have the right to reject improper or defective
material, workmanship or Work or require correction without charge to Contractor. Subcontractor shall
promptly segregate and remove rejected material from a Project Site. Nothing contained in this Paragraph 18
shall in any way restrict the rights of Contractor under any warranty by Subcontractor of material, workmanship
or Wor1c. Subcontractor acknowledges and agrees that Contractor has no obligation or duty to perform
continuous or comprehensive inspections of any such materials, workmanship or Work. No such inspection,
examination, testing or approval by or for Contractor shall be construed as an inspection or approval of
material, workmanship or Work not in compliance with this Subcontract, the Contract Documents or applicable
Laws. Neither the inspections referred to in this Paragraph 18, nor the failure to inspect, shall in any way
relieve Subcontractor of its sole responsibility for properly performing the Work in accordance with this
Subcontract, the applicable Wor[c Agreement, the other Conhact Documents and applicable Laws, or relieve
Subcontractor of any of its liabilities or obligations, under this Subcontract, under any Work Agreement, under
Law or otherwise. Subcontractor agrees to reimburse Contractor for any lender, Department of Veterans
Affairs ("VA") and/or Federal Housing Administration ("FHA"), city, county, or any other public agency
reinspection fees caused by its incomplete or faulty workmanship and/or materials.

(c) All materials and equipment famished by Subcontractor are to be clean, new, carrying full
manufacturers', distributors', and installers' warranties, manufactured within one (1) year of installation or of
their use (whichever is more recent), and of first quality. Use of seconds, factory rejects, and remnants is
expressly prohibited. It shall be Subcontractor's responsibility for any expiration of manufacturer and/or other
warranties of material or equipment occurring prior to any warranty liability accruing pursuant to Paragraph 19
of this Subcontract. Subcontractor guarantees that all warranties of material and equipment shall become
effective only at the later of (i) the date of a Certificate of Completion of construction for the home, or (ii) the
date of the close of escrow ("COE°) of the applicable home to its first owner, no 'at the time of installation by
Subcflntractor. Subcontractor shall, prior to beginning any Work, provide to Contractor copies of all warranties
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and all manufacturers' installation andlor use instructions for all materials or equipment to be installed. In
addition, Subcontractor shall leave in each unit, in a place convenient for homeowner, copies of all warranties
and use instructions for items installed in each unit, and neither Subcontractor nar any of its employees,
agents, sub-subcontractors and suppliers shall remove any warnings or instructions affixed to any item by the
manufacturer.

19. Warranty and Customer Service.

(a) Subcontractor warrants and represents to Contractor that the workmanship of the Work, all
materials and equipment furnished for the Work, and all other aspects regarding the Work to be pertormed
under this Subcontract and any Work Agreement shall be in conformance with all Laws, this Subcontract, the
applicable Work Agreement and the other Contract Documents, be of the finest quality, and be free from faults
and defects of design, material and workmanship for at least the periods) set forth in the Limited Warranty,
which is incorporated herein by reference, or for such longer periods as may be required by FHA, VA, Federal
Trade Commission ("FTC) and/or other applicable governmental authorities. Any portion of the Work which
Contractor reasonably determines to be defective, deficient or non-conforming shall be repaired or replaced by
Subcontractor in a manner reasonably satisfactory to Contractor. Subcontractors obligations to repair or
replace defective or non-conforming Work shall constitute additional work hereunder (the "Additional Work"),
which obligations shall be effective upon the commencement of the Work and shall continue for the above
described periods} from and after the CAE between Contractor and the original homeowner for the duration of
the applicable warranty period. Responsibility for this Additional Work shall constitute part of Subcontractors
ongoing Work at a Project. The Additional Work shall be at Subcontractor's sole cost and expense, and
Subcontractor shalt use its best efforts to expeditiously repair or replace, in compliance with the procedures
and timeframes established by Contractor or applicable Law, any and all defective, deficient ornon-conforming
Work, whether existing because of faulty workmanship, detective equipment, materials or otherwise.
Subcontractor shall repair and/or replace any and all damage to the work of others arising out of the defective,
deficient or non-conforming Work or its repair or replacement. The remedies provided in this paragraph shall
not be restrictive but shall be cumulative end in addition to all other remedies. of Contractor hereunder and
under applicable Law, including all Laws related to latent defects ar fraud. Further, nothing in this paragraph
shall restrict, limit or otherwise affect in any way Subcontractors liability for the Work under applicable Laws.
This provision shall be binding upon the successors and assigns of Subcontractor and shall benefit the
successors and assigns of Contractor, including homeowners of residences and successors-in-interest or
subsequent purchasers of residences within a Project.

(b) Notification of the need for Additional Work shall be either written or verbal from Contractor and
shall be at the sole and absolute discretion of Contractor's designated representative. Except as hereinafter
provided, all non-emergency Additional Work shall be responded to within two (2) business days of notification
and shall be completed within two (2) business days after commencement of the Additional Work. Emergency
service requests are to be handled immediately. Response time for emergenry items shall not exceed four (4)
hours. Contractors designated representative shall have the final decision on classification of emergencies,
In addition, al! subcontractors for HVAC, electrical ar plumbing work shall be required to be reachable by an
emergency telephone number on a 24hour per day, 365-day per year basis. In the event Subcontractor, its
agents, sub-subcontractors or employees or its material suppliers fail to keep a scheduled appointment with
any homeowner to perform Additional Work, ContraGor sha(I have the right to fine or "backcharge'
Subcontractor $250.00 per violation,

(c} It is the responsibility of Subcontractor to obtain a signature, an Contractor's farm, of the
residents of the home serviced after such Additional Work has been completed to ver(fy the satisfaction of such
resident The work sheet signed by the applicable homeowner shall be promptly mailed to the attention of the
"Customer Service Office" of Contractor at the address of Contractor set forth fn the first paragraph hereof. If
any complaint is not satisfactorily serviced and completed within the times specified above, Contractor shall
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have the right, but not the obligation, to take the necessary steps to complete said Additional Work and
backcharge Subcontractor appropriately unless Subcontractor can prove in writing that the complaint could not
be taken care of due to (a) the inaccessibility of the residence or (b) some other reasonable explanation that
such Additional Work was not provided. Nofwithstanding tie foregoing, Subcontractor shall use its best efiforts
to complete service requests within the specified time. Subcontractor shall supply all equipment, labor and
materials necessary to complete the Additional Work within. the time period provided, and shall be responsible
for cleaning and restoring the home to its original condiban upon completion of the Additional Work.
Notwithstanding the foregoing, if Contractor reasonably deems it more expedient to correct any of the Work
covered by this warranty itself because of any delay by Subcontractor, Contractor may elect to correct such
Work using Contractors own resources and a "ba~kcharge" shall be made pursuant to Paragraph 26 below fior
the cost of such corrective work.

{d) All of the products supplied as part of or incidental to tfie Work and Additional Work are subject
to and include all implied warranties provided by common law or in the Uniform Commercial Code, as codified
in the State statutes.

(e) Subcontractor does hereby assign to .Contractor (and any purchaser from Contractor) (as
applicable) all manufacturers', suppliers', distributors' and all other sub-subcontractors' warranties, and all
other rights against such manufacturers, suppliers, distributors and suk}subcontractor5 with respect to Work,
materials and equipment furnished hereunder. Such assignment shall not relieve Subcontractor of any of its
other obligations contained in the Contract Documents.

(fl Subcontractor shall comply with and satisfy and shall cooperate reasonably in good faith with
Contractor so that Contractor may comply with and satisfy any requirements andlor obligations related to its
warranty or contractual obligations with the homeowners pursuant to the Limited Warranty with respect to any
Claim arising out of or relating to the Work. Such cooperation shall include, without limitation, assisting
Contractor (as determined by Contractor in its sole and absolute discretion) in complying with deadlines in
responding to Claims by homeowners, participating in inspections, participating in mediation, arbitration and
other alternative dispute resolution proceedings, and assisting Contractor (as determined by Contractor in its
sole and absolute discretion) in preparing offers to repair and pertorming such repairs (ta the extent requested
or permitted under Contractor's warranty or warranties or applicable Law). Contractor shall have the right io
institute n~les and regulations, and fines for failure to comply, with respect to customer service appointments
including fines if 5ub~ontractor fails to keep an appointment with a customer and requiring Subcontractor wear
"booties" or other protective clothing to protect the floor and carpets in residences.

20, Time and Schedule of Work.

(a) 'Time is of the essence with respect to the performance of Subcontrector's duties under this
Subcontract and all Work Agreemenis inasmuch as failure of the Subcontractor to commence and complete
Work as and when required by Contractor may cause grave injury and damage to Contractor by virtue of
increased costs for construction financing, loss of interest on invested funds, loss of safes and goodwill,
extension of overhead costs and otherwise. Should Contractor waive any time for performance of anything
required to be done by Subcontractor under this Subcontract or any Work Agreement, such waiver shall not be
construed to be a waiver of any other or future time for performance of any other obligation of Subcontractor
hereunder or thereunder.

(b) Subcontractor shall be given a "Notice to Proceed" for the commencement of fhe Work under
each Work Agreement and Subcontractor shall be prepared to commence the Work within three (3) business
days of Contractor's delivery of said notice. Such notice shall be given as Contractor determines that a Project
has reached the stage of construction, in accordance with the ConVact Documents, where Subconfractor's
services are to be used.
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(c) Subcontractor agrees to conform to the progress schedule issued by Contractor without
delaying or hindering Contractor's work or the work of other contractors or subcontractors. This schedule, and
any subsequent revisions thereto issued by Contractor, shall be deemed acceptable to Subcontractor unless
Contractor is notified by Subcontractor in writing within five (5} days of the issuance of the schedule or revised
schedule as applicable. Contractor shall have carnplete control of each Project Site on which the Work is to be
pertormed 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 each Project Site.

(d) Contractor, if it deems necessary, may direct Subcontractor to work overtime, and if so directed
Subcontractor shall wark said overtime and, in such case only and provided that Subcontractor is not in default
under any of the terms or provisions of this Subcontract, any Work Agreement or of any of the other Contract
Documents, Confractar will pay Subcontractor for such additional wages, prorated Workers Compensation
insurance, prorated liability insurance, and prorated levies on such additional wages, 'rf actually documented
and paid by Subcontractor. Unless directed by Contractor to work overtime as set forth above, Subcontractor
shall, in addition to all of the other obl(gat(ons imposed by this SubconVa~t and the applicable Work Agreement
upon Subcontractor, and at Subcontractors own cost and expense, work such overtime as may be necessary,
in the opinion of Contractor to meet the progress schedule issued by Contractor from time to time and
approved,.or deemed approved, by Subcontractor.

(e) ConVactor and Subcontractor each recognize that in the event Subcontractor fails to timely
perform the Work hereunder, notwithstanding any action taken by Contractor pursuant to the first sentence of
Paragraph 20(d) above, Contractor will suffer substantial damages, including increased interest and carrying
charges, administrative costs, loss of goodwill, lost profits and damages to business reputation. If
Subcontractor should default in performance of the Work or should otherwise commit any act which causes
delay, Subcontractor shall be liable for all losses, costs, expenses, claims, causes of action, demands,
liabilities and damages, including incidental damages, consequential damages, lost profits and liquidated
damages, sustained by Contractor, or for which Contractor may be liable to any party because of
Subcontractors default.

(~ Contractor and Subcontractor agree that fhe timely performance of the Work described in a
Work Agreement is essential to the coordination of the completion of the construction of each of the housing
units in the applicable Project. Subcontractor shall correctly measure and properly fit the Work and shall
cooperate with Contractor in scheduling and performing the Work so a5 to avoid conflict or interFerence with
the work of others on the Project Site. Subcontractor also agrees to prosecute the Work, and the several parts
thereof, at such times and in such order as Contractor considers necessary to avoid any delay in the
completion of the construction of the unifs in the Rroject In the event Subcontractor detects inconsistencies or
errors in the Contract Documents or the work of others on the Project, or in the sequencing of trades being
util¢ed on the Project, such inconsistencies or errors shall be immediately reported to Contractor by
Subcontractor. To the extent Subcontractors Work shall be affected by the work of other trades or the Work
shall affect other Vades, Subcontractor agrees to cooperate fully wlth other tradesmen as may be necessary to
ensure the complete coordination of the Project in its entirety as contemplated by the Contract Qacuments.

(g) Subcontractor shall coordinate the Work covered by a Work Agreement with that of all other
contractors, subcontractors and that of Contractor, in a manner that wlfl faciQtate the efficient completion of the
entire work on the applicable Project, In the event Subcontractor fails to maintain its part of Contractor's
schedule, it shall, without additional compensation, accelerate the Work as Contractor may direct until the
Work is restored to being in accordance with such schedule. Contractor 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.
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(h) Should Subcontractor be delayed in the prflsecution or completion of any Work by the act,

neglect or default of Contractor, or should Subcontractor be delayed waiting for materials required by this
Subcontract or the Work Agreement to be furnished by Contractor, or by acts of God, or in the event of a lock-

out by Contractor, then the time herein fixed for the completion of the Work shall be extended by the number of

days that Subcontractor has been delayed, but no allowance or extension shall be made unless a claim for an
extension is presented in writing to Contractor within forty-eight (48) hours of the commencement of such
decay, and under no circumstances shall tie time of completion be extended to a date which will prevent
Contractor from completing the entire Project within the time allowed for completion.

(i) No claims for additional compensation or damage for delays, whether caused in whole or in part
by any conduct on the part of Contractor, including, but not limited to, conduct amounting to ~ breach of this
Subcontractor delays by other subcontractors, shall be recoverable from Contractor, and the above-mentioned
extension of time for completion shall be the sole remedy of Subcontractor.

(j) If Subeantractor should default in performance of the Work or should otherwise commif any acl
which causes delay to Contractors completion of a Project, Subcontractor shall be liable for all losses, costs,
expenses, liabilities, and damages, including incidental damages, consequential damages, lost profits,
attorneys' fees, expenses, court costs and liquidated damages, sustained by Contractor, ar for which
Contractor may be liable to any other party because of Subcontractors default.

21. Protection of Work of Others. In carrying out the Work, Subcontractor shall take all necessary
precautions to protect the Work and the work of other trades from damage caused by Subcontractors
operations. In the event that Subcontractor causes damage to any Project or to the property of Contractor or
others, Subcontractor shall promptly remedy such .damage to the satisfaction of Contractor and any other
applicable party. In the event Subcontractor fails to remedy such damage to Contractor's reasonable
satisfaction within two (2) days of notice thereof from Contractor, Contractor may so remedy the damage itself
and deduct the cost thereof from the Contract Sum.

22. ws. All Work and materials furnished by 5ubcontra~tot shall conform to the requirements of all Laws.
All Work shall meet with the approval and pass inspection of the city, county, and State where the Work is to
be performed or materials are to be famished. If the Work is being constructed under specification of the FHA
and the VA, or either of them, such Work and materials furnished shall meet with all of the applicable
requirements of the FHA and VA and shall be subject to applicable inspection of the FHA and VA. No Work is
to be deemed completed until final inspection is approved by the city, county, state, or other applicable agency,
as well as any inspection by Contractor.

Subcontractor shall ascertain the applicability of, give all notices required by, and comply with, all
federal, State and local laws, statutes, ordinances, rules, regulations, codes, standards, citations and orders
(individually a "Lave' and collectively, "Laws") bearing on the performance of the Work and Subcontractors
prosecution thereof, including, without limitation, tax, social securely, unemployment compensation, workers'
compensation, immigration and naturalization, building codes and standards, OSHA regulations, NPDES laws
and regulations, dust control regulations, equal employment opportunity, minority business enterprise,
women's business enterprise, disadvantaged business enterprise, and the Safety Rules and Hazardous
Substances Laws (as defined in Exhibit E — Safety Procedures and Project Site Rules and Requlatlons
attached hereto and made a part hereof. Contractor reserves the right to enact, update, amend or replace the
Safety Rules, Hazardous Substances Laws and other rules and regulations set forth on Exhibit E, at any time
and from time to time as Contractor in its judgment may deem to be necessary or desirable for the safety, care
and cleanliness of any Project, the Work, compliance with Laws and/or the preservation of good order therein,
and Subcontractor agrees to comply therewith and to be bound thereby immediately upon notification thereof.
Subcontractor shall secure and pay for sll permits and governmental fees, taxes, licenses and inspections
necessary for the proper execution and completion of the Woric. Subcontractor shall require all of its
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subcontractors of every tier to comply with any and all requirements of this Section 22. Without limiting the
generality of Paragraph 15 of this Subcontract, and provided that this Paragraph 22 shall in no event be
construed to require indemnification by Subcontractor to a greater extent than permitted by the Laws and the
public policy of the State, and without in any manner limiting Contractors rights and remedies in the event of a
breach of this Subcontract, Subcontractor agrees to at all times indemnify, defend (with legal counsel selected
by Contractor in its sole and absolute discretion) and hold harmless the Indemnified Parties, and each of them,
from and against any and all Claims arising out of or related to failure by Subcontractor, its employees,
supplier, sub-subcontractors andtor agents to comply with any Laws or the provisions of this Paragraph 22
(regardless of whether said failure to comply results in property damage ar "resultant" damage), including,
without limitation, any fines, penalties or corrective measures.

