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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 ORLANDQO, 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 LL.C (“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 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 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.

S. 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 times material 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



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



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 technical 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 éonstruction.

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.



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.

other things:

23.

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

All of its work would be of the finest quality, free from faults and defects
of design, materials and workmanship;

All materials would be new and of the most suitable grade for their
respective kinds for their intended purposes;

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;

The finished product would be suitable for its intended use;

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.

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.



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.  Asadirect and proximate result of these breaches, KB HOME has been damaged.



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.

Count Three
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.



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
5537).

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.



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.

43, JCI Painting 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. 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;

€. JCI Painting would not cover over, hide or fail to disclose to KB HOME
any shoddy, incomplete, inadequate, nonconforming or otherwise inferior
work; and

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

any and all claims arising out of the master subcontract.



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.  Asadirect 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.

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

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 Fight
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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61.

Count Nine
PREMIER PLASTERING
Breach of Contract

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.

other things:

a.

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

All of its work would be of the finest quality, free from faults and defects of
design, materials and workmanship;

All materials would be new and of the most suitable grade for their respective
kinds for their intended purposes; |
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;

The finished product would be suitable for its intended use;

Premier‘ Plastering would not cover over, hide or fail to disclose to KB HOME
any shoddy, incomplete, inadequate, nonconforming or otherwise inferior work;
and

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

any and all claims arising out of the master subcontract.



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 consistenf 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.



90.  Asadirect 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.



Count Twelve
PREMIER PLASTERING
Statutory Cause of Action Pursuant to Fla. Stat. § 553.84

9s. 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, out 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.



Count Thirteen
RAM ENTERPRISES
Breach of Contract

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

8 through 19, as if fully set forth herein.

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:

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

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

design, materials and workmanship;

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

kinds for their intended purposes;
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;

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

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 appiicable 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.



110.  Asadirect 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.

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

114.  Because KB HOME, 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.



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 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 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.

123.  Superb Roofing 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. 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

f.  Superb Roofing would indemnify, dcfend and hold harmless KB HOME from any

and all claims arising 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 indemnity 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 in‘cur 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 Couﬁ
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. Asadirect 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’ fées, 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.

136. This is an action pursuant to Chapter 553.

137. Superb’ Roofing was obligated to perform its work in accordance with Chapter
553.

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 6f 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 judgmeht 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.
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/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@cfiblaw.com
dkantaskas(@cfjblaw.com
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SUBCONTRACT

KB HOME ORLANDO LLC

and

TTROMecs T es T Sooece. .

.

EXHIBIT A

License No.

Date
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BUILDER'S SUPPLY

Builders FirstSource-Atlantic Group, Inc. is a fuli-service wholesaler of building materials, with ninc
distribution cenlers and three manufacturing planmts operating in the Mid-Atlantic and Southenst United

States.

FEDERAL D NO: 52-2080519

QFFICERS:

John D. Roach
Donald F. McAleenan
Kevin P. O'Meara

Chainnan and Chief Exccutive Ollicer
Senior Vice President, General Counsel and Secretary
Senior Vice President, Chicf Financial Officer and Assistant Sccretary

" Douglas Schweinhant  President
Bradley A. Maunz Vice President-Finance
Elizabeth G. Boddicker  Assistant Secretary
Deborah L. Dickinson  Assistant Secretary

WHOLESALE SALES TAX CERTIFICATE NQS:

State  Cenificate# . Date Stalc  Certificate # EfT, Date
MD 08838210 03/23/98 FL 58-00-165270-80-2 03723198
VA 0018168472(in VA) 03/23/98 NJ 522-080-519/000 03/23/98
001816849%(outside VA) 03/23/98 DE 1-522080519-001 03/23/98
DC 0234679 03/23/98 GA 300240456 03/23/98
PA 80929264 03/23/98 TN 102917097 08/99
wv 52-208-0515-001 03/23/98 MS 083-33002-7 8/99
NC 600155747 03/23/98 AR 215540-76-001 8/99
SC 099226224 05/23/98
INSURANCE CARR ICY #:
Worker's Compensation Liberty Mutual 'WC2-651-004212-019
General Liability Liberty Mutual  RG2-651-004212-039
Auto Liability Liberty Mutual  AS2-651-004212-029
RENCE:
Mr. Pete GrifTith
NationsBank
100 North Tryon St
NC1-007-13-06
Charloile, NC 28255
(704) 386-7104
TRADE REFERENCES:
Builders’ Mart of America Scaboard Intemational W VA Moulding & Millwork Co,
P.0O. Box 47 P.O. Box 6039 Attn; Bob—Credit

Greenville, SC 296020047
(800) 569-4262
Fax: (864) 281.3367

Patriot Manufacturing Inc,
P.0O. Box 498
Hainmaonton. NJ 08037
(600) 220-2021

Fax: (888) 707-2874

Nashua, NK 03063-6059
(603) 881-3700
Fax: (603) 598-2281

Windsor Windows

900 S, 19% Swreet

West Des Moines, 1A 50265
(704) 283-7459

Fax: (704) 289-5131

Rt. 4, Box 427
Martinsburg, WV 25401
(800) 877-1797

Fax: (304) 267-5597
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KB HOME ORLANDO LLC
SUBCONTRACT

SUBCONTRACT NUMBER:
THIS SUBCONTRACT (this "Subcontract') is made and entered into as of this _____ day of ,200_ 2 3 by and between KB
HOME ORLANDO LLC, a Delaware limited liabllity company, with an address of 108 Park Place Boulevard Klssummee ee, Florida 33619
{"Contractor} and _ 50 r 1d00S TARS T SHuPCe with
an address of _U.SQ_L_%A;LA_CMME_ ('Subcontractor") to perform the Work (as defined below) in connection
with that certain "Project”, defindd as that portion of the commumty identified as " " and by the following Tract/Plat and
Lot(s) designation: . .

SUBCONTRACTOR HEREBY WARRANTS AND REPRESENTS THAT IT IS A DULY LICENSED C OR UNDER THE

LAWS OF THE STATE OF FLORIDA AND THAT ITS LICENSE NUMBER IS _S8-aD~ (6 9

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

1. 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 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 trade classification for the Project, and is to be
performed In strict compliance with this Subcontract and the Contract Documents (as defined in Paragraph 10 hereof) and all addenda,
amendments and changes thereto, whether or not stipulated in the Contract Documents, and shall include 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 Subcontract 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 Contractor as an independent conlractor to perform the Work.

2. Contract Sum. In consideration of, and for the full and faithful performance of the Work and the other obligations of
Subcontractor hereunder, Contractor agrees to pay Subcontractor a certain contract sum (the "Contract Sum®), in accordance with the
payment schedules and pricing set forth in Paragraphs 3 and 4 and Exhibit B - Pricing attached hereto and made a part hereof. Payment of
the Contract Sum is subject to additions and deductions for approved Changes in the Work (as defined below) approved in writing by the
parties and subject ta the other additions, deductions and backcharges permitted and described elsewhere in this Subcontract. Except as
expressly described in Paragraph 14 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 avaiability of labor or materials or other similar changes,
and Subcontractor agrees that, as a material part of the consideration for this Subconlract and as a matenal inducement for Contractor's
execution hereof, the Contract Sum shall not be increased through the duration of the Work. .

Conlractor shall obtain and pay for the general building permit, but 5ubcontractor shall obtain and pay for any requured 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, 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 commitiees have been inciuded in the above Contract
Sum and will be paid by Subconlractor. 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, materiais 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.

3 Progress Payments.

(a) Provided Subcontractor is not in default of this Subcontract, Contractor agrees to pay Subcontractor for alf of the Work (less
the "Retained Percentage® described in Paragraph 4 below) which is completed by the 10th calendar day of a calendar month, for which (i)
approgpriate Authorization for Work Perlormed "AWP") Forms have been approved and executed by the project superintendent of Contractor
and (ii) appropriate invoices for the same portion of the Work have been properly prepared in the manner described below, as applicable, Such
AWP Forms and accompanying invoices must be submitted to Contractor's accounting office (al the address stated in the first paragraph of this
Subcontract) on or before tha 15th calendar day of the particular month. Contractor agrees that, if such documentation is “properly prepared® as
set forth below and received on or before the 15th calendar day of the particular month, Subcontractor shall be paid by the 25th calendar day of
that month.