!n particular, Subcontractor agrees that during the performance of this Subcontract it will not
discriminate against any employee, supplier or sub-subcontractor applicant for employment orsub-subcontract
because of race, religion, sex, color, national origin or, if such discrimination is prohibited by applicable laws,
sexual orientation, and will take affirmative action to ensure that applicants are employed or hired and that
employees, Suppliers and sub-subcontractors are treated in all respects during employment, without regard to
their race, religion, sex, color, national origin, or, if applicable, sexual orientation. Subcontractor agrees to post
in conspicuous places, available to employees, suppliers and sub-subcontractors and applicants for
employment and sub-subconVact, notice to be provided setting forth the provisions of tfiis nondiscrimination
clause and to state, in all solicitations and advertisement for employees placed by or on behalf of
Subcontractor, that all qualified applicants wll receive consideration for .employment without regard to race,
religion, sex, color, national origin or, if applicable, sexual orientation, Subcontractor shall, at its own expense,
conform to the equal employment opportunity pol(cfes of Corrtractor, and, in addition, shall comply with all
equal employment opportunity requirements promulgated by any governmental authority, including without
limitation, the requirements of the Civil Rights Act of 1964, 42 United States Code, Section 1983, Executive
Orders 11246, 11275, and 11478, any other applicable local, sfate ar fiederal l..aws, plans or programs, which
have been or shall be promulgated or approved by the parties or agencies which administer such Acts or
Orders (hereinafter wllecti~ely refeRed to as "EEO Laws"). Subcontractor shall have and exercise full
responsibility for compliance hereunder by itself and ifs agents, employees, suppliers and sub-subcontractors
with respect to the Work. Subcontractor shall directly receive and respond to, defend and be responsible for
any citation, order, claim, cher~e or contract to so comply, regardless of whether such non-compliance results
from active or passive acts or omissions or whether such non-compliance is the sole or a contributory cause of
any of those matters against which Subcontractor is obligated hereunder to indemnify, defend, and hold
harmless any Indemnified Party. Without limiting the generality of Paragraph 15 of this Subcontract, and
provided that this Paragraph 22 shall in no event be construed to require indemnification by Subcontractor to a
greater extent than permitted by the Laws and the public policy of the State, and without in any manner limiting
Contractors rights and remedies in the event of a breach of this Subcontract, 5ubcanVactor agrees to at all
times indemnify, defend (with legal counsel selected by ConVactor in its sole and absolute discretion) and hold
harmless the Indemnified Parties, and each of them, from and against any and all Claims (induding, without
limitation, any loss of profits or prospective advantage occasioned by the suspension, cancellation or
termination of any contract, or Contractor's eligibili#y therefor), including litigation for harm to persons ar
property, Defense Expenses or any other applicable costs which may be incurred by Contractor arising our of
ar related to Subcontractor's failure to fulfill the covenants set forth In this Paragraph 22.

23. Bankruatcv.

(a) In the event of the appointment of a receiver for Subcontractor or in the event Subcontractor
makes an assignment for the benefit of creditors, Contractor may terminate this Subcontract and/or any or all
Work Agreements by giving three (3) business days written notice to Subcontractor and its surety, if any. if a
.voluntary or involuntary petition under any federal or state bankruptcy or debtor protection Law is filed with

Master Subcontract -Florida Form 061505.doc P89B 19



Suhcontrdctor. r ~~[JLU'~X ~ ~~ ̀  l~ .V
Subwntract Date:
Term of Subcontract

respect to Subcontractor, Contractor may terminate this Subcontract and(or any or all Wor1c Agreements by
giving three (3) business days written notice, to Subcontractor.

(b) If Subcontractor is not performing the Work in accordance with this Subcontract, any Work
Agreement or any Work Order at the time of any bankruptcy filing or the entering an order for relief, or at any
subsequent time, Contractor, while awaiting the decision flf Subcontractor or its trustee to reject or to accept

and provide adequate assurance of its ability to perfiorm hereunder, may immediately avail itself of such
remedies as are reasonably necessary to maintain the progress of the completion of any Project or Projects
which are the subject of any outstanding Work Agreements. Contractor may offset against the Contract Sum

al! costs incurred in pursuing any of the remedies provided hereunder, including, but not limited to, reasonable
ovefiead, profit and attorneys' fees, expenses and court costs. Subcontractor shall be liable fir the payment

of any amount by which such expense may exceed the unpaid balance of the Contracf Sum.

(c) In the event that Subcontractor has proceeded to file a petition with the Bankruptcy Court under
the applicable bankruptcy Laws during the pendency of any Claim, Subcontractor agrees that, upon request of
Contractor, it shall immediately stipulate to an order granting relief from any automatic stay then in effect so as
to allow Contractor to proceed against any insurance carrier covering Subcontractor for the Work or any
obligations described in this Subcontract as well as any insurance carrier having issued certificates or
endorsements to Contractor, its parent, subsidiaries andlor affiliates as additional insured.

24. Patents. Except as otherwise provided by the Contract Documents, Subcontractor -shall pay all

royalties and license fees which may become due as the result of Subcontractors inclusion of any patented
materials in the Work. Without limiting the generality of Paragraph 15 of this Subcontract, and provided that
this Paragraph 24 shall in no event be consUued to require indemnification by Subcontractor to a greater
extent than permitted by the Laws and the public policy of the State, and without in any manner limiting
Contractors rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to at all
times indemnify, defend (with legal counsel selected by Contractor in its sole and absolute discretion). and hold
haRnless the Indemnified Parties, and each of them, from and against any and all Claims, including Defense
Expenses, arising out of or in connection with Subcontractors operations to be performed under this
Subcontract far, but not limited to the infringement of any patent or other intellectual property rights, which may
be brought against Contractor arising out of Subcontractors Work.

25. Subcontract Termination~Withholdinq Payments. Contractor may at any time and for any reason,

terminate Subcontractors services and any Work at Contractor's sole convenience. Termination shall be by
service of written notice to Subcontractors place of business. No warning notice, notice to cure or s'unilar
document shall be required to be provided to Subcontractor by Contractor. Upon receipt of the notice of
termination from Contractor, Subcontractor shall, unless the notice directs othervvise, immediately discontinue.
the applicable Work which is the subject of the termination notice and placing of orders for materials facilities
and supplies in connection with the performance of this Subcontract and the applicable Work 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 Contractpr 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 applicable Project Site or in transit thereto. Upon such termination, Subcontractor shat! be
entitled to payment for the Work completed (n conformity with this Subcontract and the applicable Work
Agreement; however, there shall ba deducted from such sum the amount of any payments made to
Subcontractor prior to the date of the termination of th(s Subcontract andlor the applicable Wvrk Agreement
and all applicable backcharges per Paragraph 26. The payment described above shall be Subcontractors sale
and exclusive remedy in connection with a termination by Contractor and Subcontractor hereby wolves any
right to pursue Contractor for lost profits, incidental damages or consequential damages associated with such
termination. Such termination payment procedure shall be effective whether such termination resulted from
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Subcontractor's default or Contractor's convenience_ Subcontractor shall not be entitled to any claim or claim
of lien against Contractor or any other person or entity for any additional compensation or damages in the
event of such termination and payment. Contractor may terminate any one or more Work Agreements in
whole ar in part without affecting Subcontractors obligations with respect to any Work or Work Agreements)
not so terminated.

Contractor may withhold, or on account ofsubsequently-discovered evidence nullify, the whole or part
of any payment under this Subcontract and any Work Agreement to the extent necessary to protect Contractor
from loss, including costs and attorneys' fees, expenses and court costs, on account of: (i) defective Work not
remedied; (ii) claims or liens filed or reasonable evidence indicating the probable filing of claims of liens;
(iii) failure of Subcontractor to make paymenfs promp~y to its sub-subcontractors, vendors, suppliers or
laborers for material, labor or fringe benefits; (iv) reasonable doubt that this Subcontract can be completed for
the balance then unpaid; (v) damage to the work of another subcontractor; (vi) claims made or penalties
assessed against Contractor or Subcontractor for failure of Subcontractor to comply with Laws; (vii) any
dispute or controversy befinreen the parties hereto concerning this Subcontract or any Work Agreement, or any
dispute concerning Subcontractor and another subcontractor or vendor; (viii) breach of this Subcontract or any
Work Agreement; (ix) failure to pay, on behalf of any employee, federal or State withhokJing, FICA, employee
benefits (including union trust fund or cooperative committee payments, SIIS and ESD, if applicable), or any
other required payments on behalf of any employee to a governmental agency; (x) any monies that are
claimed by Contractor or any third party against Subcontractor for injuries incurred as a result of any INQrk
performed by Subcontractor, or (xi) any other ground for withholding payment allowed by Law or as otherwise
provided in this Subcontract or any Work Agreement. When and to the extent that the above matters are
satisfactorily rectified in the sole judgment and discretion of Contractor, such withheld amounts as may then be
due and owing shall be paid or credited to Subcontractor.

26. Backcharges. Applicable backcharges shall include: (a) the costs of replacement, repair or warranty
work performed by Contractor ar third parties for the benefit of Contractor in Contractors reasonable judgment,
and (b) any increases in the cost of any Work incurred by Contractor in excess of the prices for such Work as
agreed with Subcontractor in this Subcontract and the applicable Work Agreement in Contractors retention of
replacement subcontractors. In addition, In order to cover, among other things, the projected cost of waRanry
work which may be required to be performed by third parties {other than Subcontractor) and Contractor's
administrative costs associated with retention of replacement subcontractor(s), Subcontractor acknowledges
that Contractor will be adding to any backcharges assessed under the terms of this Subcontract or any Work
Agreement an administrative charge in an amount equal to fifEeen percent (15°k) of each such backcharge and
5ubcontraetor agrees to pay such administrative charge to Contractor concurrently with the payment of such
hackcharge. If backcharges are identified by Contractor after Contractor has paid the Retained Percentage or
any other final payment, Contractor shall have the right to apply such valid backcharges to amounts owed to
Subcontractor under any outstanding Work Agreements; any other subcontracts with Contractor for any other
work on the Project Site or any other project site of Contractor. In the event that the Retained Percentage or
amount of any other final payment is insufficient to satisfy the backcharge(s), including administrative charges,
Contractor shall have the right to require SubconVactor to pay Co~ractor the amount of the backcharge(s)
(including the applicable administrative charges) within fifteen (15) days after Subcontractors receipt of an
invoice therefor. Subcontractor's failure to make such payment in the prescribed period shall constitute a
default hereunder.

27. Breach of One Contract is Breach of All. Subcontractor and Contractor acknowledge that during its
performance of any Work Agreement entered into pursuant to this Subcontract, Subcontractor may also be
under contract with Contractor or one or more of its affiliates for work at Contractor's (or such affiliates) other
projects or subdivisions under other subcontracts or agreements. At Confracto~'s sole election, a breach in the
performance of any of Subcontractor's obligations under this Subcontract and/or any Wark Agreement entered
into pursuant to this Subcontract shall constitute a breach in Subcontractors obligations under any other Work
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Agreements and/or any other agreements} with Contractor or its affiliates and a breach under any other
agreements) with Contractor shall also constitute a breach of Subcontractors obligations under this
Subcontract and any and all Work Agreements entered into pursuant to this Subcontract. In such event, and in
addition to Contractors rights and remedies under this Subcontract, Contractor or such affiliates may terminate
any or all of such other subcontracts ar other agreements, may withhold monies due or to become due on any
of such subcontracts or ofher agreements and apply the same toward payment of any damages suffered on
that or any other subcontract or agreement.

28. Other Contracts. Should one or more contracts now or hereafter exist between the parties hereto or
with any affiliated corporation or company of Contractor, concerning any Project which is the subject of a Work
Agreement entered into pursuant to this Subcontract or any construction projects, then a breach by
Subcontractor of any such contract may, at the sole option of Contractor, be considered a breach of all such
contracts. fn such event, Contractor may terminate any or all of the contracts as breached, it may withhold
monies due or to become due on any of such contracts and apply the same toward payment of any damages
suffered on that or any other contract.

29. Protection of Materials. All Work covered by this Subcontract and any Work Agreement done at the
site or in preparing or delivering materials or equipment, or any or all of them, to any Project shall be at the risk
of Subcontractor exclusively unfil the completed Work is accepted by Contractor. Contractor shall have no
obligation to insure or protect Subcontractor's materials, tools, equipment or other property from theft,
vandalism or other loss or damage. Subcontractor shall assume all responsibility for insuring and/or securing
and protecting its materials, tools, equipment or other properly from theft, vandalism or other loss or damage
un61 final acceptance of the Work by Contractor. In the event any of Subcontractors tools, equipment or othef
property are lost, stolen, vandalized or otherwise damaged at any time or in the event that Subcontractors
materials are lost, stolen, vandalized or otherwise damaged at any time prior to those materials becoming a
fixed part of any housing unit In the applicable Project, Contractor shall have no responsibility for such loss,
theft, vandalism or other damage and any damages caused to Subcontractor therefrom shall be the sole
responsibility of Subcontractor.

30. Communications. Subcontractor acknowledges that it is required to have its field representative fully
aware of all terms and approved revisions to this Subcontract Prior to the commencement of any Work,
Subcontractor shall notify Contractor who Subcontractor's field representative is for the Work and in the event
of any change of representative, Subcontractor shall notify Contractor of such change prior to it becoming
effective. It is also the responsibility of Subcontractor to cause its field representative to meet with Contractors
field superintendent at least once perweek in a regularly scheduled meeting at the applicable Project Site. It is
the responsibility of Subcontractor to have its representative present for all job meefings wf~en called by
Contractor. Subcontractor shall have a competent foreman or superintendent, satisfactory to Contractor, on
the applicable Project Site at all times during progress of the Work, with authority to act on behalf of
Subcontractor. In the event a bulletin board is erected in or around the field once of Contractor, Subcontractor
or its representative will be required to check this board daily for information directly or indirec~y affecting the
Work. To the greatest extent permitted by Law, information posted on the bulletin board will be considered as
information passed directly to Subcontractor and its authorized representative.

31. Independent Contractor. Subcontractor specifically acknowledges that it is an independent contractor
and an employing unit subject as an employer to all applicable unemployment compensation statues so as to
relieve C~nVactor of any responsibility or liability far treating Subcontractors employees as employees of
Subcontractor for the purpose of keeping records, making reports, and payment of unemployment
cflmpensatian taxes or contributions.

Subcontractor agrees in regards to (a) the production, purchase and sale, furnishings and delivering,
pricing and use or consumption of materials, supplies and equipment; (b) the hiring tenure or condition of
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employment of employees and their hours of work and rates of and the payment of their wages; (c) the keeping
of records, making of reports, and the payment, collection, andlor deduction of federal, state and' municipal
taxes and contributions that Subcontractor will keep and have available ail necessary records and make all
payments, reports, collec4ons and deductions, and otherwise do any and all things so as to fully comply with
all federal, state and municipal Laws, ordinances and regulations in regards to any and alf said matters insofar
as they affect or involve Subcontractor's performance of this Subcontract, also to fully relieve Contractor from
and protect it against any and all responsibility or liability therefore or in regard thereto.

Subcontractor, upon request, shall furnish evidence satisfactory to Contractor that any or aU of the
foregoing obligations have been ivlfilled,

Subcontractor certifies, further, that if is an independent contractor, is free to contract with others, and in
noway is an agent or employee of Gontractor, and shall, at its sole cost and expense, and without increase in the
Contract sum, comply with all Laws, including but not limited to any and all Safety Rules.

32. Labor Relations.

(a) Contractor represents and warrants that it is bound to the collective bargaining agreements, if
any, listed as "Contractors Agreements" and Subcontractor represents that it is bound to the collective
bargaining agreements, if any, listed as "Subcontractor's Agreements " on Fxhibit F —Collective BarQainina
Agreements attached hereto and made a park hereof, and to no others,. Subcontractor understands and
agrees that any misstatement of the information listed on Exhibit F, whether intentional or unintentional, shall
constitute a material breach of this Subcontract. Subcontractor agrees t~ comply with all of the terms and
conditions of those labor agreements described in Exhibit F including trust fund payment into the respective
labor trust funds set forth in the respective labor agreements referred to in Exhibit F insofar as Subcontractor
may lawfully do so, and in particular agrees to comply with the terms and provisions of said agreements setting
forth the jurisdiction and scope of work claimed by each of such crafts and the procedure contained therein for
resolution of jurisdictional disputes. In the absence of any such procedure, or if such procedure fails to
promptty resolve the jurisdictional dispute, Subcontractor agrees, at its own cost and expense, upon request of
Contractor, to take any and all lawful steps to secure a binding and final determination of said jurisdictional
dispute by the National Labor Relations Board.

(b) Upon wriften or verbal request from Contractor, Subcontractor agrees to famish Contractor with
(i} certified payroll reports or (ii) any monthly trust fund reports submitted by Subcontractor. If Subcontractor is
listed as delinquent in the payment of fringe benefits by any trust fund, it shall be regarded as a material
breach of this Subcontract and Contractor may elect to terminate this Subcontract. If Subcontractor is listed as
delinquent in the payment of fringe benefits by any trust fund, Contractor may, in its discretion, pay to the
appropriate trust fund such amounts as Contractor determines (n good faith are due and owing, and such
amounts shall be deducted from the amounts Contractor would otherwise owe to Subcontractor.

(c) Subcontractor agrees that its obligations under this Subcontract (including, without limitation,
timely completion of the Work) wil! not be excused or delayed on account of strikes, picketing or labor disputes,
regardless whether Subcontractor is the primary employer in the labor dispute.

(d) Subcontractor understands and agrees that any Project may be run on a "dual-gate" or
"reserve-gate" system. Should there be picketing on any Project Site, and Contractor establishes a reserve
gate for Subcontractor's purpose, it shall be the obligation of Subcontractor to continue the proper performance
of its Work without interruptions or delay. Subcontractor agrees that it shall be responsible for ensuring that its
employees, agents, suppliers, visitors and its own sub-subcontractors enter and exit such Project Site through
the appropriate gate, as designated by Contractor. If Subcontractors employees, agents, suppliers, visitors or
its own sub-subcontractors enter or exit through the wrong gate and thereby cause any labor union to expand
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the scope of its picketing, Subcontractor shall be liable to Contractor for all damages proximately caused
thereby. Subcontractor further agrees that the failure or refusal of its employees, agents, suppliers or its own
sub-subcontractors to perform Work because of picketing anywhere on any Project Site shall be regarded as a
material breach of this Subcontract, regardless of whether the picketing is directed against Subcontractor and
regardless of whether the picketing is ultimately deteRnined to be unlawful secondary picketing or lawful
primary picketing.

(e) Subcontractor shall comply with all Laws, including buf not limited to all equal employment
opportunity and affirmative action requirements and all Fair Labor Standards Act provisions and all relevant
provisions of the labor statutes of the State covering the Work.

(~ Without limiting the generality of Paragraph 15 of this Subcontract, and provided that this
Paragraph 32(~ shall in no event be construed to require indemnification by Subcontractor to a greater extent
than permitted by the Laws and the public policy of the State, and without in any manner firniting Contractors
rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to at all times
indemnify, defend (with legal counsel selected by Contractor in its sole and absolute discretion) and hold
harmless the Indemnified Parties, and each of them, from and against any and all Claims, arising out of or in
connection with Subcontractor's operations to be performed under this Subcontract for Subcontractors failure
io fulfill the covenants set forth in this Paragraph 32, including, without limitation, any and all claims (including,
not limited to, Maims that may be presented by virfue of any contract of employment under Subcontractor) for
union welfare, pension, vacation, apprenticeship, owner-operator, health and welfare, and related type
payment obligations connected with any Project, whether or not well-founded.

(g) Contractor may terminate this Subcontract andlor any or all outstanding Work Agreements with
Subcontractor (and Subcontractor shall so provide in contrails with its sub-subconVactors) in the event that
Subcontractor, or its sub-subcontractors, are listed by the administrative office of the appropriate health and
welfare, pension, vacation, apprenticeship, or other funds as being delinquent in payment, or payments, of said
fund or funds, regardless of the Project in connection with which the alleged delinquency occurred. If this
Subcontract and/or any or all outstanding Work Agreements is or are terminated pursuant to this provision or
otherwise, Subcontractor shall be obligated to pay the entire cost of completion of the Work Dolled for by this
Subcontract and/or such Work Agreements) whether Contractor has said Work completed on a time and
material basis or lets a new subcontract for complefion of the Work. If Contractor elects not to terminate,
pursuant to this provision, Subcontractor appoints Contractor (and Subcontractor shall similarly bind its sub-
subcontractors) as Subcontractor's agent to use Contractor's judgment and discretion to pay such amounts as
Contractor believes due and ow+ng, pursuant to then existing collective bargaining agreements, to the
appropriate administrative office, out of funds Contractor would otherwise be required to pay to
Subcontractor(s). Contractors determination as to amounts) to be paid, if any, shall be final and binding as to
Contractor and Subcontractor and Subcontractor releases Contractor from any liability arising directly or
indirectly from Contractor's acts hereunder.

33. Arbitrat(on. All claims, disputes and other matters In question between the parties to this Subcontract
arising ou# of ar relating to this Subcontract or the breach hereof, shall be decided by arbitration in accordance
with the Commercial Arbitration Rules of American. Arbitration Association then in erect unless the parties
mutually agree otherwise. No arbitration arising out of or relating to this Subcontract shall include, by
consolidation, joinder or in any other manner, any additional person not a party to this Subcontract except by
written consent containing a specific reference to this Subcontract and signed by Contractor, Subcontractor
and any other person sought to be joined. Any consent to arbitration involving an additional person or persons
shalt not constitute consent to arbitration of any dispute not described therein or with any person not named or
described. This agreement to arbitrate and any agreement to arbitrate with an additional person or persons
duly consented to by the parties to this Subcontract shall be specifically enforceable under the prevailing
arbitration law. Notice of the demand for arbitration shall be filed in writing with the other party to this
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Subcontract with the American Arbitration Association. The demand shall be made within a reasonable time
after the claim, dispute or other matter in question would be barred by the applicable statute of limitations. The
award rendered by the arbitrators shall be final, and judgment may be entered upon it in accordance with
applicable law in any court having jurisdiction thereof,

34. Florida's Constructio2pefect Statute. Chapter 558. Florida Statute.

(a) Florida's Construction Defect Statute governs standards and procedures for the resolution of
construction defect matters prior to the initiation of civil litigation and/or arbitration proceedings, such as
provided for in the purchase agreement entered by and between Contractor and homeowners, and applies to
claims brought by homeowners (as well as any subsequent purchaser or association holding title to a single or
multi-unif residence) alleging a construction defect related to or arising from purchase agreements entered
after July 1, 2004 for the design, construction and/or remodel of the residence, provided such purchase
agreement contains the Notice of claim Provision as set for in Ghapter 558, Florida Statutes; additionally,
contracts entered prior to such date may also fall within Chapter 558, provided the homeowner has not initiated
suit prior to July 1, 2004. It Is understood and agreed that Contractor has () determined that the functionality
standards set forth in Florida's Construction Defect Statute shall govern the rights and obligations of Contractor
and such homeowners with respect to any construction defect claims regarding such residence. Contractor
and Subcontractor acknowledge and agree that the Florida Construction Defect Statute applies to this
Subcontract and the Work and Subcontractor expressly agrees to reasonably cooperate with Contractor to
comply with the procedures and fimeframes in -said Statute. Subcontractor warrants and represents to
Contractor that the services that constitute the Work, including without limitation all designs, plans, and
specifications famished for the Work, and all other aspects regarding the Work to be pertormed under this
Subcontract shall be in conformance with this Subcontract and the functionality standards within all applicable
regulations, codes and the like, that such Work will be of the finest quality, and be free from faults and defects
of design, for at least the periods) set forth In Contractors warranty, which is incorporated herein by reference,
or for such longer periods as may be required by FHA, VA and/or other applicable governmental authorities.

(b) Subcontractor shall comply with and satisfy and shall cooperate reasonably in good faith with
Contractor so thaf Contractor may comply with and satisfy any requirements and/or obligations set forth in
Florida's Construction Defect Statute related to pre-litiga~on procedures and requirements under Florida's
Construction Defect Statute and the warranties with respect to any claim arising out of or relating to the Work.
Such cooperation shall include, without limitation, assisting Contractor (as determined by Contractor in its sole
and absolute discretion) in complying with deadlines in responding to Claims by homeowners, participating in
inspections, participating in mediation, and assisting Contractor (as determined by Contractor in its sole and
absolute discretion) in preparing offers to repair and performing such repairs (ta the extent requested or
permitted under Florida's Construction Defect Statute and other applicable laws, codes, regulations,
ordinances or other requirement of this State and/or the governmental authority with jurisdiction over the
Work).

35. Contract Interpretation.

(a) Construction. This Subcontract and all Work Agreements shall be governed by and construed
in accordance with the Laws of the State applicable io contracts entered into and performed in the State by
State residents without giving effect to conflict of Laws provisions.

(b) Partial Invalidity. The partial or complete invalidity of any one or more provisions of this
Subcontract andlor any Work Agreement shall not affect the validity or continuing force and effect of any of the
other previsions. The failure of either party hereto to insist, (n any one or more instances, upon the
performance of any of the terms, covenants or conditions of this Subcontract or to exercise any right herein,
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shall not be construed as a waiver or relinquishment of such term, covenant, condition or righf as respects
further pertormance.

(c) Attomevs' Fees. Should either party employ an attorney to institute suit, demand arbitration or
institute any other procedure for the resolution of a dispute in order to enforce .any of the provisions hereof, to
protect its inferest in any matter arising under this Subcontract, or to collect damages for the breach of this
Subcontract or io recover on a surety bond given by a party under this Subcontract, the prevailing party shall
be entitled to recover its attorneys' fees, consultants and experts fees, costs, charges and expenses expended
or incurred therein. Spec~cally, the parties hereto agree that should a dispute proceed to arbitration the
arbitrator is empowered to award attorneys' fees to tfie prevailing party.

(d) Headings. The headings given to the paragraphs of this Subcontract are for ease of reference
only and shall not be relied upon or cited for any other purpose.

(e) Entire Agreement. This Subcontract and the Exhibits and Schedules attached hereto, and the
Work Agreements entered into pursuant hereto, are solely for the benefit of the parties hereto and together
represent the entire and integrated agreement between the parties hereto with respect to the, subject matter
hereof and supersedes all prior negotiations, representations, or agreements, either written or oral.

(fl Authorization. The signature of any person on behalf of a party to this Subcontract and/or any
Work Agreement shall be deemed a personal warranty by that person that such person has the power and
authority to bind any corporation, limited liability company, partnership or any other business entity for whom
that person purports to act.

(g) Amendments. No oral statement of any person shall in any manner or degree modify or
otherwise affect the terms of this Subcontract or any Work Agreement. It is agreed that nothing done by
Contractor in the performance of its obligations hereunder or in directing performance by Subcontractor shall
be construed in any manner or to any extent whatsoever as a waiver by Contractor of any default in or a failure
of performance of the terms and conditions o#this Subcontract or any Work Agreement by SubconVactor. It is
agreed that no person has or shall hereinafter have any power or authority to waive, modify, alter ar rescind
any provision of this Subcontract or any Work Agreement on behalf of Contractor except the person or persons
whose names ate affixed to this Subcontract as representatives of Contractor and except further, such persons
who are authorized by the President or Secretary of Contractor, in writing, to agree to such waiver,
modification, alterations or rescission and in the case of these latter persons, their authority shall be strictly
limited to the terms of the writing granting them such authority.

(h) No Presumption or Construction Against Qrafter. The terms of this 5ubcontrdct and each Work
Agreement to be entered into pursuant hereto are and will be contractual and the result of negotiation between
the parties hereto. Accordingly, any rule of construction of contracts that ambiguities are to be construed
against the drafting party shall not be employed in the interpretation of this Subcontract or any Work
Agreement.

(i) Jurisdiction. Each party expressly consents to the personal jurisdiction of either the State courts
or the United States District Courts located in the State, except that actions to enforce any judgment or writ of
attachment shall be prosecuted through the courts of the state in which the assets subject to enforcement are
located.

(j) No Waiver. Neither the final payment nor any provision in any document shall relieve
Subcontractor of responsibility for faulty materials or workmanship and Subcontractor shall, when notified of
any such defects, promptly remedy the same and pay for any damage to any Project and/or other Work
resulting therefrom.
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(k) No 'ce. Any and all notices required or permitted hereunder sha11 be given in writing and be
either personally delivered, sent by facsimile (delivery of which must be evidenced by a confirmation of
successful transmission printed by the transmitting Facsimile machine), sent by first class United States mail
with postage prepaid or sent by prepaid overnight courier service providing evidence of receipf. All notices to
be sent to Subcontractor shall be sent to the address shown on the cover page of this Subcontract. All notices
to be sent to Contractor shall be sent to the Division address shown on the cover page of this Subcontract, and
to Ise efFective, a copy of any such notice constituting a notice of default hereunder must also be sent
to Contractor by a method or methods permitted above to: KB Home, Attn.: Florida Regional Counsel,
9102 South Park Center Loop, Suite 200, Orlando, FL 32819.

This Subcontract is executed under the hands and seals of the parties, effective as of the last date set forth
below the parties' signatures below.

As to Subcontract

Signature: l ~~ ~~ i'
v i

Printed Name: N~ ~aI'd

Tt,e: Senior Attamey

Date: 6 0

AS to Contractor:

Signatur ~ _

Printed Name: ~~

riti ~ l~►~ nc..a o.r--

Date : Q -1-~1~~

[EXHIBITS TO FOLLOW)

Subject to Attached
Contract Addendum
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MASTER SUBCONTRACT

This Master Subcontract (this "Subcontract") is between the KB HOME division identified as "Contractor'
above ("Contractor") and the subcontractor identified as "Subcontractor" above ("Subcontractor") to
perform the Work (as defined below) in connection with each Project (as defined below) and for any other work
which Subcontractor performs for Contractor.

In consideration of the mutual agreements contained herein, Contractor and Subcontractor agree as follows:

1. Master Subcontract. Contractor is in the business of acquiring land, manufacturing lots, developing real
eslate for residential use and constructing, marketing and selling homes thereon. It is anticipated that
Contractor may, but is not by the execution of this Subcontract obligated to, use the services of Subcontractor
at various times in the furtherance of one or more of these purposes. Contractor and Subcontractor enter into
this Subcontract for the purpose of defining certain rights and obligations of each, which will remain constant
throughout their continued relationship during the Term of this Subcontract. Each specific item of Work to be
performed by Subcontractor will be defined by a separate document captioned "Work Agreement", in the
form attached hereto as Exhibit A —Form of Work As~reernent. Each Work Agreement shall incorporate the
terms and provisions of this Subcontract, shall set out such information as may be necessary to define
adequately the specific Project and work product required and shall include, without limitation, a detailed scope
of services and a schedule indicating the dates for the starting, performance, completion and sequencing of the
various stages of the Work. Such schedule may be revised if and as required by the conditions of the Work,
subject to approval and in accordance with other terms of this Subcontract. Each Work Agreement is intended
to constitute astand-alone contract, except to the extent otherwise provided in this Subcontract. No Work not
specifically set forth on a Work Agreement duly executed by both parties, will be authorized and Contractor is

not contractually or otherwise bound by, or responsible for, any Work so performed. Notwithstanding the
foregoing, if Subcontractor, prior to the execution of a Work Agreement, performs any Woric, Subcontractor and
all such Work will be subject to the terms of this Subcontract and to any subsequently executed Work
Agreement or other Contract Document. For the purposes of this Subcontract, the term "Project' refers to the
specific location where Work is to be performed as defined in a Work Agreement.

2. Work. The work to be performed hereunder: (a) shall include, and Subcontractor shall perform, all
duties and services necessary or inherent to the type and trade classification described on the cover page of
this Subcontract, the scope of which shall be more fully defined in the Work Agreement; and (b) shall include
all work of such type and trade class cation for the Project which is the subject of a Work Agreement, and is to
be performed in strict compliance with this Subcontract and the Contract Documents (as defined in
Paragraph 11 below) and all addenda, amendments and changes thereto, whether or not stipulated in the
Contract Documents, and shall inGude all work ordinarily and usually performed, and the supply of all facilities
ordinarily and usually provided as a part of the Work covered by this Subconlract or ordinarily and usually
performed by a subcontractor doing work of such trade classification (the "Work"). Subcontractor, to the
entire satisfaction and approval of Contractor (or its authorized representatives and/or assigns) and all
governing agencies, agrees to furnish all labor, materials, supplies, machinery, ladders, scaffolding, tools,
equipment and services as necessary or desirable and to properly perform the Work in a sound, workmanlike
and substantial manner. Subcontractor is employed by Conlractor as an independent contractor to perfoRn the
Work. Subcontractor represents and warrants that, to the extent required by "Law" (as deilned In
Paragraph 22, below) in connection with the performance of the Work, Subcontractor is duly licensed
to perform the Work under the Laws of the State in which the applicable Project is located ("State") and
that Subcontractor's license number is set forth on the cover page of this Subcontract.

3. Contract Sum. In consideration of, and for the full and faithful perfoRnance of the Worts described in
any Work Agreement and the other obligations of Subcontractor thereunder and hereunder, Contractor agrees
to pay Subcontractor a certain contract sum (the "Contract Sum"), in accordance with the payment schedules
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and pricing set forth in Paragraphs 4 and 5 and Exhibit B - Pricins~ attached hereto and made a part hereof,
as such payment schedules and pricing terms may be modified for any applicable Project pursuant to a
specific Work Agreement. Payment of the Contract Sum is subject to additions and deductions for approved
"Changes in the Work" (as defined in Paragraph 17, below) approved in writing by the. parties and subject to
the other additions, deductions and backcharges permitted and described elsewhere in this Subcontract.
Except as expressly described in Paragraph 17 below, the Contract Sum shall not, under any circumstances,
be increased for any increases in labor rates, transportation charges, costs of materials or any other change in
pricing or availability of labor or materials or other similar changes, and Subcontractor agrees that, as a
material part of the consideration for this Subcontract and as a material inducement for Contractors execution
hereof, the Contract Sum shall not be increased through the Term of this Subcontract, except as may be
specifically provided in any Work Agreement. If, pursuant to a properly submitted Order (defined below)
Contractor agrees to an increase in the Contract Sum on account of increases in costs of materials, such
increase shall only apply with respect to such materials ordered after. the effective date of the Order.
Contractor shall obtain and pay for the general building permit, but Subcontractor shall obtain and pay for any
required permits that are particular to its trade. Subcontractor agrees to pay promptly all fees, taxes, charges,
damages, and penalties that may be assessed against Subcontractor or against Contractor on account of
Subcontractor. Subcontractor agrees that all sales taxes, federal taxes, or any and all other taxes affecting the
Work (including federal and State social security taxes and income taxes withheld from wages), and any or all
sums paid, or to be paid, to union trust funds and cooperative committees have been included in the above
Contract Sum and will be paid by Subcontractor. Further, as part of the Work and the Contract Sum,
Subcontractor shall, among other things, (a) pay all transportation, storage and freight costs for labor, materials
and equipment and (b) cause all temporary structures, scaffolds, lights, utilities, hoists, fuel, expendable
supplies and other facilities of every type and description, required for the execution of the Work to be provided
without additional charge to Contractor unless specified in Exhibit B or in the Work Agreement.

4. Progress Payments.

(a) Provided Subcontractor is not in default of this Subcontract, Contractor agrees to pay
Subcontractor for all of the Work (less the "Retained Percentage", if applicable, described in Paragraph 5
below) which is completed in the manner required by this Subcontract in accordance with the payment method
specified in Exhibit B-1 —Payment Method attached hereto and incorporated herein and, in any event, in
accordance with a request for payment which is "properly prepared" as set forth below. Unless othen~vise
prohibited by Law, any invoices or other requests for payment, in whatever form, received six (6) months or
more after Work has been completed shall not be honored.

(b) In order for any invoice or other request for payment for Work as described in Exhibit B-1 (all
such invoices or requests for payment being referred to herein as an "invoice") to be "properly prepared", all
of the applicable requirements set forth on Exhibit B-1 must have been satisfied with respect to such invoice
and all the following must be true with respect to such invoice:

(i) Subcontractors insurance policies are in full force and effect in compliance with
Paragraph 14 below.