(b) In order for any invoice for Work to be “propery prepared” alf of the following must be true with respect to each invoice:

(] The portion of the Work thereby billed is satisfactorily complete and in conformity with the Contract Documents
(defined below) in the opinion of Contractor’s authorized representative at the time of receipt of the invoice and Subcontraclor’s insurance
policies are in full force and effect in compliance with Paragraph 13 below. All material and workmanship fumished or performed by
Subcontractor shall be further subject to final inspection, tests, and acceptance by Contractor upon completion of all Work and whether or not
previously paid for by Contractor. Atany and all proper imes 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 inspector of Contractor, at any
and all places where such manufacture or performance shall be caried 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 Work or material hereunder and any damage caused by such test shall, if the material or
Work fails the test, be bome by Subcontractor,
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(i) The Involce must contain the identifying number of this Subcontract (and addendum number, if applicable) as
stamped at the top of page 1 of this Subcontract

(iil) All prices contalned in the Invoice musl agree in all respects with the applicable price schedule set forth in Exhibit
B hereto.

i) The invoice must designate the name of the subdivision, tract number lot, plan, elevation and/or building
number, and all other information applicable to the Work.

(v) The Retamed Percentage should not be deducted by Subcontractor on the form of the invoice; Contractor's

ocounhng department will calculate and deduct the Retained Percentage as appropriate.

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

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

{vii) Separate involces must be utilized for (A) labor, materials, equipment and/or services for the Work and (B) such

labor, materials, equipment, servicas or other work as is requested by Contractor in the manner set forth below but not part of the scope of Work
described in Exhibit A above, including Changes in the Work, as defined in Paragraph 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 all payroll costs, union benefits if applicable, materiat costs, equipment costs, fixture costs and indebtedness
connected with, or incurred in the construction of the Work invoiced against Subcontractor then to date (including any indebtedness to any sub-
subcontractor, materialman or employees) have been paid for in full. The invoice shall further be accompanied by appropriate conditional lien
releases from all persons or entities who might claim liens arising out of Subcontractor’s perforrnance of the Work to date (see Paragraph 6,
below). Lien ReleassS will @e mapked; Con T;N?fq i M?me/]/- n ol

T'h"w'gl. Aw_\le L3PHE

(c) The following shall apply to any invoice for Additional Work:
M The Additional Work billed is satisfactorily complete at the time of receipt of the invoice.
(i) The invoices shall comply with subparagraphs 3{b)(ii), 3(b)(iv) and 3(b)(vi) hereof, and additionally must

reference an Order (as defined in Paragraph 5 below) by number. Subcontractor must attach a copy of the apphmbie Order to lhe invoice. No
Additional Work should be commenced by Subcontractor without first obtaining an Order. Moreover: :

(A) If Contraclor's project superintendent requests Additional Work, and the charge for the Addmonal Woikis
$50.00 or less, il is the obligation of Subcontractor to obtain a written Work Order from Contractor on Contractor's form before proceeding:
however, Work Orders are NOT valid for any amounts over $50.00.

(B) If Contraclor's job superintendent or other personnel of Contractor requests Additional Work and the charge.
exceeds $50.00, Subcontractor must receive a written Purchase Order from Contractor‘s ofﬁoe personne! on Contractor’s form befora
proceedmg with such Addmonal Work MRS RSy-bype - :

(iii) If Subcontractor receives a Purchase Order from Contraclor that is for a different dollar amount than the invoice
submitted, a revision to the particular Purchase Qrder must be approved in writing by Contractor. Contractor's accounting depanment cannot
and will not pay an amount different from the Purchase Order without an approved revision.

4, Pary of Retained-Fercemtate.  Ten p&reent (10%) of the poRUOIT T
sole djscretion be withheld fiom all progress billings ("Qetained Percentage :
the cost of completiny subcontractor’s obligatidps shall be paid not latg a5) days after the date & issuance of any
certificateNQf occupancy or equidglent approved final inspdgtion has been issued\y the applicable unicipality for the resi{ence in which
the applicabde _portion of the Work\yas performed. PaymerX of the Retained Percégqiage shall be corkingent upon Contractir’s receipt of (i)
i by the project supenqtendent or general supeiniendent (ii) an approjiate retention invice (see below) and \ii) such other
ay reasonably be Yequired to evidence comgletion of the entire Wd T
pproval of the Workpby Conlracto: and all apglicable governmental a
al completion and as tance of the Work shall be construed as evitignce of final acch tance or acknowl gment of
letion of any &{ Subcontractor's Wagk. Further, no paymeni\o Subcontractor, incluty
govemmental insp ctlon shall be construed\{o be an acceplance by\Contractor or wa er or release of a
claims, demdqds, or causes\Qf action of or for afy known or unknown, latdqt or patent defect or uisatisfactory workianship and/or
tlon invoice shall s !aln specific referencesNo each regular invoice Whlch a pay ent was made

ded below he Retal ed Peroentage Iess

» -6 SOmd (e quirements of progre pIymEntinvocesue ited Paraaradihs-$3(8)-0 )§
hereofec-applicable.
5. Maximum Payments. No
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B igations-forthe-Work. Contractor shall
have no obligation to pay Subcontractor for labor, materials, equipment or services or 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
Contractor, which execuled Order was obtained by Subcontractor prior to its commencement of such Additional Work.

6. Payment Use Verification; jver of Claims.

od-pursya o-Paragrap - ) K& ded. —
[ecoye <

a dtota bery3—A-Pun of recovery of ch paymenis aff d-fus
Subeontractor-specificeliy-acknowledges and agrees that it-waives-any-applicable-statules-of-limitation-with-respect-to-payments-under-this —
subcontract-which may JUUTOTNZe 3 fegat proceeding ot any form-after satd-firstanniversary date.

7. 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 the 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 actual attorneys' fees, shall be immediately due and payable
to Contractor by Subcontractor andiorb)-have-theright te-deduct, retain, and-backcharge-pursvant-te-Raragraph.25 below -retai
any-payment,-advance-er-guaranty-of-funds-due-or-to-bacome-due-to-Subsoniractor.an amouat sufficient to. protect and indemnify

“ orle 0 -:.3:*" any-and-ali-iabik 100308 -Gamage-anao - S€ -.A--: ith mi "_augmys'—fees-end
expenses)-aris i ny-suchemrorchaim—untiHthe trermor tiahrhas been-satisfied-imfott-by Sutitontracter.

" 8. Materials and Work Fumished by Others. In the event the Work includes installation of materials or equipmeént furnished by
others or work to be performed in areas to be constructed or prepared by others, it shall be the responsibitity of Subcontractar 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 responsibifity 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 in writing of any deficiencies in the work or areas prepared by others which may adversely affect Subcontractor's Work. Use of
such items or commencement of the Work by Subcontractor in such areas shall be deemed to canstitute acceptance thereof by
Subcontractor. Loss or damage due to acts of Subcontractor may be backcharges pursuant to Paragraph 25 below.

9. Lien indemnification. Subcontractor shall at all times indemnify and save Contractor harmiess against ali liability for claims and
liens for labor performed or materials used or fumished lo be used in connection with the Work, including any costs and expenses for
attomeys' fees and all damages, including incidental and consequential damages and lost profits resulting to Contraclor from such claims
orliens. Further, in case suit on such claim 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 da so, Confractor s 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. Subcontractor may litigate
any such lien or suil provided Subcontractor causes the effect thereof to be removed, promptly in advance, from the Project.

10. Examinali f ments; Representations of Contractor.

(a) Subcontractor agrees that, prior to its execution of this Subcontract, it has (i) reviewed and examined and understands this
Subcontract and its scope of work, all of the construction plans, drawings, models, specifications, measurements, submittals of Subcontractor
approved by Contractor pursuant to Paragraph 17(a) below, and addenda thereto refevant to the performance of the Work (collectively, 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™), (lll) 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 on the basis of Subcontractor's own examination, inspection, review and investigation of the Cantract Documents
and the Project Site and is not relying on the opinion or representations of Contractor except those which have been expressly provided to
Subcontractor in writing in this Subcontract. 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 ervor on the part of Subcontractar with respect to the Construction
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 those which may be latent or unforeseen, which are at variance from that which Subcontractor believed
to be in existence at the time of Subcontractor's execution hereof.

(b) Information provided by Contractor regarding the Project Site or Contract Documents is believed by Conlractor to be
reasonably comect. However, Contractor does not warrant either the completeness or the accuracy of such information, and Subgontractor
understands and agrees that it Is Subcontractor's sole responsibifity to verify all such information independently, and to make such examination
of tha Contract Documents and of the Project Site as shall be necessary for Subcontractor to satisfy itself with respe the conditions to be
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encountered during the performance of the Work. In the event Subcontractor detects any design deficiency, any enor in measurements or any
other errors In the Conlract Documents, or any condiltion which Subcontractor believes to be at variance wilh approved plans, Subcontractor
shall have an absolute duty under this Subcontract to immediately provide written notice thereof to Contractor.