(ii) The portion of the Work which is the subject of the invoice is satisfactorily complete and
in conformity with the Contract Documents (defined below) in the opinion of Contractors authorized
representative at the time of receipt of the invoice. All material and workmanship furnished or
performed by Subcontractor shall be further subject to final inspection, tests, and accepkance by or for
Contractor upon completion of all Work and whether or not previously paid for by Contractor. At any
and all proper times during the manufacture or performance of the Work, all materials and workmanship
furnished or pertarmed by Subcontractor shall be subject to inspection, tests, and approval by an
inspector of Contractor, at any and all places where such manufacture or performance shall be caRied
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on. Failure to make inspections or tests or to discover faulty workmanship or materials shall not
prejudice the rights of Contractor on final inspection and tests. All expenses of tests and inspections to
prove or establish the acceptability of performance of Wor1c or material hereunder and any damage
caused by such test shall, if the material or Work fails the test, be borne by Subcontractor.

(iii) The invoice must contain the identifying number of this Subcontract (and addendum
number, if applicable) as stamped at the top of page 1 of this Subcontract and the identifying number of
the applicable Work Agreement.

(iv) All prices contained in the invoice must agree in all respects with the applicable price
schedule set forth in Exhibit B hereto, as the same may be modfied pursuant to the applicable Work
Agreement.

(v) The invoice must designate the name of the Project, subdivision and tract number and,
for orrsite Work, the lot, plan, elevation and/or building number, and all other identifying information
applicable to the Work.

(vi) The invoice must show the gross amount billed, the amount of the Retained Percentage,
if applicable, and the net amount billed.

(vii) Neither tax, freight nor other similar charges shall be added to the invoice. The parties
recognize that the Contract Sum includes all such costs.

(viii) The invoice shall not demand any progress payment other than those permitted in
Exhibit B or Exhibit B-1 hereto.

(ix) Separate invoices must be utilized for (a) labor, materials, equipment and/or services for
the Work and (b) such labor, materials, equipment, services or other work as is requested by
Contractor in the manner set forth below but not part of the scope of Work described in the Work
Agreement, including Changes in the Work.

(x) The invoice shall be accompanied by appropriate conditional lien releases from all
persons or entities who might claim liens arising out of Subcontractors pertormance of the Work to date
(see Paragraph 7, below).

(c) Contractor shall have no obligation to pay Subcontractor for labor, materials, equipment or
services or for any Changes in the Woiic unless the invoice for such Changes in the Work comply with
subparagraph (b) above, other than clause (iv) thereof, and with the following additional requirements:

(i) Any Changes in the Work which are estimated to cost less than $5000 shall be
documented in a Field Purchase Order generated by Contractor's job superintendent or other
representative of Contractor or, at the request of Contractor, on a change order or addendum to this
Subcontract. It is Subcontractors obligation to obtain an approved Field Purchase Order or change
order or contract addendum on Contractor's form before proceeding with such Changes in the Work.
When approved by Subcontractor and Contractor, the Field Purchase Order or change order or
contract addendum shall be submitted by Subcontractor as the invoice for the applicable Changes in
the Work reflected on such Field Purchase Order or contract addendum. Field Purchase Orders are
not valid for any amounts equal to or exceeding $5000.

(ii) Any Changes in the ~ Wor1c which are estimated to cost $5D00 or more must be
documented in a change order or addendum to this Subcontract signed by Contractor's office

Florida Master Subcontract 030105 Page 3



/~, /~ 1
Subcontractor. --~ -'
~Subconiract Date:
Term of Subcontract:

personnel (and not by the job site superintendent or any other on-site personnel) ("Change Order"),
which must be approved by Contractor, which executed Change Order must be obtained by
Subcontractor prior to its commencement of such Changes in the Work. In emergency situations only,
Contractors project superintendent may give a verbal Change Order number and request
Subcontractor to immediately start such emergency work. Subcontractor may proceed on that basis;
however, it is Subcontractors responsibility to secure an appropriate Change Order prior to invoicing
the emergency Changes in the Work.

(d) Except where prohibited by Law, Contractor has the right to make any payment due to
Subcontractor hereunder by joint check to Subcontractor and its sub-subcontradors, material suppliers or
employees which have performed work or furnished materials under this Subcontract without regard to whether
or not lien releases have been submitted to Contractor.

5. Final Payment; Pavrnent of Retained Percentage. Contractor shall have the option of withholding a
percentage specked on the applicable Work Agreement of any invoice for progress. billings approved by
Contractor under this Subcontract ("Retained Percentage"). If no Retained Percentage is so specified, then
all references thereto in this Subcontract shall be inapplicable. The final payment under any Work Order and,
if applicable, the Retained Percentage, to the extent provided below, shall be paid not later than (~
days after the last of acceptance of Subcontractors Work by Contractor, the applicable homeowners
association or the applicable governmental authorities, including, without limitation, with respect to any Work
constituting construction of a residence, the issuance of a certificate of occupancy or other evidence of a
satisfactory final inspection for such residence by the applicable governmental jurisdiction. All final payments
or payments of the Retained Percentage shall be subject to backcharges as provided in Paragraph 26, below.
Even if the final payment or Retained Percentage is paid prior thereto, no payment made prior to final
completion and- acceptance of the Work shall be construed as evidence of final acceptance or
acknowledgment of final completion of any of the Subcontractors Work. Further, no payment to
Subcontractor, including the final payment, or final inspection, notice of completion, or any governmental
inspection shall be construed to be an acceptance by Contractor or waiver or release of any claims, demands,
or causes of action of or for any known or unknown, latent or patent defect or unsatisfactory workmanship
and/or materials. Payment of the Retained Percentage shall be contingent upon Contractors receipt of (i) an
AWP ("Acknowledgement of Work Per~oRned") signed by the project superintendent or general
superintendent, (ii) an appropriate retention invoice (see below) and (iii) such other documentation as may
reasonably be required to evidence completion of the entire Wor4c in conformity with the Contract Documents
and the acceptance and approval of the Work by Contractor and all applicable governmental agencies. An
appropriate retention invoice shall contain specific references to each regular invoice from which a payment
was made with retention withheld and shah otherwise comply with the requirements described in Paragraph 4
and Exhibit B-1 hereof, as applicable.

6. Maximum Payments. Notwithstanding the provisions of Paragraphs 4 and 5 hereof, but excluding the
payment of the Retained Percentage, which shall be governed by Paragraph 5 above, Contractor shall not be
obligated to pay any amount to Subcontractor if such payment would render the balance in the Contract Sum
then due to Subcontractor to be less than the sum of (i) the Retained Percentage plus (ii) the amount
necessary for Subcontractor to complete or correct all of its then-remaining obligations for the Work.
Contractor shall have no obligation to pay Subcontractor for labor, materials, equipment or services or for any
Changes in the Work unless such Changes in the Work are expressly covered by a work order, Change Order
or purchase order (collectively, an "Order") signed by an authorized representative of Contractor, which
executed Order was obtained by Subcontractor prior to its commencement of such Changes in the Work.

7. Payment Use Verbcation; Waiver of Claims.

~~
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(a) Lien Releases/Subcontractor's Affidavits. Subcontractor agrees, as a condition precedent to
receiving any progress payments or the Retained Percentage, to provide, in a form satisfactory to Contractor,
releases, waivers of lien, a~davits, and such further evidence as may be required by Contractor (from
Subcontractor, its sub-subcontractors, materialmen, laborers and/or suppliers as applicable), in accordance
with applicable Law, that all labor, materials, equipment and services used in connection with or incorporated
in the Work or any Changes in the Work have been paid for in full. Such waivers and releases may be made
conditional upon payment as appropriate. Contractor shall have the right, but not the obligation, at all times to
directly contact Subcontractor's employees, agents, sub-subcontractors and suppliers to ensure that such
parties are being paid in a timely and complete manner by Subcontractor for labor or materials furnished for
use in performing the Work. The satisfactory forms of lien releases and/or subcontractors a~davits are
attached hereto for reference purposes as Exhibits C-1 through C~ —Lien Waivers, inclusive.

(b) Waiver of Claims. Subcontractor agrees that it shall waive all rights to make any demand for
payments under this Subcontract and any particular Work Agreement or initiate legal proceedings to recover
any such payment as of the first anniversary date of the date upon which such payment obligation of
Contractor was first established pursuant to Paragraph 4(a) of this Subcontract; provided, however, that in the
event Subcontractor provides notice or demand for such payments or initiates legal proceedings on or before
such first anniversary date, Subcontractor shall be permitted to take steps in pursuit of recovery of such
payments after said first anniversary date. Subcontractor specifically acknowledges and agrees that it waives
any applicable statutes of limitation, with respect to payments under this Subcontract and any particular Work
Agreement, which may authorize a legal proceeding of any form after said first anniversary date.

8. Liens; Payment Failures by Subcontractor. In the event Subcontractor fails to pay and discharge when
due any bills for labor, materials, equipment, services or other obligations incurred by Subcontractor in the
fulfillment of this Subcontract, or if at any time during the term of this Subcontract, Contractor shall have
evidence of any lien or any claim against any Project or Contractor as a result of Subcontractor's operations,
Contractor shall (a) be authorized to use whatever means in its discretion it may deem appropriate to cause
said lien or suit to be removed or dismissed and the cost thereof, together with attorneys' fees, expenses and
court costs, shall be immediately due and payable to Contractor by Subcontractor and/or (b) have the right to
deduct, retain, and backcharge pursuant to Paragraph 26 below, retain out of any payment, advance yr
guaranty of funds due or to become due to Subcontractor an amount sufficient to protect and indemnify
Contractor from and against any and all liability, loss, cost, damage and/or expense, (including, without
limitation, aHorneys' fees, expenses and court costs) arising out of or relating to any such lien a claim, until the
lien or claim has been satisfied in full by Subcontractor. These rights and obligations are in addition to and not
in replacement of Contractor's rights under Chapter 713, Florida Statutes.

9. Materials and Work Furnished by Others. In the event the 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 absolute duty of Subcontractor to examine and accept, at the time of delivery or first access, the
items so provided and to handle, store and install the items with such skill and care as to insure the satisfactory
completion and good and workmanlike construction of the Work. It shall also be the absolute duty of
Subcontractor to examine such work or areas prepared by others which is where Subcontractor's Work is to be
performed, and to notify Contractor immediately in writing, and prior to commencing any Work affected by the
deficiencies, of any deficiencies in the work or areas prepared by others which may adversely affect
Subcontractors Work. Use of such items or commencement of the Work by Subcontractor in such areas shall
be deemed to constitute acceptance thereof, and responsibility therefore, by Subcontractor. Loss or damage
due to acts of Subcontractor may be backcharged pursuant to Paragraph 26 below.

10. Lien Indemnification. Without limiting the generality of Paragraph 15 of this Subcontract, and provided
that this Paragraph 10 shall in no event be construed to require indemnficati~n by Subcontractor to a greater
extent than permitted by the Laws and the public policy of the State, and without in any manner limiting
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Contractor's rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to at all
times indemnify, defend (with legal counsel selected by Contractor in its sole and absolute discretion) and. hold

harmless the "Indemnified Parties" (as defined in Paragraph 15), and each of them, from and against any and
all °Claims" (as defined in Paragraph 15), liabilities and liens arising out of, or relating to, labor performed or
materials used or furnished to be used in connection with the Work, including, without limitation, "Defense
Expenses" (as defined in Paragraph 15), and all damages, including, without limitation, any incidental
damages, consequential damages and lost profits resulting to Contractor from such Claims, liabilities or liens.
Further, in case suit on such Claim, liability or lien is brought, Subcontractor agrees within ten (10) days after
written demand to cause the effect of any suit or lien to be removed from the Project, and in the event
Subcontractor shall fail to do so, Contractor is authorized to use whatever means in its discretion it may deem
appropriate to cause said lien or suit to be removed or dismissed and the costs thereof, together with
attorney's fees, expenses and court costs shall be immediately due and payable to Contractor by
Subcontractor. Subcontractor may litigate any such lien or suit in accordance with Chapter 713, Florida
Statutes or other applicable laws of this State, provided Subcontractor causes the effect thereof to be removed,
promptly in advance, from the Project.

11. Examination of Documents; ReQresentations of Contractor.

(a) Subcontractor agrees that, prior to its execution of this Subcontract, it has reviewed and

examined and understands this Subcontract. Subcontractor further agrees that, prior to its execution ~i any
Work Agreement, it shall also have (i) reviewed and examined, and shall understand, its scope of work

described in the Wor1c Agreement, and all of the construction plans, drawings, models, speafications,
measurements, submittals of Subcontractor approved by Contractor pursuant 10 Paragraph 18(a) below, and
addenda thereto relevant to the performance of the Work (collectively with this Subcontract and the applicable
Work Agreement, the "Contract Documents"), (ii) examined, inspected and investigated the location and
condition of the entire Project on which the Work is to be perForrned (the "Project Site"), (iii) understood the

conditions under which the Work is to be performed, and (iv) determined that the Contract Documents are

sufficient to enable Subcontractor to reasonably determine the Contract Sum for completion of the Work.

Subcontractor is entering into this Subcontract, and shall enter into each Work Agreement, on the basis of
Subcontractor's own examination, inspection, review and investigation of the Contract Documents and the
Project Site and is not relying, and shall not rely, on the opinion or representations of Contractor except those
which have been expressly provided 10 Subcontractor in writing in this Subcontract and the applicable Work
Agreement. Accordingly, no allowance in the form of any additional compensation including, without limitation,
any adjustment to the Contract Sum, is to be made by reason of any error on the part of Subcontractor with
respect to the Contract Documents or the Project Site, including, without limitation, the discovery of any facts
or circumstances either relating to the Contract Documents or the Project Site, including, without limitation,
those which may be latent or unforeseen, which are at variance from that which Subcontractor believed to be
in existence at the time of Subcontractors execution hereof or at the time of Subcontractors execution of the

applicable Work Agreement.

(b) Information provided by Contractor regarding a Project Site or Contract Documents is and shall

be believed by Contractor to be reasonably correct. However, Contractor does not warrant either the
completeness or the accuracy of such information, and Subcontractor understands and agrees that it is
Subcontractors sole responsibility to verify all such information independently, and to make such examination
of the Contract Documents and of the Project Site as shall be necessary for Subcontractor io satisfy itself with
respect to the conditions to be encountered during the performance of the Woiic. In the event Subcontractor at

any time detects any design deficiency, any error in measurements or any other errors in the Contract
Documents, or any condition which Subcontractor believes to be at variance with approved plans,
Subcontractor shall have an absolute duty under this Subcontract to immediately provide written notice thereof

to Contractor prior to proceeding with the Work. In the event Subcontractor fails to discharge its obligations
hereunder and otherwise proceeds with the Work without timely or proper notification to Contractor of any of
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the aforedesGribed variance, Subcontractor shall be subject to back-charges, deductions and/or .other
monetary action against monies due under this Subcontract for any Work performed after Subcontractor's
discovery of said variance.

(c) Subcontractor acknowledges and agrees that it is critical to the construction of each Project for
Subcontractor to perform its Work based upon the then-most-updated Contract Documents expressly
approved in writing by Contractor. Without limiting the generality of Paragraph 15 of this Subcontract, and
provided that this Paragraph 11(c) shall in no event be construed to require indemnification by Subcontractor to
a greater extent than permitted by the Laws and the public policy of the State, and without in any manner
limiting Contractor's rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to
at all- times indemnify, defend (with legal counsel selected by Contractor in its -sole .and absolute discretion) and
hold harmless the Indemnified Parties, and each of them, from and against any and all Claims arising out of or
in connection with Subcontractor's failure to perform its Work in accordance with the then-current Contract
Documents.

(d) Subcontractor acknowledges and agrees that, prior to its execution of this Subcontract,
it has received and understands the terms of the new home limited warranty or warranties, together
with any separate volumes) of warranty performance standards offered by Contractor to its home-
buying customers (collectively, the "Limited Warranty") and that the labor, materials and/or services to
be performed by Subcontractor pursuant to the Work shall be in accordance with, and sufficient and
satisfactory to allow Contractor to fully comply with the Limited Warranty.

Subcontractor's Initials:

Subcontractor acknowledges and accepts that, among other things, the Limited Warranty: (i) extends its
benefits to successor owners of the applicable home; and (ii) requires, to the extent permitted by Law and
required therein, the use of arbitration as a means of dispute resolution in the event of disputes between
Contractor and an applicable homeowner and further accepts such terms; further, similar terms may be found
in the covenants, conditions and restrictions ("CCBRs") for communities in which homeowner's associa4ions
are established and, pursuant to such CC&Rs, Contractor and such associations agree to utilize arbitration for
resolution of construction-related disputes. Subcontractor acknowledges and agrees that, regardless of the
forum that is used for dispute resolution with a single homeowner, multiple homeowners or an association
involving or arising out of any Work, any Wor1c Agreement or this Subcontract, Subcontractor shall fully and
willingly participate in such dispute resolution forum. Without limiting the generality of Paragraph 15 of this
Subcontract, and provided that this Paragraph 11(d) shall in no event be construed to require indemnification
by Subcontractor to a greater extent than perrniHed by the Laws and the public policy of the State, and without
in any manner limiting Contractor's rights and remedies in the event of a breach of this Subcontract,
Subcontractor agrees to at all times indemnify, defend (with legal counsel selected by Contractor in its sole and
absolute discretion) and hold harmless the Indemnified Parties, and each of them, from and against any and all
Claims brought by homebuyers pursuant to the Limited Warranty (or associations pursuant to applicable
CC~Rs) and to participate fully and at Contractors request in any proceeding brought pursuant to such
warranties or CC&Rs inconformity with its indemnification obligations described in Paragraph 15 below.

(e) Subcontractor represents and warrants that it possesses all of the expertise, knowledge and
skill. necessary to perform all of the Work in a good, careful and workmanlike manner. Subcontractor shall hire
only those employees, agents, suppliers and sub-subcontractors who are sufficiently skilled to perform the
Work in a professional manner, the end product of which will be satisfactory to Contractor and consumers of
Contractors homes and in compliance with all provisions and requirements of this Subcontract. Subcontractor
shall be responsible for all of the acts of its employees, agents, suppliers and sub-subcontractors while they
are on any Project, including, without limitation, acts such as theft or vandalism.

Florida Master Subcontract 030105 Page 7



~~~•. i ~,

fiubcontractor: ~ - ,~- --
Subcontract Date:
Term of Subcontract:

(fl Any alterations or deviations from the plans and specifications dictated or required by any
applicable provisions of Laws or in order to assure that the finished product to be furnished by Subcontractor
will be suitable for its intended use and in compliance with all provisions and requirements of this Subcontract
shall be the responsibility of Subcontractor and, at Subcontractors expense, unless the deviation or change is
specifically and immediately called to Contractors attention by Subcontractor.

(g) Subcontractor shall not cover over, hide, or fail to disclose to Corrtractor any shoddy, defective,
incomplete, inadequate, nonconforming, or otherwise inferior Work, whether performed by Subcontractor or
any other entity, and will immediately report discovery of any such condition to Contractor. If Subcontractor
fails to comply with this provision, Subcontractor shall be responsible for all damages, costs, expenses,
warranty work, consequential damages, or other Claims or liability arising directly or indirectly from such
conditions.

12. Proprietary Nature of Plans. Contractors architectural, structural, civil and landscape drawings, plans
and specifications, and all other design materials with respect to each Project (the "Design Documents") are
and shall remain the property of Contractor whether ar not any Project is built. Subcontractor acknowledges
and agrees that the Design Documents are privileged and proprietary in nature and that Contractor has and
maintains copyrights to the Design Documents under applicable state and federal Law. Subcontractor shall
return all Design Documents and all copies thereof to Contractor at the request of Contractor at the completion
of the Work or earlier termination of this Subcontract. Except as necessary to complete any Project,
Subcontractor shag not copy or otherwise reproduce the Design Documents in any way without the express
written permission of Contractor. Further, submission or distribution to meet official regulatory requirements or
for all other governmental approval purposes in connection with a P roject shall not be construed as a
publication that undermines or otherwise derogates Contractor's ownership rights.

13. Assignment. Subcontractor acknowledges that Contractor is relying upon the experience, expertise
and ability of the present officers, stockholders, members and/or partners of Subcontractor to cause all of the
terms and provisions of this Subcontract to be fulfilled. Subcontractor shall not (i) assign this Subcontract or
any Work Agreement, or (ii) subcontract the whole or any material part of this Subcontract or any Work
Agreement, without first obtaining the written consent of Contractor, which consent Contractor may withhold in
its sole and absolute discretion. In the event of any material change in any of the officers, stockholders,
members or partners of Subcontractor prior to the completion of the Work on any Project, Contractor shall
have the right, at its option, to terminate this Subcontract and any Work Agreement pursuant to Paragraph 25
below. Subcontractor shall not assign any amounts due or to become due under this Subcontract or any Work
Agreement without first receiving written consent to such assignment from Contractor. Any attempt by
Subcontractor to assign any part of this Subcontract or any Work Agreement without the express written
consent of Contractor is completely ineffective, unenforceable and void. Contractor may assign this
Subcontract and any Work Agreement without the consent of Subcontractor.

14. Insurance. Subcontractor shall; at Subcontractors sole cost and expense, comply with the insurance
requirements set forth in Exhibit D —Insurance Requirements attached hereto and incorporated herein for
the entire Term of this Subcontract and thereafter, as set forth below and in Exhibit D.

(a) Prior to the start of any Woric, and prior to entering onto any Project Site, Subcontractor shall
document compliance with the insurance requirements of this Subcontract, including without limitation
Exhibk D. Subcontractor shall furnish Contractor with copies of certificates of insurance, waiver of
subrogation endorsement(s), additional insured endorsement(s), and primary and non-contributory
endorsements as required in this Subcontract for all of such policies showing the insurance carriers, policy
numbers, Subcontractor as the named insured, Contractor and Contractor's parent company, KB HOME, as
additional insureds and expiration dates. Subcontractor shall promptly provide Contractor with certified copies
of insurance policies upon request of Contractor. In addition to any other conditions to payment by Contractor
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hereunder, no payments of the Contract Sum will be due to Subcontractor unless and unfit Subcontractor has
documented compliance with all insurance requirements in this Subcontract, including without limitation
Exhibit D, to the satisfaction of Contractor. If at any time Subcontractor's insurance fails to meet the
requirements under this Subcontract, all payments may be held until the deficiency has been resolved
acceptably to Contractor. Notwithstanding the foregoing, commencement or continuation of Work by
Subcontractor and/or payment by Contractor shall not be deemed to relieve Subcontractor of any of the
requirements under this Subcontract. Renewal certificates and endorsements shall be delivered to Contractor
prior to the expiration of the existing policy or policies.

(b) No acceptance of insurance certificates or additional insured endorsements and no other act or
omission by Contractor shall in any way limit or relieve Subcontractor of its duties and responsibilities under
this Subcontract or any Work Agreement. Nothing in this Paragraph 14 shall in any way limit or relieve
Subcontractor of its indemnification obligations under Paragraph 15 or othervvise. Any provision on any
certificate of insurance provided by Subcontractor that states anything to the effect that the certificate does not
confer any rights to insurance upon the certificate holder is hereby deemed deleted from said certificate.

(c) Subcontractor hereby agrees to immediately notify (or cause its insurers or insurance broker to
notify) Contractor of any receipt of a notice (and provide to Contractor a copy of any such notice) of
cancellation, non-renewal or rescission received from an insurance carrier referring to or relating to a policy
which names Contractor or any of the other parties named as additional insureds or which may otherwise
impact the ability of Subcontractor to fully perform its obligations hereunder or under any Work Agreement
(including, without limitation, the indemnity obligations of Subcontractor set forth in Paragraph 15 below).

(d) li Subcontractor fails to obtain, secure and/or maintain any of the insurance coverages required
by this Subcontract, Contractor shall have the right (without any obligation to do so, however) (i) to terminate
this Subcontract and any and all outstanding Work Agreements pursuant to Paragraph 25 hereof or (ii) to
secure same in the name of and for the account of Subcontractor, in which event, Subcontractor shall pay the
cost thereof (which Contractor may deduct from sums due Subcontractor under this Subcontract) and shall
furnish, upon demand, all information that may be required in connection therewith. Notwithstanding anything
to the contrary, waiver or modification of any of these insurance requirements, including the amount or extent
of coverage, may only be obtained upon Contractor's written consent, which consent Contractor may limit or
withhold in its sole and absolute discretion and which consent shall only be effective if provided in writing by an
authorized officer of Contractor.

(e) If Subcontractor is out of business or otherwise unavailable at the time a claim or demand is
presented to Contractor, to the extent permitted by Law, Subcontractor hereby assigns to Contractor each and
every and all of its rights under all potentially applicable policies of insurance.

{fl Subcontractor hereby waives any right of subrogation which it or its insurers may have against
Contractor or any of the other additional named insureds described on Exhibit D with regard to any loss, injury
or damage arising out of or incident to any Work or any Project. 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 indemnfication,
contractual or otherwise, did not pay the. insurance premium directly or indirectly, and whether or not such
person or entity had an insurable interest in the property damaged.

(g) Subcontractor shall require all of its sub-subcontractors and suppliers of every tier to:
(i) procure and maintain all of the same insurance coverages which are required of Subcontractor under this
Subcontract; and (ii) furnish Contractor with cert~cates of insurance which evidence all of the coverages
required under this Subcontract, which include all required attachments and additional insured endorsements,
and which afford the same guarantee of notice of cancellation, non-renewal, rescission or reduction or
restriction of coverage as is required of Subcontractor under this Subcontract
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15. Indemnification.

(a) Wth the exception that this Paragraph 15 shall in no event be construed to require

indemnification by Subcontractor to a greater extent than permitted by the Laws and the public policy of the
State, and without in any manner limiting Contractor's rights and remedies in the event of a breach of this
Subcontract, Subcontractor agrees to indemnify, defend (with legal counsel selected by Contractor in its sole
and absolute discretion), and hold harmless Contractor and its divisions, a~liates, parents and subsidiary
companies, and its officers, partners, designees, directors, shareholders, members, consultants, predecessors,
successors, assigns, agents, representatives and employees, and any lender of Contractor with an interest in
any Project, and each and all of them (individually, "Indemnified Party" and collectively, "Indemnified
Parties"), from and against any and all claims, demands, causes of action, liabilities, judgments, settlements,
bsses, costs, inspections, reinspections, damages andlor expenses in law or equity, contract or sort,
(including, without limitation, attorneys' fees, in-house legal fees, professional, expert and consultant fees,
court costs, investigative costs, postage costs, document copying costs, telecopy costs and other costs and
any and all other costs and expenses, (collectively, "Defense Expenses")) of every kind and nature
whatsoever (collectively, the "Claim" or "Claims") that in any way arise out of or relate to this Subcontract,
any Work Agreement, any Work hereunder or thereunder or any other work performed or materials supplied by
or on behalf of Subcontractor in, at, about or on any Project and arise out of or relate to, in whole or in part, the

presence of, or activities conducted, in, at, about or on any Project, including, without limitation, any act or
omission to act (including liability imposed without fault or on the basis of strict liability), active or passive
negligence, or willful misconduct, by or for Subcontractor, anyone directly or indirectly employed, hired or used
by Subcontractor or anyone for whose acts Subcontractor may be liable, regardless of the fault or negligence
by Subcontractor or those for whom Subcontractor is liable. THIS INDEMNIFICATION OBLIGATION
COVERS, WITHOUT LIMITATION, ALL CLAIMS that in any way arise out of or relate to: (i) personal injury,
bodily injury or death (including, without limitation, emotional injury, physical injury, sickness, disease or death
to any person, including, without limitation, employees, agents, sub-subcontractors and suppliers of
Subcontractor, homeowners or guests of homeowners); (ii) defects in or damage to property of any kind
whatsoever, including, without limitation, loss of use, enjoyment or occupancy thereof, or violation of building
codes and/or Laws; (iii) penalties imposed or extra costs required on account of the violation of, or failure to
comply with, any Law, caused by or contributed to as a result of Subcontractor's presence, or activities
conducted by or for Subcontractor, in, at, about or an any Project, including, without limitation, any act or
omission to act (including, without limitation, liability imposed without fault or on the basis of strict liability) by or
for Subcontractor, (iv) infringement of any patent rights which may be brought against Contractor arising out of
or relating to the Work; (v) failure of Subcontractor to provide or maintain any insurance as required
hereinabove; (vi) any violation or infraction by Subcontractor of any Law in any way relating to the occupational
health or safety of employees, including, without limitation, the use of Contractor's, or others', equipment, tools,
hoists, elevators or scaffolds; (vii) defects in workmanship or materials and/or design defects (if the design
originated with Subcontractor); and (viii) Subcontractor's presence, or activ~ies conducted, in, at, about or on
any Project (including, without limitation, the negligent andlor willful acts, errors andlor omissions of
Subcontractor, its principals, partners, members, o~cers, agents, employees, vendors, suppliers, consultants,
subconsultants, sub-subcontractors, anyone employed directly yr indirectly by any of them or for whose acts
they may be liable or any or all of them). Subcontractor's indemnification, defense and hold harmless
obligations apply regardless of whether or not the injury and/or damage is caused in part by any active or
passive negligence of an Indemnified Party. However, Subcontractor shall have no obligation to indemnify any
Indemnified Party for any Claims which arise exclusively from such Indemn~ed Party's sole active negligence
or willful misconduct, or for defects in design furnished by such Indemnified Party to a greater extent than
permitted by Law. Notwithstanding the foregoing, Contractor and Subcontractor agree that Contractors right
to seek equitable indemnity and/or contribution from Subcontractor is in noway diminished or precluded by this
agreement to provide express contractual indemnity and contribution to Contractor,
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(b) The indemnification, defense and hold harmless obligations of Subcontractor under this
Paragraph 15 and elsewhere in this Subcontract or the Exhibits hereto (sometimes collectively, the
"Indemnification Obligations") shall not be limited by the amounts or types of insurance (or the deductibles
or self-insured retention amounts of such insurance) which Subcontractor is required to carry under this

Subcontract. In Claims against any of the Indemnified Parties by an employee, agents, sub-subcontractors

and suppliers of Subcontractor, or anyone directly or indirectly employed, hired or used by Subcontractor or
anyone for whose acts Subcontractor may be liable, the Indemnfication Obligations shall not be limited by

amounts or types of damages, compensation or benefits payable by or for Subcontractor or anyone directly or
indirectly employed by Subcontractor or anyone for whose acts Subcontractor may be liable, The
Indemnification Obligations of Subcontractor shall be independent of and in addition to the Indemnified Parties'

rights under the insurance to be provided by Subcontractor under this Subcontract. The duty to defend
hereunder is wholly independent of and separate from the duty to indemnify, regardless of any ultimate liability

of Subcontractor. Such defense obligation shall arise immediately upon presentation of a Claim by any party

and written notice of such Claim being provided to Subcontractor. Payment to Subcontractor by any
Indemnified Party or the payment or advance of defense costs by any Indemnified Party shall not be a
condition precedent to enforcing such Indemnfied Party's rights to indemnification hereunder. Any obligation

of Subcontractor to Contractor arising out of this indemnification clause shall bear interest as set forth below. It
is the intent of the parties and Subcontractor agrees that Indemnified Parties (or any of them) may be strictly
liable and this indemnification, defense and hold harmless provision applies whether the issue of

Subcontractors liability, breach of this Subcontract or other obligation or fault has been determined and
whether the Indemnified Parties (or any of them) have paid any sums or incurred any detriment, arising out of

or resulting directly or indirectly from Subcontractor's performance of the Work or any other matter which may
be the subject of indemnfication hereunder. The Indemnification Obligations of SubconVactor shah apply with
respect to any Claim (including claims for strict liability against Contractor), regardless of whether any
allegation is made with respect to the negligence af, or fault of, Subcontractor. It is the parties' intention that
the Indemnified Parties {or any of them) shall be entitled to obtain summary adjudication of Subcontractors
duty to defend the Indemnified Parties at any stage of any suit within the scope of this Paragraph 15.
Subcontractor shall be liable to pay for the defense of the Indemnified Parties as the costs of defense are
incurred (making payment within 30 days of receipt of billing) and at the amounts incurred. In the event one or
more of the Indemn~ed Parties retains experts and/or legal counsel to defend as tv multiple types of claims
and/or as to the Work of multiple subcontractors, then Subcontractor agrees to, and shall, pay that portion of
the bills (including without limitation, legal and expert expenses) that are allocated to Subcontractor's Work by
the attorneys and experts retained by such Indemnified Parties for their defense.

(c) The Indemnification Obligations shall survive the expiration or earlier termination of this
Subcontract, and shall continue until the last to occur of: (~ the last day permitted by Law for the filing of any
Claims as to which the Indemn~cation Obligations may apply; or (ii) the date on which all Claims to which the
Indemnification Obligations may apply are fully and finally resolved and paid by Subcontractor.

(d) Pursuant to the Indemnification Obligations, Subcontractor agrees to reimburse Contractor for
all costs and expenses (including, without limitation,. attorneys' fees, in-house legal fees, consultant fees,
professional or expert fees, court costs, investigative costs, postage costs, document copying costs, telec~py
costs and any and all other costs and expenses) incurred by Contractor in connectipn with any action brought
by Contractor to enforce Subcontractor's obligations under the terms of this Paragraph 15 or any good faith
settlement of such actions by Contractor.

(e) Subcontractor agrees that, upon written request of Contractor, Subcontractor shall participate as
a party in, and also separately defend as set forth above, by paying Indemn~ed Parties' expenses as they are
incuRed with respect to any alternative dispute resolution proceeding (including settlement conferences,
mediation and/or binding arbitration among. other things) related to investigation and resolution of Claims,
Claims brought pursuant to statute by homebuyers, successive homebuyers or homeowners' associations, or
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Claims arising out of the Limited Warranty or CC&Rs with such homeowners' associations (or Contradors
performance thereunder). In the event that Subcontractor participates in any proceeding, that participation
shall not operate to alter or to reduce in any way Subcontractor's duty to indemnify, defend and hold harmless
the Indemnified Parties, including without limitation paying all of the Indemnified Parties' Defense Expenses as
they are incurred in connection with the proceedings in question.

(fl Pursuant to the Indemnification Obligations, in the event Contractor is served with any Writ of
Attachment, Writ of Execution, Stop Notice, Notice of Levy (federal) or (state), claim of lien or other lien or legal
process for any debt or alleged debt of Subcontractor, Contractor shall be entitled, pursuant to the
Indemnification Obligations, to keep and retain any and all monies on all jobs then due Subcontractor for any
Work and materials furnished and/or previously billed and approved but unpaid to Subcontractor in connection
with this Subcontract and any Work Agreement. It is understood and agreed that the purpose of this retention
is solely to guarantee that Contractor shall have sufficient funds with which to complete Subcontractor's
obligations under this Subcontract, if the suit or levy out of which the above legal process arose should, in
Contractors opinion, make it difficult or impossible for Subcontractor to finish the Work.

(g) Subcontractor understands and acknowledges that the Indemnfication Obligations set forth in
this Paragraph 15 are intended to extend to and include Claims arising from the strict liability of, and the active
or passive negligence of, Indemnified Parties. This Paragraph 15 is intended to and shall be interpreted to
provide for a specific indemnity of the Indemnified Parties to the fullest extent permitted by applicable Law, with
only those particular words or provisions declared inapplicable if required by applicable Law. Subcontractor
further understands and agrees that it shall immediately fulfill all of its Indemnification Obligations upon any
Indemnified Parties' written notice to Subcontractor of any Claim and without any order of any court regardless