{c) Subcontractor acknowledges and agrees thatit is critical to the Construction of the Project for Subcontractor to performits
Work based upon then-most-updated Contract Documents expressly approved in writing by Contractor. With the exception that this Paragraph
10 shall in no event be construed to require indemaification by Subcontractor to a greater extent than permitted by the laws and the public policy
of the state of Florida and without in any manner limiting Contractor’s rights and remedies in the event of a breach of this Subcontract,
Subcontracior agrees to indemnify defend and hold harmless Contractar, Including its officers, agents, employees, affiliated parent and
subsidlary companies and each of them from and against any and all Claims (as such term is defined in Paragraph 14 below) arising out of or in

connection with Subcontractor’s failure to perform ts'Work in accordance with the then-current Contract Documents. 72+ 7 § un&m,stva:{ ‘{M
\S 1 LDOMY. ‘o shall remdn In eece Foe Tue (2) Y54%s Fom Sure oFSkipment 00 Lo~
{d) Subcontractor acknowledges and agrees that, prior to its execution of this Subcontract, it has received and understands the a4- ¥-¢»
terms of the new home limited warranty offered by Contractor to its home-buying customers and that the labor, materials and/or servicestobe  —pa =i,

performed by Subcontractor pursuant to the Work identified herein shall be sufficient and satisfactory to aliow Contractor to fully comply with
such new home limited warranty for the type of Work or products provided by Subcontractor. Subcontractor acknowledges and accepls that,
among other things, such new home limited warranty (i) extends its benefit to successor owners of the applicable home and (ii) requires, to the
extent permitted by law, the use of arbitration as a means of binding dispute resolution in the event of disputes between Contractor and an
applicable homeowner and further accepts such terms; further, similar terms are found in the covenants, conditions and restrictions (*CC&Rs")
for communities in which homeowner's associations are established and, pursuant to such CC&Rs, Cantractor and such associations agree to
utilize binding arbitration for resolution of construction-related disputes. Subcontractor acknowledges and agrees that, regardiess of the forum
that is used for dispute resolution with a single homeowner, multiple homeowners or an association involving the Work of this Subcontract,
Subcontractor shall willingly participate in such dispute resolution forum to the extent any of its indemnification obligations under Paragraph 14 of
this Subcontract are riggered. Subcontractor further agrees to defend, indemnify and hold harmless Contractor from all Clalms (as defined in
Paragraph 14 below) brought by homebuyers pursuant to said new home limited warranty (or assoclations pursuant to applicable CC&Rs) and
fo participate fully and at Contractor’s request in any proceeding brought pursuant to such warranty or CC&Rs in conformity with its
indemnification oblgact‘ions described ip Parangh 14 below. “This TADMLTGCation Snall remain InRce O TLow
yeors From Rate OF Shipmat oLLAGOr Xk Wie T Sies

(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 workmaniike manner. Subcontraclor shall hire only those employees 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 Contractor's homes.
Subcontractor shall be responsible for all of the acts of its employees while they are on the Project, induding, but not limited to, acts such as
theft or vandatism. . .

(f) Any alterations or deviations from the plans and specifications dictated or required by any applicable provisions of Laws (as
defined in Paragraph 21 below) or in order to assure that the finished product to be fumished by Subcontractor will be suitable for its intended
use shall be the responsibllity of Subcontractor and, at Subcontractor's expense, unless the deviation or change is specifically and immediately
called to Contractor's attention by Subcontractor. ’ . L )

{9) Subcontractor shall not cover over, hide, or fail to disclose to Contractor any shoddy, incomplete, Inadequate,
nonconforming, or otherwise inferior Work, whether performed by Subcontractor or any other entity, and will immediately report such discovery
fo Contractor. If Subcontractor fails to comply with this provision, Subcontractor shall be responsible for all damages, cosls, expenses, wamanty
work, consequential damages, or other liabllity arising directly or indirectly from such actions.

11. Proprietary Nature of Plans, Contractor's architectural, structural, clvil, 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 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 shail retum all Design Documents and all copies thereof to Contractor at the request of Contractor at the completion of this
Subcontract. Except as necessary to complete the Project, Subcontractor shall 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 govemmental approval purposes in connection with this project shall not be construed as a publication that undermines or
otherwise derogates Contractor's ownership rights.

12, No Assignment. Subcontractor acknowledges that Contraclor is relying upon the experience, expertise and ability of the present
officers, stockholders and/or partners of Subcontractor to cause all of the terms and provislons of this Subcontract to be fulfilied.
Subcontractor shall not (i) assign this Subcontract or (i) subcontract the whole or any material part of this Subcontract, without first
obtaining the written consent of Contractor, which consent Contractor may withhold in its sole and absolute discretian. In the event of any
material change in any of the officers, stockholders or partners of Subcontractor prior to the compietion 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 Subcontract without first providing written notice thereof to Contractor. :

13. Insurance.

(a) Subcontractor shall, at Subcontractor's sole cost and expense and with insurers reasonably approved by Contractor with
respect to any pdlicy required hereunder, maintain in full force and effect for the entire term of this Subcontract the following types of insurance:

0] Worker's Compensation insurance {including employers' liabifity) with minimum limits of $1,000,000 each for
bodily injury by accident (per accident per person), bodily injury by disease (policy limit) and bodily injury by disease {(each employee) .
Subcontractor must maintain such a policy and provide Contractor with a certificate of insurance from SIS or a certificate evidencing self-
insurance.
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{ii} commercial general liability insurance written on an occurience basis, with general aggregate limits of at least
§1,000,000 per occurrence and at least $1,000,000 products/completed operations, or Combined Single Limit of at least $1,000,000 consisting
of both bodily injury and property damage coverage and induding products completed operations coverage and contractual liability expressly
covering, without limitation, alf liability to third parties arising out of or related to ils performance of the Work or other activities at or about the
Project, including, without limitation, Subcontractor’s obligations under Paragraph 14 hereof, induding, but not limited to, the following:
premises/operations, products/completed operations, owners/contractors protective, independent contractors, contractors protective coverage,
bianket contractuat liability, broad form property damage (including completed operations), personal injury, "X, "C" and "U" coverages, and
liabitity for Jamages to property caused by blasting or explosion, collapse or structural injury to building or structure, and/or damage to property
below the surface of the ground, and effective no later than the date Work by Subcontractor on the Project is commenced through-ro-oariar

iii) automobile liability insurance, including liability for all owned, hired and non-owned vehides, with minimum limits
of $1,000,000 for bodily injury per person, $1,000,000 property damage and $1,000,000 combined single limit per occumrence; such coverage
must be for (A) "any auto” or {B) “all owned autos, hired autos and non-owned autos”; and

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

(b) For each insurance policy to be obtained by Subcontractor as set forth herein, Subcontractor agrees that any deductible
and/or self-retained limits shall be identified in the applicable Insurance certificates described [n subparagraph (d) below and shall not exceed
$10.000 in the aggregate ; provided, however, as an altemative, Subcontractor may, at its sole cost and expense, obtain a written waiver of such
deductible or retained limit maximum from an authorized officer of Contractor, which waiver may be withheld in Contractor’s sole discretion and
which waiver shall only be effective if provided in writing by an authorized representative of Contractor.