of whether any Indemnified Parties have made any payments as to the Claims, including without limitation, any
payments for Defense Expenses.

(h) Subcontractor's Indemnification Obligations shall extend, without limitation, to any and all
Claims asserted or to be determined in alternative dispute resolution proceedings, including, without limitation,
negotiations, conferences, mediations and/or arbitrations brought pursuant to the Limited Warranty issued by
Contractor andJor by applicable Law, including but not limited to any costs arising from claims) pursued in
accordance with Florida's Constnaction Defect Statute, Chapter 558, Florida Statutes, or pursuant to
investigation by Florida's Department of Business and Professional Regulation.

(i) Notwithstanding the foregoing, this Paragraph 15 shall in no event be construed to limit
Indemnified Parties' rights and remedies in the event of a breach of this Subcontract. This Paragraph 15 shall
completely eliminate and preclude any right by Subcontractor to seek any contractual or equitable indemnity or
contribution from Indemnified Parties. Further, Indemnified Parties' right to seek equitable indemnity or
contribution from Subcontractor in noway shall be diminished or precluded by anything in this Subcontract.

SUBCONTRACTOR EXPRESSLY ACKNOWLEDGES THAT IT HAS HAD A FULL OPPORTUNITY TO
DISCUSS, NEGOTIATE AND KNOWINGLY BARGAIN THE TERMS OF THIS PARAGRAPH 15 WITH
CONTRACTOR.

SUBCONTRACTOR'S INITIALS:

16. Taxes and Tariffs. The Contract Sum shall be deemed to include any obligation Subcontractor may
have to pay Federal, State and local taxes, tariffs and duties with respect to this Subcontract and any Work
Agreement. All taxes levied or assessed against Contractor arising out of this Subcontract, any Work
Agreement or the performance of any Work shall be paid by Subcontractor. If Subcontractor is not required to
pay or is able to obtain a refund in whole or in part of any such tax which was expressly included in the
Contract Sum, the Contract Sum shall be correspondingly decreased for the benefit of Contractor.
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17. Changes in the Work.

(a) Contractor shall have the right, from time to time and without invalidating this Subcontract or any
Work Agreement, to order changes to, additions to or deletions from the Woric, the Contract Sum or the
Completion Date (as hereinafter defined), or any other changes in the extent and character thereof, which
Contractor deems necessary for the completion of the Work (collectively, "Changes in the Work").
Subcontractor shall make any and all Changes in the Work described in the Contract Documents (inGuding
this Subcontract and/or any Work Agreement) as directed by Contractor in writing. Such change or written
direction shall not invalidate this Subcontract or any Work Agreemeni. In the event of any Changes in the
Work, the Contract Sum shall be equitably adjusted as set forth below.

(b) Prior to the commencement of any Changes in the Work, Subcontractor shall submit a written
claim for any required adjustment to the Contract Sum based upon the unit prices as established in
Subcontractors trade payment breakdown in this Subcontract or the applicable Work Agreement. Such
adjustment shall be accepted in writing by Contractor unless Contractor believes such adjustment to be
inequitable. K Contractor and Subcontractor cannot agree on the amount of the addition or deletion,
Subcontractor shall nonetheless timely perform the Work. unless it receives Contractor's written direction to the
contrary.

(c) If Subcontractor makes any other changes to the Work without written direction from Contractor
as provided in Paragraph 4(c), above, such change constitutes an agreement by Subcontractor that it will not
be paid for that changed work even if Subcontractor claims to have received verbal direction from Contractor or
any form of direction, written or otherwise, from any other person or entity. In addition, Subcontractor shall be
liable for any and all losses, costs, expenses, damages, and liabilities of any nature whatsoever associated
with or in any way arising out of any such change made without written direction from Contractor, The parties
hereto specifically contemplate and agree that no verbal or oral mod cations may be made to this
Subcontract.

(d) If a dispute arises between Contractor and Subcontractor about whether particular Work
constitutes a Change in the Work, Subcontractor shall timely perform the disputed Work and may give written
notice of a claim for additional compensation for that Work. Such written notice or claim must be given within
ten (10) days after such Work is performed. Subcontractors failure to give written notice within the ten (10)
days constitutes an agreement by Subcontractor that it will not be paid for the disputed Work.

18. Materials and Workmanship: Inspection and Testing.

(a) All materials used in the Work shall be furnished in ample quantities to facilitate the proper and
expeditious execution of the Work and shall be new and of the most suitable grade of their respective kinds for
the purpose. At the request of Contractor, Subcontractor shall furnish to Contractor for approval, full
information, shop drawings, submittal data and/or samples concerning the materials or articles which
Subcontractor intends to incorporate in the Work. The materials actually used in the Work shall conform to the
information, submittal data or samples approved. Machinery, equipment, materials and articles instaAed or
used without such approval shall be used by Subcontractor at the risk of subsequent rejection by Contractor in
its sole and absolute discretion.

(b) Except as otherwise provided herein, all materials, workmanship and Work, if not otherwise
designated by the Contract Documents, shall be subject to inspection, examination and testing by or for
Contractor at any and all times during manufacture and/or construction and at any and all places when such
manufacturing and/or construction are carried on. Subcontractor shall cooperate with Contractor, and any third
party inspectors retained by Contractor, to permit a thorough inspection of the Work and to correct any
deficiencies discovered during such inspections. Contractor shall have the right to reject improper or defective

~~
Florida Master Subcontract 030105 Page 13



~ 1
Subcontractor: \/
Subcontract Date:
Term of Subcontract:

material, workmanship or Work or require correction without charge to Contractor. Subcontractor shall
promptly segregate and remove rejected material from a Project Site. Nothing contained in this Paragraph 18
shall in any way restrict the rights of Contractor under any warranty by Subcontractor of material, workmanship
or Work. Subcontractor acknowledges and agrees that Contractor has no obligation or duty to perform
continuous or comprehensive inspections of any such materials, workmanship or Work. No such inspection,
examination, testing or approval by or for Contractor shall be construed as an inspection or approval of
material, workmanship or Work not in compliance with this Subcontract, the Contract Documents or applicable
Laws. Neither the inspections referred to in this Paragraph 18, nor the failure to inspect, shall in any way
relieve Subcontractor of its sole responsibility for properly performing the Work in accordance with this
Subcontract, the applicable Work Agreement, the other Contract Documents and applicable Laws, or relieve
Subcontractor of any of its liabilities or obligations, under this Subcontract, under any Work Agreement, under
Law or otherwise. Subcontractor agrees to reimburse Contractor for any lender, Department of Veterans
Affairs ("VA") and/or Federal Housing Administration ("FHA"), city, county, or any other public agency
reinspection fees caused by its incomplete or faulty workmanship and/or materials.

(c) All materials and equipment furnished by Subcontractor are to be clean, new, carrying full
manufacturers', distributors', and installers' warranties, manufactured within one (1) year of installation or of
their use (whichever is more recent), and of first quality. Use of seconds, factory rejects, and remnants is
expressly prohibited. It shall be Subcontractors responsibility For any expiration of manufacturer and/or other
warranties of material or equipment occurring prior to any warranty liability accruing pursuant to Paragraph 19
of this Subcontract. Subcontractor guarantees that all warranties of material and equipment shall become
effective only at the later of (i) the date of a Certificate of Completion of construction for the home, or (ii) the
date of the close of escrow ("COE") of the applicable home to its first owner, not at the time of installation by
Subcontractor. Subcontractor shall, prior to beginning any Work, provide to Contractor copies of atl warranties
and all manufacturers' installation and/or use instructions for all materials or equipment to be installed. In
addition, Subcontractor shall leave in each unit, in a place convenient for homeowner, copies of all warranties
and use instructions for items installed in each unit, and neither Subcontractor nor any of its employees,
agents, sub-subcontractors and suppliers shall remove any warnings or instructions affixed to any item by the
manufacturer.

19. Warranty and Customer Service.

(a) Subcontractor warrants and represents to Contractor that the workmanship of the Woric, all
materials and equipment furnished for the Work, and all other aspects regarding the Work to be performed
under this Subcontract and any Work Agreement shall be in conformance with all Laws, this Subcontract, the
applicable Work Agreement and the other Contract Documents, be of the finest quality, and be free from faults
and defects of design, material and workmanship for at least the periods) set forth in the Limited Warranty,
which is incorporated herein by reference, or for such longer periods as may be required by FHA, VA, Federal
Trade Commission ("FTC") and/or other applicable governmental authorities. Any portion of the Work which
Contractor reasonably determines to be defective, deficient or non-conforming shall be repaired or replaced by
Subcontractor in a manner reasonably satisfactory to Contractor. Subcontractor's obligations to repair or
replace defective or non-conforming Work shall constitute additional work hereunder (the "Additional Work"),
which obligations shall be effective upon the commencement of the Work and shall continue for the above
described periods) from and after the COE between Contractor and the original homeowner for the duration of
the applicable warranty period. Responsibility for this Additional Work shall constitute part of Subcontractor's
ongoing Work at a Project. The Additional Work shall be at Subcontractor's sole cost and expense, and
Subcontractor shall use its best efforts to expeditiously repair or replace, in compliance with the procedures
and timeframes established by Contractor or applicable Law, any and all defective, deficient or non-conforming
Work, whether existing because of faulty workmanship, defective equipment, materials or otherwise.
Subcontractor shall repair andlor replace any and all damage to the work of others arising out of the defective,
deficient or non-conforming Work or its repair or replacement. The remedies provided in this paragraph shall
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not be restrictive but shall be cumulative and in addition to all other remedies of Contractor hereunder and
under applicable Law, including all Laws related to latent defects or fraud. Further, nothing in this paragraph
shall restrict, limit or otherwise affect in any way Subcontractors liability for the Work under applicable Laws.
this provision shall be binding upon the successors and assigns of Subcontractor and shall benefit the
successors and assigns of Contractor, including homeowners of residences and successors-in-interest or
subsequent purchasers of residences within a Project.

(b) Notification of the need for Additional Work shall be either written or verbal from Contractor and
shall be at the sole and absolute discretion of Contractors designated representative. Except as hereinafter
provided; all non-emergency Additional Work shall be responded to within two (2) business days of not cation
and shall be completed within two (2) business days after commencement of the Additional Wor1c. Emergency
service requests are to be handled immediately. Response time for emergency items shall not exceed four (4)
hours. Contractor's designated representative shall have the final decision on classification of emergencies.
In addition, all subcontractors for HVAC, electrical or plumbing work shall be required to be reachable by an
emergency telephone number on a 24-hour per day, 365-day per year basis. In the event Subcontractor, its
agents, su~subContractors or employees or its material suppliers fail to keep a scheduled appointment with
any homeowner to perform Additional Work, Contractor shall have the right to fine or "backcharge"
Subcontractor $250.Q0 per violation.

(c) It is the responsibility of Subcontractor to obtain a signature, on Contractor's form, of the
residents of the home serviced after such Additional Work has been completed to verify the satisfaction of such
resident. The work sheet signed by the applicable homeowner shall be promptly mailed to the attention of the
"Customer Service Once" of Contractor at the address of Contractor set forth in the first paragraph hereof. If
any complaint is not satisfactorily serviced and completed within the times specified above, Contractor shall
have the right, but not the obligation, to take the necessary steps to complete said Additional Work and
backcharge Subcontractor appropriately unless Subcontractor can prove in writing that the complaint could not
be taken care of due to (a) the inaccessibility of the residence or (b) some other reasonable explanation that
such Additional Work was not provided. Notwithstanding the foregoing, Subcontractor shall use its best efforts
to complete service requests within the specified- time. Subcontractor shall supply all equipment, labor and
materials necessary to complete the Additional Work within the time period provided, and shall be responsible
for cleaning and restoring the home to its original condition upon completion of the Additional Work.
Notwithstanding the foregoing, if Contractor reasonably deems it more expedient to correct any of the Work
covered by this warranty itself because of any delay by Subcontractor, Contractor may elect to correct such
Work using Contractor's own resources and a "backcharge" shall be made pursuant to Paragraph 26 below for
the cost of such corrective work.

(d) All of the products supplied as part of or incidental to the Work and Additional Work are subject
to and include all implied warranties provided by common law or In the Uniform Commercial Code, as codified
in the State statutes.

(e) Subcontractor does hereby assign to Contractor (and any purchaser from Contractor) (as
applicable) all manufacturers', suppliers', distributors' and all other sub-subcontractors' warranties, and all
other rights against such manufacturers, suppliers, distributors and sub-subcontractors with respect to Work,.
materials and equipment furnished hereunder. Such assignment shall not relieve Subcontractor of any of its
other obligations contained in the Contract Documents.

(fl Subcontractor shall comply with and satisfy and shall cooperate reasonably in good faith with
Contractor so that Contractor may comply with and satisfy any requirements and/or obligations related to its
waRanty or contractual obligations with the homeowners pursuant to the Limited Warranty with respect to any
Claim arising put of or relating to the Work. Such cooperation shall include, without limitation, assisting
Contractor (as deteRnined by Contractor in its sole, and absolute discretion) in complying with deadlines in
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responding to Claims by homeowners, participating in inspections, participating in mediation, arbitration and
other alternative dispute resolution proceedings, and assisting Contractor (as determined by Contractor in its
sole and absolute discretion) in preparing offers to repair and performing such repairs (to the extent requested
or permitted under Contractors warranty or warranties or applicable Lawj. Contractor shall have the right to
institute rules and regulations, and fines for failure to comply, with respect to customer service appointments
including fines if Subcontractor fails to keep an appointment with a customer and requiring Subcontractor wear
"booties" or other protective clothing to protect the floor and carpets in residences.

20. Time and Schedule of Work.

(a) Time is of the essence with respect to the performance of Subcontractor's duties under this
Subcontract ar~d all Work Agreements inasmuch as failure of the Subcontractor to commence and complete
Work as and when required by Contractor may cause grave injury and damage to Contractor by virtue of
increased costs for construction financing, loss of interest on invested funds, loss of sales and goodwill,
extension of overhead costs and otherwise. Should Contractor waive any time for performance of anything
required to be done by Subcontractor under this Subcontract or any Work Agreement, such waiver shall not be
construed to be a waiver of any other or future time for performance of any other obligation of Subcontractor
hereunder or thereunder.

(b) Subcontractor shall be given a "Notice to Proceed" for the commencement of the Work under
each Work Agreement and Subcontractor shall be prepared to commence the Work within three (3) business
days of Contractors delivery of said notice. Such notice shall be given as Contractor determines that a Project
has reached the stage of construction, in accordance with the Contract Documents, where Subcontractor's
services are to be used.

(c) Subcontractor agrees to conform to the progress schedule issued by Contractor without
delaying or hindering Contractors work or the work of other contractors or subcontractors. This schedule, and
any subsequent revisions thereto issued by Contractor, shall be deemed acceptable to Subcontractor unless
Contractor is notified by Subcontractor in writing within five (5) days of the issuance of the schedule or revised
schedule as applicable. Contractor shall have complete control of each Project Site on which the Work is to be
perf~rrned 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 each Project Site.

(d) Contractor, if it deems necessary, may direct Subcontractor to work overtime, and if so directed
Subcontractor shall work said overtime and, in such case only and provided that Subcontractor is not in default
under any of the terms or provisions of this Subcontract, any Work Agreement or of any of the other Contract
Documents, Contractor will pay Subcontractor for such additional wages, prorated Worker's Compensation
insurance, prorated liability insurance, and prorated levies on such additional wages, if actually documented
and paid by Subcontractor. Unless directed by Contractor to work overtime as set forth above, Subcontractor
shall, in addition to all of the other obligations imposed by this Subcontract and the applicable Work Agreement
upon Subcontractor, and at Subcontractor's awn cost and expense, work such overtime as may be necessary,
in the opinion of Contractor to meet the progress schedule issued by Contractor from time to time and
approved, or deemed approved, by Subcontractor.

(e) Contractor and Subcontractor each recognize that in the event Subcontractor fails to timely
perform the Work hereunder, notwithstanding any action taken by Contractor pursuant to the first sentence of
Paragraph 20(d) above, Contractor will suffer substantial damages, including increased interest and carrying
charges, administrative costs, loss of goodwill, lost profits and damages to business reputation. If
Subcontractor should default in pertormance of the Work or should otherwise commit any act which causes
delay, Subcontractor shall be liable for all losses, costs, expenses, claims, causes of action, demands,
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liabilities and damages, including incidental damages, consequential damages, lost profits and liquidated
damages, sustained by Contractor, or for which Contractor may be liable to any party because of
Subcontractors default.

(fl Contractor and Subcontractor agree that the timely performance of the Work described in a
Work Agreement is essential to the coordination of the completion of the construction of each of the housing
units in the applicable Project. Subcontractor shall correctly measure and properly fit the Wor1c and, shall
cooperate with Contractor in scheduling and performing the Work so as to avoid conflict or interference with
the work of others on the Project Site. Subcontractor also agrees to prosecute the Work, and the several parts
thereof, at such times and in such order as Contractor considers necessary to avoid any delay in the
completion of the construction of the units in the Project. In the event Subcontractor detects inconsistencies or

errors in the Contract Documents or the work of others on the Project, or in the sequencing of trades being
utilized on the Project, such inconsistencies or errors shall be immediately reported to Contractor by
Subcontractor. To the extent Subcontractors Work shall be affected by the work of other trades or the Work
shall affect other trades, Subcontractor agrees to cooperate fully with other tradesmen as may be necessary to
ensure the complete coordination of the Project in its entirety as contemplated by the Contract Documents.

(g) Subcontractor shall coordinate the Work covered by a Work Agreement with that of all other
contractors, subcontractors and that of Contractor, in a manner that will facilitate the efficient completion of the
entire work on the applicable Project. In the event Subcontractor fails to maintain its part of Contractors
schedule, it shall, without additional compensation, accelerate the Work as Contractor may direct until the
Work is restored to being in accordance with such schedule. Contractor 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.

(h) Should Subcontractor be delayed in the prosecution or completion of any Work by the act,
neglect or default of Contractor, or should Subcontractor be delayed waiting for materials required by this
Subcontract or the Work Agreement to be furnished by Contractor, or by acts of God, or in the event of a lock-
out by Contractor, then the time herein fixed for the completion of the Work shall be extended by the number of
days that Subcont~actvr has been delayed, but no allowance or extension shall be made unless a claim for an
extension is presented in writing to Contractor within forty-eight (48) hours of the commencement of such
delay, and under no circumstances shall the time of completion be extended to a date which will prevent
Contractor from completing the entire Project within the time allowed for completion.

(i) No claims for additional compensation or damage for delays, whether caused in whole or in part
by any conduct on the part of Contractor, including, but not limited to, conduct amounting to a breach of this
Subcontract or delays by other subcontractors, shall be recoverable from Contractor, and the above-mentioned
extension of time for completion shall be the sole remedy of Subcontractor.

(j) If Subcontractor should default in performance of the Work or should othervvise commit any act
which causes delay to Contractor's completion of a Project, Subcontractor shall be liable for all losses, costs,
expenses, liabilities, and damages, including incidental damages, consequential damages, lost profits,
attorneys' fees, expenses, court costs and liquidated damages, sustained by Contractor, or for which
Contractor may be liable to any other party because of Subcontractors default.

21. Proiectivn of Work of Others. In carrying out the Work, Subcontractor shall take all necessary
precautions to protect the Work and the work of other trades from damage caused by Subcontractors
operations. In the event that Subcontractor causes damage to any Project or to the property of Contractor or
others, Subcontractor shall promptly remedy such damage to the satisfaction of Contractor and any other
applicable party. In the event Subcontractor fails to remedy such damage to Contractors reasonable
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satisfaction within two (2) days of notice thereof from Contractor, Contractor may so remedy the damage itself
and deduct the cost thereof from the Contract Sum.

22. Laws. All Work and materials furnished by Subcontractor shall conform to the requirements of all Laws.
All Work shall meet with the approval and pass inspection of the city, county, and State where the Wor1c is to
be pertormed or materials are to be furnished. If the Work is being constructed under specification of the FHA
and the VA, or either of them, such Work and materials furnished shall meet with all of the applicable
requirements of the FHA and VA and shall be subject to applicable inspection of the FHA and VA. No Work is
to be deemed completed until final inspection is approved by the city, county, state, or other applicable agency,
as well as any inspection by Contractor.

Subcontractor shall ascertain the applicability of, give all notices required by, and comply with, all
federal, State and local laws, statutes, ordinances, rules, regulations, codes, standards, citations and orders
(individually a "Law" and collectively, "Laws") bearing on the performance of the Work and Subcontractor's
prosecution thereof, including, without limitation, tax, social security, unemployment compensation, workers'
compensation, immigration and naturalization, building codes and standards, OSHA regulations, NPDES laws
and regulations, dust control regulations, equal employment opportunity, minority business enterprise,
women's business enterprise, disadvantaged business enterprise, and the Safety Rules and Hazardous
Substances Laws (as defined in Exhibit E —Safety Procedures and Project Site Rules and Regulations
attached hereto and made a part hereofl. Contractor reserves the. right to enact, update, amend or replace the
Safety Rules, Hazardous Substances Laws and other rules and regulations set forth on Exhibit E, at any time
and from time to time as Contractor in its judgment may deem to be necessary or desirable for the safety, care
and cleanliness of any Project, the Wor1c, compliance with Laws and/or the preservation of good order therein,
and Subcontractor agrees to comply therewith and to be bound thereby immediately upon not cation thereof.
Subcontractor shall secure and pay for all permits and governmental fees, taxes, licenses and inspections
necessary for the proper execution and completion of the Work. Subcontractor shall require all of its
subcontractors of every tier to comply with any and all requirements of this Section 22. Without limiting the
generality of Paragraph 15 of this Subcontract, and provided that this Paragraph 22 shall in no event be
construed to require indemnification by Subcontractor to a greater extent than permitted by the Laws and the
public policy of the State, and without in any manner limiting Contractor's rights and remedies in the event of a
breach of this Subcontract, Subcontractor agrees to at all times indemnify, defend (with legal counsel selected
by Contractor in its sole and absolute discretion) and hold harmless the Indemnified Parties, and each of them,
from and against any and all Claims arising out of or related to failure by Subcontractor, its employees,
suppliers, sub-subcontractors and/or agents to comply with any Laws or the provisions of this Paragraph 22
(regardless of whether said failure to comply results in property damage or "resultant' damage), including,
without limitation, any fines, penalties or corrective measures.

In particular, Subcontractor agrees that during the performance of this Subcontract it will not
discriminate against any employee, supplier orsub-subcontractor applicant for employment or sub-subcontract
because of race, religion, sex, color, national origin or, if such discrimination is prohibited by applicable Laws,
sexual orientation„ and will take affirmative action to ensure that applicants are employed or hired and that
employees, suppliers and sub-subcontractors are treated in all respects during employment, without regard to
their race, religion, sex, color, national origin, or, if applicable, sexual orientation.. Subcontractor agrees to post
in conspicuous places, available to employees, suppliers and sub-subcontractors and applicants for
employment and sub-subcontract, notice to be provided setting forth the provisions of this nondiscrimination
clause and to state, in all solicitations and advertisement for employees placed. ~by or on behalf of
Subcontractor, that all qualified applicants will receive consideration for employment without regard to race,
religion, sex, color, national origin or, if applicable, sexual orientation, Subcontractor shall, at its own expense,
conform to the equal employment opportunity policies of Contractor, and, in addition, shall comply with all
equal employment opportunity requirements promulgated by any governmental authority, including without
limitation, the requirements of the Civil Rights Act of 1964, 42 United States Code, Section 1983, Executive
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Orders 11246, 11275, and 11478, any other applicable local, state or federal Laws, plans or programs, which
have been or shall be promulgated or approved by the parties or agencies which administer such Acts or
Orders (hereinafter collectively referred to as "EEO Laws"). Subcontractor shall have and exercise full
responsibility for compliance hereunder by itself and its agents, employees, suppliers and sub-subcontractors.
with respect to the Work. Subcontractor shall directly receive and respond to, defend and be responsible for
any citation, order, claim, charge or contract to so comply, regardless of whether such non-compliance results
from active or passive acts or omissions or whether such non-compliance is the sole or a contributory cause of
any of those matters against which Subcontractor is obligated hereunder to indemnify, defend, and hold
harmless any Indemnified Party. Without limiting the generality of Paragraph 15 of this Subcontract, and
provided that this Paragraph 22 shall in no event be construed to require indemnification by Subcontractor to a
greater extent than per►nitted by the Laws and the public policy of the State, aFld without in any manner limiting
Contractor's rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to at all
times indemnify, defend (with legal counsel selected by Contractor in its sole and absolute discretion) and hold
harmless the Indemn~ed Parties, and.each of them, from and against any and all Claims (including, without
limitation, any loss of profits or prospective advantage occasioned by the suspension, cancellation or
termination of any contract, or Contractor's eligibility therefor), including litigation for harm to persons or
property, Defense Expenses or any other applicable costs which may be incurred by Contractor arising our of
or related to Subcontractors failure to fulfill the covenants set forth in this Paragraph 22.

23. Bankrupt.

(a) In the event of the appoirrtment of a receiver for Subcontractor or in the event Subcontractor
makes an assignment for the benefit of creditors, Contractor may terminate this Subcontract and/or any or all
Work Agreements by giving three (3) business days written notice to Subcontractor and its surety, if any. If a
voluntary or involuntary petition under any federal or state bankruptcy or debtor protection Law is filed with
respect to Subcontractor, Contractor may terminate this Subcontract and/or any or all Work Agreements by
giving three (3) business days written notice, to Subcontractor.

(b) If Subcontractor is not performing the Work in accordance with this Subcontract, any Work
Agreement or any Work Order at the time of any bankruptcy filing or the entering an order for relief, or at any
subsequent time, Contractor, while awaiting the decision of Subcontractor or its trustee to reject or to accept
and provide adequate assurance of its ability to perform hereunder, may immediately avail itself of such
remedies as are reasonably necessary to maintain the progress of the completion of any Project or Projects
which are the subject of any outstanding Wor1c Agreements. Contractor may offset against the Contract Sum
all vests incurred in pursuing any of the remedies provided hereunder, including, but not limited to, reasonable
overhead, profit and attorneys' fees, expenses and court costs. Subcontractor shall be liable for the payment
of any amount by which such expense may exceed the unpaid balance of the Contract Sum.

(c) In the event that Subcontractor has proceeded to file a petition with the Bankruptcy Court under
the applicable bankruptcy Laws during the pendency of any Claim, Subcontractor agrees that, upon request of
Contractor, it shall immediately stipulate 10 an order granting relief from any automatic stay then in effect so as
to allow Contractor to proceed against any insurance carrier covering Subcontractor for the Work or any
obligations described in this Subcontract as well as any insurance carrier having issued certificates or
endorsements to Contractor, its parent, subsidiaries and/or affiliates as additional insureds.

24. Patents. Except as otherwise provided by the Contract Documents, Subcontractor shall pay all
royalties and license fees which may become due as the result of Subcontractors inclusion of any patented
materials in the Work. Without limiting the generality of Paragraph 15 of this Subcontract, and provided that
this Paragraph 24 shall in no event be construed to require indemnification by Subcontractor to a greater
extent than permitted by the Laws and the public policy of the State, and without in any manner limiting
Contractor's rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to at all
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times indemnify, defend (with legal counsel selected by Contractor in its sole and absolute discretion) and hold
harmless the Indemnified. Parties, and each of them, from and against any and all Claims, including Defense
Expenses, arising out of or in connection with Subcontractor's operations to be performed under this
Subcontract for, but not limited to the infringement of any patent or other intellectual property rights, which may
be brought against Contractor arising out of Subcontractor's Woric.

25. Subcontract Termination; Withholding Payments. Contractor may at any time and for any reason,
terminate Subcontractor's services and any Work at Contractors sole convenience. Termination shall be by
service of written notice to Subcontractors place of business. No warning notice, notice to cure or similar
document shall be required to be provided to Subcontractor by Contractor. Upon receipt of the notice of
termination from Contractor, Subcontractor shall, unless the notice directs otherwise, immediately discontinue
the applicable Work which is the subject of the termination notice and placing of orders for materials facilities
and supplies in connection with the performance of this Subcontract and the applicable Work 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 applicable Project Site or in transit thereto. Upon such termination, Subcontractor shall be
entitled to payment for the Work completed in conformity with this Subcontract and the applicable Work
Agreement; however, there shall be deducted from such sum the amount of any payments made to
Subcontractor prior to the date of the termination of this Subcontract and/or the applicable Work Agreement
and all applicable backcharges per Paragraph 26. The payment described above shall be Subcontractors sole
and exclusive remedy in connection with a termination by Contractor and Subcontractor hereby waives any
right to pursue Contractor for lost profits, incidental damages or consequential damages associated with such
termination. Such termination payment procedure shall be effective whether such termination resulted from
Subcontractors default or Contractor's convenience. Subcontractor shall not be entitled to any claim or claim
of lien against Contractor or any other person or entity for any additional compensation or damages in the
event of such termination and payment. Contractor may terminate any one or more Work Agreements in
whole or in part without affecting Subcontractor's obligations with respect to any Work or Work Agreements)
not so terminated.

Contractor may withhold, or on account of subsequently-discovered evidence nullify, the whole or part
of any payment under this Subcontract and any Work Agreement to the extent necessary to protect Contractor
from loss, including costs and attorneys' fees,. expenses and court costs, on account of: (i) defective Work not
remedied; (ii) claims or liens filed or reasonable evidence indicating the probable filing of claims or liens;
(iii) failure of Subcontractor to make payments promptly to its sub-subcontractors, vendors, suppliers or
laborers for material, labor or fringe benefits; (iv) reasonable doubt that this Subcontract can be completed for
the balance then unpaid; (v) damage to the work of another .subcontractor; (vi) claims made or penalties
assessed against Contractor or Subcontractor for failure of Subcontractor to comply with Laws; (vii) any
dispute or controversy between the pasties hereto concerning this Subcontract or any Work Agreement, or any
dispute concerning Subcontractor and another subcontractor or vendor; (viii) breach of this Subcontract or any
Work Agreement; (ix) failure to pay, on behalf of any employee, federal or State withholding, FICA, employee
benefits (including union trust fund or cooperative committee payments, SIIS and ESD, it applicable), or any
other required payments on behalf of any employee to a governmental agency; (x) any monies that are
claimed by Contractor or any third party against Subcontractor for injuries incucred as a result of any Work
performed by Subcontractor; or (xi) any other ground for withholding payment allowed by Law or as othervvise
provided in this Subcontract or any Work Agreement. When and to the extent that the above matters are
satisfactorily rectified in the sole judgment and discretion of Contractor, such withheld amounts as may then be
due and owing shall be paid or credited to Subcontractor.
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26. Backcharc~es. Applicable backcharges shaA include: (a) the costs of replacement, repair or warranty
work pertormed by Contractor or third parties for the benefit of Contractor in Contractors reasonable judgment,
and (b) any increases in the cost of any Work incurred by Contractor in excess of the prices for such Work as
agreed with Subcontractor in this Subcontract and the applicable Work Agreement in Contractors retention of
replacement subcontractors. In addition, in order to cover, among other things, the projected cost of warranty
work which may be required to be performed by third parties (other than Subcontractor) and Contractor's
administrative costs associated with retention of replacement subcontractor(s), Subcontractor acknowledges
that Contractor will be adding to any badccharges .assessed under the terms of this Subcontract or any Work
Agreement an administrative charge in an amount equal to fifteen percent (15%) of each such backcharge and
Subcontractor agrees to pay such administrative charge to Contractor concurrently with the payment of such
backcharge. If backcharges are identified by Contractor after Contractor has paid the Retained Percentage or
any other final payment, Contractor shall have the right to apply such valid backcharges to amounts owed to
Subcontractor under any outstanding Work Agreements, any other subcontracts with Contractor for any other
work on any Project Site or any other project site of Contractor. In the event that the Retained Percentage or
amount of any other final payment is insufficient to satisfy the backcharge(s), including administrative charges,
Contractor shall have the right to require Subcontractor to pay Contractor the amount of the backcharge(s)
(including th.e applicable administrative charges) within fifteen (15) days after Subcontractor's receipt of an
invoice therefor. Subcontractor's failure to make such payment in the presa'ibed period shall constitute a
defauR hereunder.

27. Breach of One Contract is Breach of All. Subcontractor and Contractor acknowledge that during its
performance of any Work Agreement entered into pursuant to this Subcontract, Subcontractor may also be
under contract with Contractor or one or more of its a~liates for work at Contractors (or such affiliates) other
projects or subdivisions under other subcontracts or agreements. At Contractors sole election, a breach in the
performance of any of Subcontractors obligations under this Subcontract and/or any Work Agreement entered
into pursuant to this Subcontract shall constitute a breach in Subcontractor's obligations under any other Work
Agreements and/or any other agreements) with Contractor or its affiliates and a breach under any other
agreements) with Contractor shall also constitute a breach of Subcontractors obligations under this
Subcontract and any and all Work Agreements entered into pursuant to this Subcontract. In such event, and in
addition to Contractor's rights and remedies under this Subcontract, Contractor or such affiliates may terminate
any or all of such other subcontracts or other agreements, may withhold monies due or to become due on any
of such subcontracts or other agreements and apply the same toward payment of any damages suffered on
that or any other subcontract or agreement

28. Other Contracts.. Should one or more contracts now or hereafter exist between the parties hereto or
with any a~liated corporation or company of Contractor, concerning any Project which is the subject of a Work
Agreement entered into pursuant to this ,Subcontract or any construction projects, . then a breach by
Subcontractor of any such contract may, at the sole option of Contractor, be considered a breach of all such
contracts, In such event, Contractor may terminate any or all of the contracts as breached, it may withhold
monies due or to become due on any of such contracts and apply the same toward payment of any damages
suffered on that or any other contract.

29. Protection of Materials. All Work covered by this Subcontract and any Work Agreement done at the
site or in preparing or delivering materials or equipment, or any or all of them, to any Project shall be at the risk
of Subcontractor exclusively until the completed Work is accepted by Contractor. Contractor shall have no
obligation to insure or protect Subcontractors materials, tools, equipment or other property from theft,
vandalism or other loss or damage. Subcontractor shall assume all responsibility for insuring and/or securing
and protecting its materials, tools, equipment or other property from theft, vandalism or other loss or damage
until final acceptance of the Work by Contractor. In the event any of Subcontractor's tools, equipment or other
property are lost, stolen, vandalized or otherv++ise damaged at any time or in the event that Subcontractors
materials are lost, stolen, vandalized or otherwise damaged at any time prior to those materials becoming a
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fixed part of any housing unit in the applicable Project, Contractor shall have no responsibility for such loss,
theft, vandalism or other damage and any damages caused to Subcontractor therefrom shall be the sole
responsibility of Subcontractor.

30. Communications. Subcontractor acknowledges that it is required to have its field representative fully
aware of all terms and approved revisions to this Subcontract. Prior to the commencement of any Work,
Subcontractor shall notify Contractor who Subcontractors field representative is for the Work and in the event
of any change of representative, Subcontractor shall notify Contractor of such change prior to it becoming
effective. It is also the responsibility of Subcontractor to cause its field representative to meet with Contractors
field superintendent at least once per week in a regularly scheduled meeting at the applicable Project Site. It is
the responsibility of Subcontractor to have its representative present for all job meetings when called by
Contractor. Subcontractor shall have a competent foreman or superintendent, satisfactory to Contractor, on