(c) Contractor, and its parent, subsidiary and affiliate companies ang their officers, directors and employees shall be added as
insureds (“additional insureds™) under each commercial general liability policy identified in subparagraphs 13(a)(i) and (iii) above, which
additional insured status shall include ongoing operations and completed operations coverage. Specifically, the policy shall include an ISO form
CG2010-11-85 endorsement adding as insureds: Contractor (with the KB Home entity name expressly stated), KB Home, a Delaware
corporation, and their affiliated 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 additional insureds shall apply as primary insurance and that any other
insurance coverage camied by or otherwise available to Contractor or the additional insureds will be excess only and will not contribute with this
insurance. Subcontractor's liability insurance must be on an occurrence basis and shall not be on a "claims made” basis unless expressly
approved in wntmg by a senior officer of KB Home, a Delaware corporation. All insurance policies required herein shall be issued by responsible
insurance companies, mamtamrng an A.M. Best's Rating of A-Vl or better and quallf ied 1o do business In the state where the Work and/or
Project is located. - . -

d) Prior to the start of the Work, Suboonhactor shail fumish Contractor wi'th certified copies ofaﬂmhbfmwd
certificates of insurance including appropriate additional insured endorsements as required in subparagraph (c) above for all of such policies
showing the carmiers, policy numbers, names of additional Insureds (including Contractor) and expiration dates as well as the endorsements
naming Contractor as an additiona! insured according to the specifications of this Paragraph 13. The certificate for the commercial general
liability policy must evidence “broad form” and "completed operations” coverage. The applicable Subcontractor insurance policy number and the
name of Subcontractor (as the “insured”) must appear on the endorsement cerfificate. Altinsurance policies shall contain provisions (which
shall be designated on the certificate of insurance) that the coverage afforded thereunder shall not be canceled or reduced, nor shall restrictive
modifications be added, without providing Contractor with at feast thirty (30) days prior written notice thereof.  In addition to any other
conditions to payment by Contractor hereunder, no payments of the Contract Sum will be due to Subcontractor unless and until appropriate
insurance certificates (including additional insured endorsements) are on file with Cantractor which are current and meet all the applicable
requirements contained in this Subcontract. Notwithstanding the foregoing, commencement of work by Subcontractor and/or payment by
Contractor shall not be deemed to relieve Subcontractor of any of the requirements under this Paragraph 13. In addition to Subcontractor's
obligations set forth elsewhere in this Paragraph 13, copies of Subcontraclor's insurance-potietes, shall be delivered to Contractor upon
Contractor's demand. ceenrEcales -

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

4} Subcontracior hereby agrees to immediately notify (or cause its insurers or insurance broker to notify) Contractor of any
receipt of a notice of cancellation or rescission received from an insurance camier refermring to or relating to a policy which names Contractor or
the additional insureds or which may otherwise Impact the ability of Subcontractor to fully perform Iits obligations hereunder (including, without

' limitation, the indemnity obligations of Subcontractor set forth in Paragraph 14 below).

[{ Endorsements known as "ACORD 25S" or similar endorsements, (including but not limited to CG 20 10 03 97, CG 2009
(1984), CG 70 57(03-96) and USMP 1097(0498)) are used by certain insurers but none of such endorsements is acceptable to satisfy the
provisions of this Paragraph 13. A “claims made” policy is not acceptable unless specifically agreed to by Contractor pursuant to Paragraph
13(c). Also, policies containing exclusions for prior acts or exclusions for condominiums/and or attached product are not acceptable.

) If Subcontractor fails to obtain, secure and/or maintain any of the insurance coverages required by this Suboontract
Contractor shall have the nght (wrthout any oblrgahon to do S0, however) (|) to texmlnate thrs Suboontract pursuant to Paragraph 24 hereof a-(lr

. e : hova th-Nolwrmstanding anythlng to the comrary, walver of these msuranoe
requrrements including the amounl or extem of coverage may only be obtained upon Contractor's written consent,
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()] if Subcontractor is out of business or otherwise unavailable at the time a claim or demand Is presented to Contractor,
to the extent permitied by law, Subcontractor hereby assigns to Contractor each and every and al! of its rights under any potentially
applicable policy of insurance.
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(k) Subcontractor shall require all of its subcontractors of every tier to: (i) procure and maintain all of the same insurance
{ (i furnish C torwith codificates ok ot

coverages which are required of Subcontractor under this Subcoplracl;

14. Indemnification.

(a) With the exception that this Paragraph 14 shall in no avent be construed to require indemnification by Subcontractor to an
extent prohibited by the laws of the state in which the Project is located 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 selecled by Contractor in its sole
discretion), and hold harmless Contractor and Contractor's officers, pariners, designees, directors, shareholders, consultants, predecessors,
successors, assigns, agants, representatives, employees, divisions, affiliates, parent and subsidiary companies, and any lender of Contractor
with an interest in the Project and each of them (individually, "Indemnified Party” and collectively, “Indemnities”) from and against any and all
claims, demands, causes of action, liabilities, judgments, setdements, losses, costs, inspections, reinspectons, damages and/or expenses in
law or equity, contract or tort, {including, withaut limitation, attomeys' fees, in-house legal fees, professional, expert and consultant fees,
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 that in any way arise out of or relate to this Subcontract, the Work
hereunder or any other work performed or materials supplied by or on behalf of Subcontracior at the Project and are caused in whole or in part
by any act or omission to act (including fiability imposed without fault or on the basis of stricl liability), active or passive negligence, or willful
misconduct by Subcontractor, anyone directly or indirectly employed 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 (callectively, the “Claim® or “Claims”). THIS
INDEMNIFICATION OBLIGATION COVERS, WITHOUT LIMITATION, ALL CLAIMS that in any way arise out of or refate to: (A) personal
injury, bodily Injury or death (indluding, without limitation, emotional injury, physical injury, sickness, disease or death to any person , including,
but not limited to, employees of Subcontractor, homeowners or guests of homeowners); and (B) defects in or damage to property of any kind
whatsoever, including, without limitation, loss of use, enjoyment or cccupancy thereof, or violation of building codes and/or Laws, as defined in
Paragraph 21, However, Subcontractor shall have ne obligation to indemnify Indemnitees for any Claims which arise exclusively from :
Indemnitees’ sole active negligence or willful misconduct, or for defects in design furnished by Indemnlities ta a greater extent that permitied by’
the laws of the state in which the Project is located. Notwithstanding the foregoing, Contractor and Subcontractor agree that Contractor’s right to
seek equitable indemnity and/or contribution from Subcontractor is in no way diminished or preciuded by this agreement to provide express
contractual indemnity and contribution to Contractor. “TA7s_sAdem L Frcatton My in e o o @ ‘166(.‘:
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) The indemnification, defense and hold harmiess obligations of Subcontractor under this Paragraph 14 and eisewhere 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 camy 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 for whose acts Subcontractor may be liable, the Indemnification Obligations shall not be limiled 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. Itis the intent of the Parties and Subcontractor agrees that Indemnitees (or any of
them) may be strictly liable and this provision applies whether the issue of Subcontractor’s liabllity, breach of this Subcontract or other obligation
or faull 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. The Indemnification, Obligations of Subcontractor shall apply
with respect to any Claim (including claims for strict liabllity against Contractor), regardiess of whether any allegation is made with respect to the
negligence of, or fault of, Subcontractor. Itis the Parties' intention that the indemnified Parties (or any of them) shall be entitied 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 14.
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 Indemnified Parties retains experts and/or legal counse!
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 bills (including without limitation, legal and expert expenses) that is allocated to that Subcontractor's Work by the attomeys and
expert retained by Indemnified Party for its defense.

Subcontractor. PO e Dok OF-The LasT ipmeat OF modeRisl T2, On
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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, attomeys' fees, in-house legal fees, consullant fees, professional or expert fees, court costs, investigative

costs, postage costs, document copying costs, telecopy costs and any and all other costs and expenses) incurred by Contractor in connection
with any action brought by Contractor 10 enforce Subcontractor's obligations under the terms of this Paragraph 14 or any good faith settiement of

such actions by Contractor. g.11 oY MR ks Prublo?. sett [~emead-s ML ST o APPPOU‘C(:{ S n ADUAC
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(e) Subcontractor agrees that, upon written request of Caniractor, Subcontractor shall participate as a party In, and also
separately defend as set forth above, by paying Indemnified Parties’ expenses as incurred by Contractor with respect to any altemative dispute
resolution proceeding (induding settlement conferences, mediation and/or bundmg arbitration among other things) related to investigation and
resolution of Claims, Claims brought pursuant to statuta by homebuyers, successive homebuyers or homeowners associations, or Claims
arising out of Contractor's new home fimited 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 Subcentractor's
duty to indemnify, defend and hold harmless the Indemnified Parties, including without limitation paying all of the Indemnified Parties’ legal and
expert expenses and costs as they are incurred in connection with the proceedings in question.

tpie-Sebeontract, -l is-unde L this 1o '
memﬂwmmdmmmu
irContractors-opinion Take-i-diffeul-er-impossible-for-Subsontraetor-to-finish.the Work.

(@) Subcontractor understands and acknowledges that the Indemnification Obligations 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 indemnification of Indemnified Parties, as defined below, allowed by applicable faw, with
oniy those words or prowsnons declared lnapphcable as requured by applxcable Iaw smmmmmmagmmu

Subcontractor

By inifialing this pravision, Subconiractor acknowledges that it has had a full opportunity to discuss, negotiate and knowingly bargain the
terms of this Paragraph 14 with Contractor.