the applicable Project Site at all times during progress of the Work, with authority to act on behalf of
Subcontractor. In the event a bulletin board is erected in or around the field office of Contractor, Subcontractor
or its representative will be required to check this board daily for information directly or indirectly affecting the
Work. To the greatest entent permitted by Law, information posted on the bulletin board will be considered as
information passed directly to Subcontractor and its authorized representative.

31. Independent Contractor. Subcontractor specifically acknowledges that it is an independent contractor
and an employing unit subject as an employer to all applicable unemployment compensation statues so as to
relieve Contractor of any responsibility or liability for treating Subcontractors employees as employees of
Subcontractor for the purpose of keeping records, making reports, and payment of unemployment
compensation taxes or contributions.

Subcontractor agrees in regards to (a) the production, purchase and sale, furnishings and delivering,
pricing and use or consumption of materials, supplies and equipment; (b) the hiring tenure or condition of
employment of employees and their hours of work and rates of and the payment of their wages; (c) the keeping
of records, making of reports, and the payment, collection, and/or deduction. of federal, state and municipal
taxes and contributions that Subcontractor will keep and have available all necessary records and make all
payments, reports, collections and deductions, and otherwise do any and all things so as to fully comply with
all federal, state and municipal Laws, ordinances and regulations in regards to any and all said matters insofar
as they affect or involve Subcontractor's performance of this Subcontract, also to fully relieve Contractor from
and protect it against any and all responsibility or liability therefore or in regard thereto.

Subcontractor, upon request, shall furnish evidence satisfactory to Contractor that any or all of the
foregoing obligations have been fulfilled.

Subcontractor certifies, further, that it is an independent contractor, is free tp contract with others, and in
noway is an agent or employee of Contractor, and shall, at its sole cost and expense, and without increase in the
Contract sum, comply with all Laws, including but not limited to any and all Safety Rules.

32. Labor Relations.

(a) Contractor represents and warrants that it is bound to the collective bargaining agreements, if
any, listed as "Contractor's Agreements" and Subcontractor represents that it is bound to the collective
bargaining agreements, if any, listed as "Subcontractor's Agreements " on Exhibit F —Collective Bargaining
Agreements attached hereto and made a part hereof, and to no others. Subcontractor understands and
agrees that any misstatement of the information listed on Exhibit F, whether intentional or unintentional, shall
-constitute a material breach of this Subcontract. Subcontractor agrees to comply with all of the terms and
conditions of those labor agreements described in Exhibit F incCuding trust fund payment into the respective
labor trust funds set forth in the respective labor agreements referred to in Exhibit F insofar as Subcontractor
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may lawfully do so, and in particular agrees to comply with the terms and provisions of said agreements setting
forth the jurisdiction and scope of work claimed by each of such crafts and the procedure contained therein for
resolution of jurisdictional disputes. In the absence of any such procedure, or if such procedure fails to
promptly resolve the jurisdictional dispute, Subcontractor agrees, at its own cost and expense, upon request of
Contractor, to take any and all lawful steps to secure a binding and final determination of said jurisdictional
dispute by the National Labor Relations Board.

(b) Upon written or verbal request from Contractor, Subcontractor agrees to furnish Contractor with
(i) certified payroll reports or (ii) any monthly trust fund reports submitted by Subcontractor. If Subcontractor is
listed as delinquent in the payment of fringe benefits by any trust fund, it shall be regarded as a material
breach of this Subcontract and Contractor may elect to terminate this Subcontract. If Subcontractor is listed as
delinquent in the payment of fringe benefits by any trust fund, Contractor may, in its discretion, pay to the
appropriate trust fund such amounts as Contractor determines in good faith are due and owing, and such
amounts shall be deducted from the amounts Contractor would otherwise owe to Subcontractor.

(c) Subcontractor agrees that its obligations under this Subcontract (inducting, without limitation,
timely completion of the Work) will not be excused or delayed on account of strikes, picketing or tabor disputes,
regardless whether Subcontractor is the primary employer in the labor dispute.

(d) Subcontractor understands and agrees that any Project may be run on a "dual-gate" or
"reserve-gate" system. Should there be picketing on any Project Site, and Contractor establishes a reserve
gate for Subcontractor's purpose, it shall be the obligation of Subcontractor to continue the proper performance
of its Work without interruptions or delay. Subcontractor agrees that it shall be responsible for ensuring that its
employees, agents, suppliers, visitors and its own sub-subcontractors enter and exit such Project Site through
the appropriate gate, as designated by Contractor. If Subcontractor's employees, agents, suppliers, visitors or
its own sub-subcontractors enter or exit through the wrong gate and thereby cause any labor union to expand
the scope of its picketing, Subcontractor shall be liable to Contractor for all damages proximately caused
thereby. Subcontractor further agrees that the failure or refusal of its employees, agents, suppliers or its own
sub-subcontractors to perform Work because of picketing anywhere on any Project Site shall be regarded as a
material breach of this Subcontract, regardless of whether the picketing is directed against Subcontractor and
regardless of whether the picketing is ultimatety determined to be unlawful secondary picketing or lawful
primary picketing.

(e) Subcontractor shall comply with all Laws, including but not limited to all equal employment
opportunity and affirmative action requirements and all Fair Labor Standards Act provisions and all relevant
provisions of the labor statutes of the State covering the Work.

(~ Without limiting the generality of Paragraph 15 of this Subcontract, and provided that this
Paragraph 32(fl shall in no event be construed to require indemnification by Subcontractor to a greater extent
than permitted by the Laws and the public policy of the State, and without in any manner limiting Contractors
rights and remedies in the event of a breach of this Subcontract, Subcontractor agrees to at all times
indemnify, defend (with legal counsel selected by Contractor in its sole and absolute discretion) and hold
harmless the Indemnified Parties, and each of them, from and against any and all Claims, arising out of or in
connection with Subcontractor's operations to be performed under this Subcontract for Subcontractors failure
io fulfill the covenants set forth in this Paragraph 32, including, without limitation, any and all claims (including,
not limited to, daims that may be presented by virtue of any contract of employment under Subcontractor) for
union welfare, pension, vacation, apprenticeship, owner-operator, health and welfare, and related type.
payment obligations connected with any Project, whether or not well-founded.

(g) Contractor may terminate this Subcontract and/or any or all outstanding Work Agreements with
Subcontractor (and Subcontractor shall so provide in contracts with its sub-subcontractors) in the event that
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Subcontractor, or its sub-subcontractors, are listed by the administrative office of the appropriate health and
welfare, pension, vacation, apprenticeship, or other funds as being delinquent in payment, or payments, of said
fund or funds, regardless of the Project in connection with which the alleged delinquency occurred. If this
Subcontract and/or any or all outstanding Work Agreements is or are teRninated pursuant to this provision or
otherwise, Subcontractor shall be obligated to pay the entire cost of completion of the Work called for by this
Subcontract and/or such Work Agreements) whether Contractor has said Work completed on a time and
material basis or lets a new subcontract for completion of the Work. If Contractor elects not to terminate,
pursuant to this provision, Subcontractor appoints Contractor (and Subcontractor shall similarly bind its sub-
subcontractors) as Subcontractors agent to use Contractors judgment and discretion to pay such amounts as
Contractor believes due and owing, pursuant to then existing collective bargaining agreements, to the
appropriate administrative office, out of funds Contractor would otherwise be required to pay to
Subcontractor(s). Contractors determination as to amount(s~ to be paid, if any, shall be final and binding as to
Contractor and Subcontractor and Subcontractor releases Contractor from any liability arising directly or
indirectly from Contractor's acts hereunder.

33. Arbitration. All claims, disputes and other matters in question between the parties to this Subcontract
arising out of or relating to this Subcontract or the breach hereof, shall be decided by arbitration in accordance
with the Commercial Arbitration Rules of American Arbitration Association then in effect unless the parties
mutually agree otherwise. No arbitration arising out of or relating to this Subcontract shall include, by
consolidation, joinder or in any other manner, any additional person not a party to this Subcontract except by
written consent containing a specific reference to this Subcontract and signed by Contractor, Subcontractor
and any other person sought to be joined. Any consent to arbitration involving an additional person or persons
shall not constitute consent to arbitration of any dispute not described therein or with any person not named or
described. This agreement to arbitrate and any agreement to arbitrate with an additional person or persons
duly consented to by the parties to this Subcontract shall be specifically enforceable under the prevailing
arbitration law. Notice of the demand for arbitration shall be filed in writing with the other party to this
Subcontract with the American Arbitration Association. The demand shall be made within a reasonable time
after the claim, dispute or other matter in question would be barred by the applicable statute of limitations. The
award rendered by the arbitrators shall be final, and judgment may be entered upon it in accordance with
applicable law in any court having jurisdiction thereof.

34. Florida's Construction Defect Statute, Chapter 558, Florida Statute.

(a) Florida's Construction Defect Statute governs standards and procedures for the resolution of
construction defect matters prior to the initiation of civil litigation and/or arbitration proceedings, such as
provided for in the purchase agreement entered by and between Contractor and homeowners, and applies to
claims brought by homeowners (as well as any subsequent purchaser or association holding title to a single or
multi-unit residence) alleging a construction defect related to or arising from purchase agreements entered
after July 1, 2004 for the design, construction and/or remodel of the .residence, provided such purchase
agreement contains the Notice of claim Provision as set for in Chapter 558, Florida Statutes; additionally,
contracts entered prior to such date may also fall within Chapter 558, provided the homeowner has not initiated
suit prior to July 1, 2004. It is understood and agreed that Contractor has (i) determined that the functionality
standards set forth in Fbrida's Construction Defect Statute shall govern the rights and obligations of Contractor
and such homeowners with respect to any construction defect claims regarding such residence. Contractor
and Subcontractor acknowledge and agree that the Florida Construction Defect Statute applies to this
Subcontract and the Work and Subcontractor expressly agrees to reasonably cooperate with Contractor to
comply with the procedures and timeframes in said Statute. Subcontractor warrants and represents to
Contractor that the services that constitute the Work, including without limitation all designs, plans, and
specifications furnished for the Work, and all other aspects regarding the Work to be performed under this
Subcontract shall be in conformance with this Subcontract and the functionality standards within all applicable
regulations, codes and the like, that such Work will be of the finest quality, and be free from faults and defects
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of design, for at least the periods) set forth in Contractor's warranty, which is incorporated herein by reference,
or for such longer periods as may be required by FHA, VA and/or other applicable governmental authorities.

(b) Subcontractor shall comply with and satisfy and shall cooperate reasonably in good faith with

Contractor so that Contractor may comply with and satisfy any requirements and/or obligations .set forth in

Florida's Construction Defect Statute related to pre-litigation procedures and requirements under Florida's
Construction Defect Statute and the warranties with respect to any claim arising out of or relating tv the Work.

Such cooperation shall include, without limitation, assisting Contractor (as determined by Contractor in its sole

and absolute discretion) in complying with deadlines in responding to Claims by homeowners, participating in

inspections, participating in mediation, and assisting Contractor (as determined by Contractor in its sole and

absolute discretion) in preparing offers to repair and performing such repairs (to the extent requested or

permitted under Florida's Construction Defect Statute and other applicable laws, codes, regulations,
ordinances or other requirement of this State and/or the governmental authority with jurisdiction over the

Work).

35. Contract Interpretation.

(a) Construction. This Subcontract and all Work Agreements shall be governed by and construed
in accordance with the Laws of the State applicable to contracts entered into and performed in the State by
State residents without giving effect to conflict of Laws provisions.

(b) Partial Invalidity. The partial or complete invalidity of any one or more provisions of this
Subcontract and/or any Work Agreement shall not affect the validity or continuing force and effect of any of the
other provisions. The failure of either party hereto to insist, in any one or more instances, upon the
performance of any of the terms, covenants or conditions of this Subcontract or to exercise any right herein,
shall not be construed as a waiver ar relinquishment of such term, covenant, condition or right as respects
further performance..

(c) Attorneys' Fees. Should either party employ an attorney to institute suit, demand arbitration or
institute any other. procedure for the resolution of a dispute in order to enforce any of the provisions hereof, to
protect its interest in any matter arising under this Subcontract, or to collect damages for the breach of this
Subcontract or to recover on a surety bond given by a party under this Subcontract, the prevailing party shall
be entitled to recover its attorneys' fees, consultants and experts fees, costs, charges and expenses expended
or incurred therein. Specifically, the parties hereto agree that should a dispute proceed to arbitration the
arbitrator is empowered to award attorneys' fees to the prevailing party.

(d) Headings. The headings given to the paragraphs of this Subcontract are for ease of reference
only and shall not be relied upon or cited for any other purpose.

(e) Entire Agreement. This Subcontract and the Exhibits and Schedules attached hereto, and the
Work Agreements entered into pursuant hereto, are solely for the benefit of the parties hereto and together
represent the entire and integrated agreement between the parties hereto with respect to the subject matter
hereof and supersedes all prior negotiations, representations, or agreements, either written or oral.

(fl Authorization. The signature of any person on behalf of a party to this Subcontract and/or any
Work Agreement shall be deemed a personal warranty by that person that such person has the .power and
authority to bind any corporation, limited liability company, partnership or any other business entity for whom
that person purports to act.

(g) Amendments. No oral 'statement of any person shall in any manner or degree modify or
otherwise affect the terms of this Subcontract or any Work Agreement. It is agreed that nothing done by
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Contractor in the performance of its obligations hereunder or in directing performance by Subcontractor shall
be construed in any manner or to any extent whatsoever as a waiver by Contractor of any default in or a failure
of performance of the terms and conditions of this Subcontract or any Work Agreement by Subcontractor. It is
agreed that no person has or shall hereinafter have any power or authority to waive, modify, alter or rescind
any provision of this Subcontract or any Wark Agreement on behalf of Contractor except the person or persons
whose names are axed to this Subcontract as representatives of Contractor and except further, such persons
who are authorized by the President or Secretary of Contractor, in writing, to agree to such waiver,
modification, alterations or rescission and in the case of these latter persons, their authority shall be strictly
limited to the terms of the writing granting them such. authority.

(h) No Presumption or Construction Against Drafter. The terms of this Subcontract and each Work
Agreement to be entered into pursuant hereto are and will be contractual and the result of negotiation between
the parties hereto. Accordingly, any rule of construction of contracts that ambiguities are to be construed
against the drafting party shall not be employed in the interpretation of this Subcontract or any Work
Agreement

(i) Jurisdiction. Each party expressly consents to the personal jurisdiction of either the State courts
or the United States District Courts located in the State, except that actions to enforce any judgment or writ of
attachment shall be prosecuted through the courts of the state in which the assets subject to enforcement are
located.

Q) No Waiver. Neither the final payment nor any provision in any document shall relieve
Subcontractor of responsibility for faulty materials or workmanship and Subcontractor shall, when notified of
any such defects, promptly remedy the same and pay for any damage to any Project and/or other Work
resulting therefrom.

(k) Notice. Any and all notices required or permitted hereunder shall be given in writing and be
either personally delivered, sent by facsimile (delivery of which must be evidenced by a confirmation of
successful transmission printed by the transmitting facsimile machine), sent by first class United States mail
with Rostage prepaid or sent by prepaid overnight courier service providing evidence of receipt. All notices to
be sent to Subcontractor shall be sent to the address shown an the cover page of Phis Subcontract. All notices
to be sent to Contractor shall be sent to the Division address shown on the cover page of this Subcontract, and
tv be effective, a copy of any such notice constituting a notice of defaulf hereunder must also be sent
to Contractor by a method or methods permitted above to: KB Home, Attn.: Florida Regional Counsel,
8403 South Park Circle, Suite 670, Qrlando, FL 32819.

This Subcontract is executed under the hands and seals of the parties, effective as of the last date set forkh
below the parties' signatures below.

As to Subcontractor:
-,

Signature: ~i~,~-~ ~~"-~``

Printed Name: ~; , ~~, ~ ~ ~ (~.~t ~t

Title: ~ ~ ~'

Date: J ~~~•5 ~ 2 ~t ~

As to Co actor: ~

Signature:: ~~~\~ ;4~,~L~ ~~

Printed Na L' ~~

Title: ` 4~ ~~~~ '`~~

Date: _ '~'~~' ~~

(EXHIBITS TO FOLLOW]
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EXHIBIT A TO MASTER SUBCONTRACT

Form of Work Agreernent

[To Follow]
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Exhibit A to Wor1c Agreement

Scope of Work
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LIST OF KNOWN DEFECTS —EMERALD RIDGE

1. Window and sliding glass door deficiencies, including but not limited to:
a. house wrap and flashings not installed properly;
b. lack of head flashing;
c. lack of sill flashing; and
d. sealants at perimeter edge not installed per building code.

2. Stucco, flashing and painting deficiencies, including but not limited to:
a. stucco not installed in accordance with ASTM C926, C 1063 and Florida Building

Code 2504;
b. house wrap not installed properly;
c. inadequate number of control joints;
d. lack of control joints and/or improper spacing of control joints
e. horizontal and vertical. control joints not installed properly;
f. lack of mid-wall weep screed; J-beads used back to back at mid-wall joint with no

provision for weep;
g. mid-wall flashing not installed properly;
h. recessed window return missing adequate provisions for drainage;
i. cantilevered overhangs installed without weep provision;
j. instances of lack of felt paper under lath; lath fastened directly to housewrap;
k. lath not lapped properly;
1. incorrectly sized staples that did not penetrate framing members, which does not

meet minimum building code requirements;
m. excessive and improperly spaced staples in wall sheathing;
n. stucco installed in direct contact with dissimilar materials at windows, sliding

glass doors and kick out flashing;
o. required sealants not provided (at windows, sliding glass doors and kick out

flashings);
p. stucco bands not installed properly;
q. cracks throughout stucco field;
r. overall stucco field less than 7/8 inch thickness;
s. improperly sealed penetrations;
t. wall-to-roof flashing not installed properly or missing;
u. underlayment on walls not installed properly; and
v. membrane flashing missing at wall around kick out flashing
w. missing sealants around kick out flashing.
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