15. Yaxes and Tariffs. The Contract Sum includes any obligation Subcontractor may have to pay Federal, State and local taxes,
taritfs, and duties with respect to this Subcontract. All taxes levied or assessed against Contractor arising out of this Subcontract or the
performance of the 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.

16. Changes in_the Work.

(@) Contractor shall have the right, from time to lime and without invalidating this Subcontract, 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 chgracter
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 desceribed in the Contract Documents and this Subcontract as directed by Contractor In writing. Such change or
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 wiitten claim for any required
adjustment to the Contract Sum based upon the unit prices as established in Subcontractor's trade payment breakdown in this Subcantract
Such adjus!menl shall be accepled in wntmg by Contractor unless Contraotor belneves such adjustmenl to be mequntable lf-Genkoetec-and-

(©) If Subcontractor makes any other changes to the Work without written direction from Contractor, such change consbtutes
an agreement by Subcontractor that it will pot be paid for that changed work even if Subconiractor daims to have received verbal direction from
Contractor or any form of direction, writlen or otherwise, from Owner or any other person or enlity, In addition, Subcontractor shall be liable for
any and all losses, costs, expenses, damages, and liability of any nature whatsoever associated with or in any way arising out of any such
change made without written direction from Contractor.

(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. Subcontractor's failure to gwe written Notice within the
ten (10) days constitutes an agreement by Subcontractor that it will not be paid for the disputed Work.

17. Materials and Workmanship; Inspection and Testing.
(a) All materials used in the Work shall be furnished in ample quantifies to facilitate the proper and éxpeditious execution of the

Work and shali be new and of the most suitabie 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
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samples approved. Machinery, equipment, materials and arlicles installed or used without such approval shall be used by Subcontractor at the
risk of subsequent rejection by Contractor in its sole discretion.

(b) Excapt as otherwise provided herein, all material and workmanship, if not otherwise designated by the Contract
Documents, shall be subject to inspection, examination and test by Contractor at any and all imes during manufacture and/or construction and
at any and all places when such manufacturing and/or construction are carried on. Contractor shall have the right to reject improper or defective
malerial 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 restrict the rights of Contractor under any wamanty by
Subcontractor of material or workmanship.

(© All materials angd equipment fumished 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 fi rst 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 18 of

this Agresment. Subcontractor guarantees that all warranties of material and equipment shali become effective only at the later of (a) the
date of a Notice of Completion of construction for the home or (b) the date of the close of escrow of the applicable home to its first owner,
not at the time of installation by Subcontractor. Subcontractor shall, prior to beginning any Waork, provide ta Contractor copies of all
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 instalied
in each unit, and neither Subcontractor nor any of ils employees shall remove any wamings or instructions affixed to any itern by the
manufacturer.

18. Warranty; Customer Service.

(a) Subcontractor warrants and represents to Contractor that the workmanship of the Work, all materials and equipment
fumnished for the Work, and all other aspects regarding the Work to be performed under this Subcontract shall be in conformance with this
Suboon act Documents, be of finest quality, and be free from faults and defects of design, material and workmanship for a
penod of om (i) the date of the initial occupancy of the particular residential unit for which an applicable portion of Subcontractor's

Work was performed o (if) for such longer period as may be required by FHA, VA and/or other applicable govemmental authorities,
Subcontractor agrees to satisty its warranty 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 restrictive but shall be cumulative and in addition to all other remedies of
Contractor hereunder and under applicable state faw, including all laws related to latent defects or fraud. Further, nothing in this paragraph shall
restrict, limit or otherwise affect in any way Subcontractor's liability for the work under applicable state faw. If Contractor reasonably deems it
more expedient to correct any of the Work covered by this wamanty 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) Notification of the need for warranty work shall be either written or verbal from Contractor and shall be at the sole discretion
of Contractor's designated representative. Except as hereinafter provided, all non-emergency warranty work shall be responded to and
commenced within three (3) business days of notification and shalf be completed 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. Contractor's designated representative shall have the final decision on classification of emergendies. In addition, all subcontractors for
HVAC, electrical or plumbing work shall be required to be reachable by an emergency telephone nuriber on a 24-hour per day, 365-day per year
basis. Itls the responsibility of Subcontractor to obtain a signature of the residents of the home serviced after such wamanty work has been
completed to verify the satisfaction of such resident. The work sheet signed by the applicable homeowner should be mailed to the attention of
the "Customer Service Office” of Contractor at the address of Contractor set forth in the first paragraph hereof. if any complaint is not
satisfactorily serviced and complated within the times specified above, Contractor shall have the right, but not the obligation, to take the
necessary steps to complete said warranty work and backcharge Subcontractor appropriately unless Subcontractor can prove in wiiting that the
compiaint could not be taken care of (a) due to the inaccessibility of the residence or (b) some other reasonable explanation that such warranty
service was not provided. Notwithstanding the foregoing, Subcontractor shall make every reasonable effort lo complete service requests within
the specified time.

(c) All of the products supplied as part of or incidental to the Work are subject to and include all implied warranties
provided by Florida common law and the Uniform Commercial Code, as codified in the Florida Statutes.

(d)' Subcontractor shall assign to Contractor or any purchaser from Contractor any manufacturer's, supplier’s, distributor's,
or other subcontractor's warranties or any other rights of any kind 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.

(@) Time is of the essence with respect to the performance of Subcontractor's duties under this Subcontract inasmuch as
failure of the Subcontract to commence and complete Work as and when required by Contractor may cause grave injury and damage to
Contracior 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. Shauld Contractor waive any time for performance of anything required to be done by Subcontractor under this
Subcontract, 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.

(b) Subcontractor shall be given a "Notice to Proceed” for the commencement of the Wark and Subcontractor shall be
prepared to commence the Work within three business (3) days of Contractor's delivery of said notice. Surch notice shall be given as Contractor
determines that the Projec! has reached the stage of construction, in accordance with the Contract Documents, whera Subcontractor's services
are to be used.
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(c) Contractor agrees to conform with the progress schedule issued by Contractor without delaying or hindering Contractor's
work or the work of other contractors or subcontractors. This schadule shall be deemed acceptable lo Subcontractor unless Contractor is
notified by Subcontractor in writing within ten (10) days of the issuance of the schedule. Contractor shall have complete control of the Project
Site on which the Work is to be performed and shall have the right to decide the time and order in which various portions of the Work shall be
instatled and the relative priority of the Work of Subcontractor and other subcontractors, and, in general, all other matters pertaining 1o the timely
and orderly conduct of the Work of Subcontractor on the Project Sile.

(d) Contraclor, if it deems necessary, may direct Subcontractor to work overtime, and if so directed Subcontractor shall work
said overtime and, provided that Subcontractor is not in default under any of the terms or provisions of this Subcontract o of any of the other
Contract Documents, Contractor will pay Suboontractor 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. f, however, the progress of the
Work or of the Project is delayed by any fault or neglect ar act or failure to act of Subcontractor then Subcontractor shall, in addition 1o all of the
other obligations imposed by this Subcontract upon Subcontractor, in such case, and at Subcontractor's own 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) 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 last sentence of Paragraph 19(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 iiable for all losses, costs, expenses, daims, causes of action, demands, liabilities and damages, induding incidental damages,
consequential damages, lost profits and liquidated damages, sustained by Contractor, or for which Contractor may be liable to any party
because of Subcontractor's default.

- H Contractor and Subcontractor agree that the timely performance of the Work described in this Subcontract is essential to
the coordination of the completion of the construction of each of the housing units in the Project. Subcontractor shall corectly measure and
properly fit the Work 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 conslders necessary to avoid any delay in the completion of the construction of the units in the Project Site. 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 Contraclor by Subcontractor. To the extent
Subcontracior's Work shall be affecled by the work of other trades or the Work shall affect other frades, Subcontractor agrees to cooperate fully
with other tradesmen as may he nacassary fo insure the complete coordination of the Project in its entirety as contemplated by the Contract
Documents.,

(9) Subcontractor shall coordinate the Work covered by this 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. In the event Subcontractor fails to maintain its part
of Contractor's schedule, it shall, without additional compensation, accelerate the Work as Contracior 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 cther subcontractors, and, in general, all other matters pertaining to the
timely and orderly conduct of the Work of Subcontractor on the premises.

(h) Should Subcontracior be delayed in the prosecution or 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 fumished 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 delay, and-unde ircumatances-shai-the-ime-ef-completonbe.

()] If Subcontractor should default in performance of the Work or should otherwise commit any act which causes delay to
Contractor's completion of the Project, Subcontractor shall be liable for all losses, costs, expenses, liabilities, and damages, including incidental
and consequential damages, lost profits and liquidated damages, sustalned by Contractor, or for which Contractor may be liable to any other
party because of Subcontractor’s default. . .

20. Prolection 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 Subcontractor’s operations. In the event that Subcontractor causes damage to the
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 therecf from Contractor, Contractor may so remedy the damage Itseif and deduct the cost thereof from the Contract Sum.

21, Laws. All Work and materials furnished by Subcontractor shall conform to the requirements of all Laws (as defined below). Al
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 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 untit final inspection is approved by the city, county, state, or other applicable agency, as well as
any inspection by Contractor.

Subcontractor shall give all notices and comply with all federal, state and local laws ordinances, nules, regulations, codes,
standards and orders (collectively, *Laws”) bearing on the performance of the Work and Subcontractor’s prosecution thereof, including,
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without limitation, tax, social security, unemployment compensation, workers' compensation, immigration and naturalization, building codes
and standards, OSHA 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 Exhibit D attached
hereto and made a part hereof). Subcontractor shall secure and pay for ail 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 shal! 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 harmiess the Indemnified Parties from and against any
and alt 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), indluding, but not
timited to, any fines, penaltles or corrective measures.

In particular, Subcontractor agrees that during the performance of the Contract it will not discriminate against any employee or
applicant for employment because of race, religion, sex, color or national origin, and will take affirmative action to ensure that applicants are
employed and that employees are treated in all respects during employment, without regard to their race, religion, sex, color or national
origin, Subcontracior agrees to post in conspicuous places, available to employees and applicants for employment, notice to notice to be
provided setting forth the provisions of this nondiscrimination clause and to state, in ali 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 or national origin, 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 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 parties or agencles 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, its agents, employees, materialmen,
and subcontractors with respect to its portion of the Work: Subcontractor shall directly receive and respand lo, defend and be responsible
far any citation, order, claim, charge, or contractors to so comply, regardiess 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, Subcontractor shall indemnify, defend, and hold harmiless
Contractor from and against any ciaims, 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 Contractor’s eligibility therefor), damage, costs, litigation
cosls, awards, or judgments, fines expenses, including litigation for harm to persons or property, expenses incurred pursuant to or
attendant to any hearing or meeting or any other applicable costs which may be incurred by Contractor resulting from Subcontractor's
failure 1o fulfill the covenants set forth in this Paragraph. ‘thi' s TN d@wa;fication shal emain Yn Copce P
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22, Bankruptcy. : ) IR e,
(@) In the event of the appointment of a receiver for Subcontractor or in the event Subcontractor makes an assignment for the

benefit of creditars, Contractor may terminate this Subcontract by giving three (3) working days written notice to Subcontractor and its surety, if
any. If an order for relief is entered under the bankruptcy code wilh respect fo Subcontractor, Contraclor may terminate this Subcantract by
piving three (3) working days written notice, to Subcontractor, Its trustee, and its surety, if any, unless Subcontractor, the surety, or the trustee: (i)
promptly cures all defaults; (ji) provides Contractor with adequate assurances of its future performance; (i) compensates Contractor for any
actual pecuniary loss resulting from such defaults, and (iv) assumes the obligations of Subcontractor within the statutory time fimits,

(b) If Subcontractor is not performing the Work in accordance with this Subcontract at the time of entering an order for relief, or
at any subsequent time, Contractor, while awaiting the decision of Subcontractor or its trustee {0 reject or to accept and provide adequate
assurance of its ability to perform heraunder, may immediately avail itself of such remedies as are reasonably necessary to maintain the
progress of the completion of the Project. Contractor may offset against the Contract Sum all costs incurred in pursuing any of the remedies
provided hereunder, Including, but not limited to, reasanable overhead, profit and attormeys’ fees and expenses. 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 pefition with the Bankruptcy Court under the applicable banksuptcy
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 granting relief from any automatic stay then in effect so as to allow Conlractor 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.

23. Patents. Except as otherwise provided by the Contract Documents, Subcontractor shall pay all royaltles and license fees which

may become due as the result of Subcontractor's inclusion of any patented materials in the Work. With the exception that this Paragraph

23 shall in no event be construed to require indemnification 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, including its officers, agents, empioyees,

affiliates, parents and subsidiaries, and each of them, of and from any and all Claims, including defense costs, 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 Conlraggigri(smg out of Subcontracttg é Work. Thts v €on, ’IAJ“ Heaf, .

emaia 1N % S Faos,
24. Subcontract Termination; Withholding Payments. Contractor may at any time and for any reason, ter &ntﬁf’ brE-s- QP- Labor
services and the Work at Contraclor's sole convenience. Terminalion shall be by service of written notice to Subcontractor's place of @A TOAS e |
business. No warning notice, notice to cure ar similar document shall be required to be provided to Subcontractor by Contractor. Upon

receipt of the notice of termination from Contractor, Subcontractor shall, antess=t#renotice-direoio-eihensise, inmedialtely discontinue the

Waork and placing of orders for materials facilities and supplies in connection with the performance of this Subcontract, and shatl, 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 therafrom.

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 Project Site or in transit thereto: Upon such termmauon Subcontractor shall be enhtled to payment for the

Work compieted in conformity with this Subcontract; e = B0y p ; ade-e
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descnbed above shall be Subconlractors sole and exclusuve remedy in connecuon with a termmauon by Contractor and Subcontractor
hereby waives any right lo pursue Contractor for lost profits, incidental or consequential damages associated with such termination. Such
termination payment procedure shall be effective whether such termination resulted from 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.

disput ecsy between .paruesheretoconcemmghs-
Riract r.o:-vendon-(w-)-bfeadwf hsﬂubcou!ract; (nx) failure to pay;-on-

25. Backcharqes. Applicable backcharges shall include: () the costs of replacement, repair or warranty work performed by Contractor
or third parhes for the beneﬁt of Conlractor in Contractor‘s reasonable |udgment and (b)anrmeasmrrhhmoﬂhe%mmmby

26. Breach of Contract is Breach of All. Subcontractor and Contractor acknowledge that during its performance of this Contract,
Subcontractor may also be under contract with Contractor for work at Contractor’s other projects or subdivisions. At Contractor's sole election, 2
breach in the performance of any of Subcontractor’s obligations under this Contract shall constitute a breach in Subcontractor's obligations
under any other agreement(s) with Contractor and a breach under any other agreement(s) with Contractor shall aiso constitute a breach of
Subcontractor's obligations under this Gontract.

27. Other Contracts. Should one or more contracts now or hereafter exist between the parties hereto or with any affiliated corporation or
company of Contractor, conceming this or any construction projects, then a breach by Subcontractor of any contract may, at the sole oplion of
Contractor be oonsldered a breach of all contracts. 1n such event, Contractor may terminate any or all of the contracts as breached, ity

28. Protection of Materials. All Work covered by this Subcontract done at the site or in preparing or delivering materials or equipment, or
any or all of them, to the Project shall be at the risk of Subcontractor exdusively until the completed Work is accepted by Contractor. Contractor
shall have no obligation to insure or protect Subcontractor's materials or tools from theft or vandalism. Subcontractor shall assume all
responsibility for insuring and/or securing and protecting its materials and tools from theft or vandalism untl final acceptance by Contractor. In
the event any of Subcontractor’s tools are lost, stolen or vandalized at any time or in the event that Subcontractor's materials are lost, stolen or
vandalized at any time prior to those materials becoming a fixed part of any housing unit in the Project, Contractor shall have no responsibility for
such loss, theft or vandalism and any damages caused to Subcontractor therefore shall be the sole responsibility of Subcontractor.

29, Communications. Subcontractor acknowledges that it is required to have ils field representative fully aware of all terms and approved
revisions to this Subcontract. Prior 1o the commencement of the Work, Subcontractor shall notify Contractor who Subcontractor's field
representative s for the Work and in the event of any change of representative, Subcontractor shall nolify Contractor of such change prior to it
becoming effective. It is also the responsibility of Subeontractor lo cause its field representative to meet with Contractor's field superintendent at
least once per week in a regularly scheduled meeting at the 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 Project Sle 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 extent permitted by Fiorida faw, information pasted on the bulletin board will
be considered as information passed directly to Subcontractor and its authorized representative.

30. Independent Contractor. Subcontractor specifically acknowledges that it is an independent contractor and an employing unit subject
as an employer 1o all applicable unemployment compensation statues so as to relieve Contractor of any responsibifity or liability for treating
Subcontraclor's employees as employees of Subcontractor for the purpose of keeping records, making reports, and payment of unemployment
compensation taxes or contributions.

(a) Subcontractor agrees in regards to (a) the production, purchasa and sale, furnishings and delivering, pricing and use or
consumption of materials, supplies, and equipment; (b) the hiring tenure, or condilion of employment 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 reporls, 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, deductions, and otherwise do any and all things so as to fullty comply with ali 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 liabifity therefore or In regard thereto.

(€) Subcontractor, certifies, further, that it is an independent conlractor, is free to contract with others, and in no way is an
agent or employee of Contractor, and shall, atits sole cost and expense, and without increase in the Subcontract sum, comply with all laws,
rules, ordinances, and regulations of all goveming bodies having jurisdiction aver the Work, including buy not limited to any and all safety acts of
the state and federal govemments.

31. Labor Refations.

(a) Contraclor represents and warrants that it is bound to the collective bargaining agreements listed as "Contractor's
Agreements” and Subcontractor represents that it is bound to the collective bargaining agreements listed as "Subcontractor's Agreements” on
Exhibit E attached hereto and made a part hereof, and Ip no others. Subcontractor understands and agrees that any misstatement of the
information listed on Exhibit E, whether intentional or unintentional, shall constitute a materiai breach of this Subcontract. Subcontractor agrees
to comply with all of the terms and conditions of those labor agreements described in Exhibit £ including trust fund payment into the respective
labor trust funds set forth in the respective labor agreements referred to in Exhibit E insofar as Subcontractor may lawfully do so, and in
particular agraes 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 dispules. In the absence of any-such procedure, or if such
pracedure falls to promptly resolve the jurisdictional dispute, Subcontractor agrees, atits 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.

(c) Subcontractor agrees that its obligations under this Subcontract (including, without limitation, timely completion of the
Work) will not be excused or delayed on account of strikes, picketing or labor disputes, regardless whether Subcontractor Is the primary:
employer in the fabor dispute. ' : ’ ' ‘

(d) Subceontracior understands and agrees that the Project may be run on a “dual-gate” or “reserve-gale” system. Should
there be picketing on the 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 defay. Subcontractor agrees that it shall be responsible for
ensuring that its employees, suppliers, visitors and its own sub-subcontractors enter and exit the Project Site through the appropriate gate, as
designated by Contractor. If Suboontractor's employees, suppliers, visitors or its own sub-subcontractors enter or exit through the wrong gate -
and thereby cause any fabor union to expand the scope of its picketing, Subcontractor shall be fiable to Contractor for all damages proximately
caused thereby. Subcontractor further agrees that the failure or refusal of its employees, suppliers or its own sub-subcontractors to perform
Work because of picketing anywhere on the Project Site shall be regarded as a material breach of this Subcontract, regardiess of whether the
picketing is directed against Subcontracior and regardiess of whether the picketing is ultimately 7etermined to be unlawful secondary picketing
or lawful primary plcketing. SobconTRACYIR, Wil NOT Dot ifs EMmpley€es |, way 8

Crossmg B picke Line, 1FYhis OCCHS 1o 35/ AT Be abrench UETHRIF CCM%M-T‘,

(e) Subcontractor shall comiply with all Laws, including but not limited fo all equal employment opportunity and affirmalive

aclion requirements and all Fair Labor Standards Act provisions cavering the Work.

()] With the exception that this Paragraph 31 shall in no event be construed to require indemnification by Subcontractor to 3
greater extent than permitted under the Laws or public policies of the State of Florida, Subcontractor shall indemnify and save hanmiess
Contractor, including its 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 Subcontractor's operations to be performed under this Subcontract for Subcontractor's failure to fulfil the
covenants set forth In this Paragraph 31, including, without limitation, any and all claims (including, not limited to, claims 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 the Project, whether or not well founded. s Tudemn iStca o Shall
s I 60Ree Poq () Tetlovyeac, faom Bd-eﬁgﬁsggmerd I babo - P e
{g) Contractor may terminate this Subcontract with Sd)oontmclor (and Subcontractor shall so provide in contracts with its

subcontractors) in the event that Subcontractor, or its 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. --this-Suhcantact is terminated-pursuant tn this-peovision, Suhcontractac shall ba.

QDUGSG Costorco
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32, Service of Process. Itis hereby expressly understood and agreed between the parties that, in the even! a dispule should arise as to
the performance of the obligations of the parties pursuant to this Subcontract, the parties will adjudicate any such dispute in the courts of the
State of Florida pursuant to the Laws of the State of Florida, and the parties agree thal each will accept service of process outside of the State of
Florida with the same force and effect as if such process had been served within the State of Florida, and each of the parties agree and
expressly 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. Contract Interpretation.

B C)) Construction. This Subcontract shall be govemned by and construed 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 or complete invalidity of any one or more provisions of this Subcontract 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 or relinquishment of such term, covenant, condition or right as respects further performance.

(c) Attomeys' Fees. Should either party employ an attormey 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 fo collect damages for the breach of this Subcontract or 1o recover on a surety bond given by a party under this Subcontract, the prevailing
party shall be entitled to recover its reasonable atomeys' fees, consultants and experts fees, costs, charges, and expenses expended or
incurred therein.

(@) A 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. <
: 20 lecs ErnsT ) Dathat L2f3/o2.,

(=3 . 237 SONCe Cledek
(e) Entire Agreement, This Subcontract @hd the Exhibits and Schedules attached hereto togéther represent the entire and
integrated agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior negoliations,
representations, or agreements, either written or oral.

4] Authorization. The signature of any person on behalf of a party to this Subcontract shall be deemed a personal warranty by
that person that such parson has the power and authority to bind any comoration, partnership or any other business entity for whom that person
purports to act. )

: ) Amendments. No oral stalement of any person shall in any manner or degree modify or otherwise affect the temis of ths
Subcontract. 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 of this Subcontract 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 on behalf of Contractor except the person or persons
whose names are 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 Drafier. The tenms of this Subcontract are contractual 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 ambiguities are to be construed against the drafting party shall not be employed in the interpretation of this Subcontract.

(i) Jurisdiction. Each party expressly consents to the personal jurisdiction over them of either the Florida courts or the United
States District Courts locatad within the State of Florida, 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.

@) No Waiver. Neither the finai 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 the Project and/or other Work resulting therefrom. ‘

(k) No Assignment. Subcontractor shall not, without the prior written consent of Contractor, (2) assign or subcontract, in whole
or in part, the performance of its obligations hereunder, (b) sublet or otherwise transfer the performance of said obligations, or (c) assign any
monies due or 1o become due to it hereunder. All contracts between Subcontractor and any other person or entity conceming or relating to the
performance of this Agreement shall be submitted to Contractor for its written approval,

Subcon 2000 FL Orlando Rev 11/05/02 13



N\ 7N\
. NS NS

IN WITNESS WHEREQF the parties hereto have executed this Subcontract for themselves, thelr heirs, executors, successors,
administrators, and assigns as of the date first above written.

SUBCONTRACTOR,;

.- 5.,

CONTRACTOR:

KB HOME QRLANDO LLC
a Delaware limited liability company

By: é:\,&, Losnb= Uirn e litves Monesoz
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Scope of Work
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EXHIBIT B

Pricing
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Exhibit C-1 ~ Conditional Waiver and Release Upon Progress Payment
Exhibit C-2 - Unconditional Waiver and Release Upon Progress Payment
Exhibit C-3 - Conditional Walver and Release Upon Final Payment
Exhibit C4 - Unconditional Walver and Release Upon Final Payment
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EXHIBIT D

Safety Procedures and Project Site Rules
and Regulations

The following palicies have been instituted and shall be binding on Subcontractor in order to permit Contractor to properly safeguard
the Project Site and maintain control over the physical premises, with a view toward eliminating theft, vandalism, avoiding unnecessary Project
Site injuries caused by accidents, 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 safety precautions with respect {o the performance of the Work, shall
comply with all safety measures initiated by Contractor and shalt comply with all applicable laws, ordinances, rules, regulations, standards and
orders with respect to the safety of persons or property, including without limitation all applicable laws, ordinances, rules, regulations and orders
of the Occupational Safety and Health Act, 29 U.S.C. section 651 et seq. ("OSHA") or any other applicable public authority (collectively the
"Safety Rules™).

(a) Subcontractor shall protect the materials and the Work frorﬁ deterioration and damage during construction, 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) Subcontractor shall maintain all temporary walkways, roadways, trench covers, barricades, colored lights, danger signals
and other devices necessary o provide for safety in traffic and on the Project Site.

(c) Subcontractor shall immediately notify Contractar of any accident, death, traumatic injury or occupational disease occurring
on the Project Site, and a senior executive of Subconlraclor 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. Subcontraclor shall make a complete written report to Contractor of any
accident, death, traumatic injury or occupational disease occurring on the Project Site or of any damage to any person, property, materials,
supplies or equipment incident to the Work within three (3) days of the date of such injury, or damage, including, without fimitation, any injury
which may result in an employee of Subcontractor being unable or unfit to work for any period of time.

{d) Subcontractor recognizes that Contractor has the right (but not the cbligation) to ascertain whether or not the personnel and
equipment of Subcontracior are in compliance with the requirements of OSHA. This right is applicable even when direct employees of
Contractor are not involved. Contractor’s project superintendent shall have the right to examine any equlpment brought to the job by
Subcontractor and to inform Subcontracior of any requirement that Subcontractor's employees and agents wear proteclive equipment or
otherwise 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 Subcaontractor, Contractor (or its job superintendent or Project Superintendent) shall have the right to provide
Subcontractor with a written notice (the "Safety Notice™) of such failure 1o comply with the Safety Rules. Such Safety Natice shall be sent by
Contractor to Subcontraclor at the address given on the first paragraph of this Subcontract and to Subcontractor’s field representative and
Safety Notice will apprise Subcontractor of a failure to adhere to the Safety Rules. If Subcontractor fails to rectify the applicable violation(s) of the
Safety Rules within twenty-four (24) hours of receipt of the Safety Notice, Subcontractor shall be deemed to be in default under this Subcontract
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 in connection with the Work.

n Subcontractor 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 for 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.

(Q) With the exception that this Exhibit D, Paragraph 1 shall in no event be construed to require indemnification by
Subcontractor to a greater extent than pemnitted under the public policy of the State of Florida, Subcontraclor shall indemnify and save
harmiess Owner and Contractor, including 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 Subcontractor's operations performed under this Subcontract which constitute a violation
or infraction by Subcontractor of any Safety Rule or other safety requirement described in this Exhibit D, Paragraph 1.

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

2. Compliance with Environmgnggl Health and Safety Standards.

(a) liance with Hazardous tances Laws. Subcontractor shall not, In connection with this Subcontract or the Work,
use, possess, handle, transport, emit, release or discharge any chemical, material or substance except as pemnitted by, and in strict compliance
with, all applicable Laws, including, without limitation, the Comprehensive Environmental Compensation and Liability Act of 1980, as amended,
42 U.S.C. Section 9601 et seq.; the Hazardous Materials Transportation Act, as amended, 49 U.S.C. section 1801 ef seq.; the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. section 6901 et seq.; the Federal Water Pollution Control ‘Act, as amended, 33 U.S.C.
Section 1251 et seq.: and the Occupational Safety and Health Act, 29 U.S.C. Section 651 gt seq. (referred to hereafter individually as
“Hazardous Substance Law” and collectively as "Hazardous Substances Laws®).

(b) Wamings. Subcontraclor shall, at its sole expense, provide any and all notices and wamings required under all Hazardous
Substances Laws with respect to any chemicals, materials or substances which Subcontractor, and its employees and agents, use, possess,
handle, transport, emit, release, or discharge in connection with this Subcontract or the prosecution of any and ali contract or non-contract work
relating to the Project, including, without limitation, the Work.
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(c) Labeling; MSDS Requirements. Contractor and all of its affiliated and subsidiary companies are firnly committed to
providing employees with information about any hazardous work environment. As a matter of Contractor's company policy 1o provide its
employees with information about hazardous chemicals on any Project Site through container labeling and Material Safety Data Sheets (MSDS),

Subcontraclor 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 Contractor's 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 shail, in addition to being properly labeled under applicable Hazardous Substances Laws, at a minimum fist
the contents of the container, appropriate hazard wamings and the name and address of the manufacturer, importer, or other responsible parties
to the extent not already required under the Hazardous Substances Laws. In addition, Subcontractor shalf label all sacondary containers in
compliance with applicable Hazardous Substances Laws, but, at a minimum, shall [abe! such containers with either an extra copy of the
manufacturer’s label, or the signed or generic label that lists the container's contents and appropriate hazard wamings. Subcontractor shall also
make MSDS sheels readily accessible to employees at the Project Site. Training of Subcontractor's employees on hazardous chemicals in their
work area is solely the responsibifity of Subcontractor. Itis Subcontractor's 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 contractors
have access 1o information on the hazardous chemicals at Project Site, it Is the sole responsibility of Subcontractor to provide to the other
subcontractors on the Project Site information regarding where the MSDS sheets are avallable, the name and location of the hazardous
chemicals 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 Clean-Up. Subcontractor shall at all imes keep the areas of the Project Site free from the accumulation of waste materials, unsafe
materials, or rubbish arising out of the Work, induding daily cleanup of all waste and trash generated by Subcontractor during the course of
performing the Work. At the end of each work day, Subcontractor shall pile such waste and trash in locations designated by Contractor.
Subcontractor shall be obligated to dispose of any material so piled which cannot be dispased of by Contractor in Contractor's ordinary and
customary manner. In addition, Subcontractor agrees to remove all trash and waste generated by the Work from the interior of each housing
unit on the Project Site in which Subcontractor is performing any part of the Work after completion of the applicable phase of the Work and
further agrees to remove all excess materials from each such unit upon completion. Upon completion of the Work, Subcontraclor shall 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 Subcontractor’s operation and clean all surfaces, fixtures, equipment, etc., relative
to the performance of this Subcontract. Any such cleanup shall be accomplished In adherence with applicable Hazardous Substances Laws.
Any hazardous waste required to be disposed of by Subcontractor will be the property of Subcontractor and Subcontractor hereby accepts
liability for any and all costs associated with the handling, transportation and disposal of such waste, including, without limitation, costs
associated with the remediation 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 noice, treat all such articles as sbandoned property. Subcontractor acknowledges
that the failure to perform such waste and rash removal obligaions as set forth in this Exhibit D, Paragraph 3 shall cause Contractor to incur
damages and the parties hereto agree that Contractor shall have the right to backcharge Subcantractor at a rate of thirty-five dollars ($35.00) per
hour for any cleanup not properly completed by Subcontractor. : .

4. Operation of Vehides. 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 Subcontractor or the employees or agents of Subcontractor (including materiai delivery
vehicles operated by material suppliers of Subcontractor) shall be as follows: (s) using only the designated entries ta enter the Project Site, (b)
using only established roadways and temporary roadways as authorized by Contractor, {¢) 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
Subcontractor, Subcantractor's employees or agents, or Subcontractor's material suppliers cause damage to curbs, sidewalks, landscaping or
concrete surfaces within the Project Site or cause any other damage to the Project Site, Contractor may effect the repair of such damage and
Subcontractor shall be obligated to immediately reimburse Contractor for all actual expenses incurred by Contractor thereby.

5. Parking of Vehicles. it shall be the responsibility of Subcontractor (a) to control the traffic generated by its employees on the Project
Site under the direction of Conlractor's project superintendent; (b} to enforce restrictions against parking on roads within the Project Site; and (c)
to provide necessary parking areas for all workers in suitable locations as approved by Contractor. In the event Contractor has to tow vehicles
owned by Subcontractor, its agents or employees to maintain ingress and egress to the Project Site, all such towing charges will be
backcharged to Subcontractor. Neither Subcontractor nor Subcontractor's agents, employees or material suppllers shall be permitted to park
vehicles in driveways, garages of camorts of the housing units (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 Subcontractor, its agents or employees or its material suppliers
do park vehicles in such restricted areas, Contractor shall have the right to fine or backcharge Subcontractor $100.00 per vehicle per day and
Contractor shall have the right to be reimbursed for any damages resulting to such driveways, garages, carports or sidewalks in cash or-in the
form of backcharges. ) )

6. Toilet Fagilities. Contractor agrees to provide portable toflet facilities within the Project for the use of Subcontractor's agents and
employees. Subcontractor and its employees and agents are not permitted lo use the toilet fadilities or bathrooms of any housing unit
(completed or being constructed) within in the Project Site. In the event that Subcontractor or Subcontractor's agents or employees actually use
the tollets or bathrooms of such housing unils, Contractor shall have the right to fine or backcharge Subcontractor $100.00 per occurrence.

7. Unacceptable Behavior. Unruty behavior, the drinking of alcoholic beverages, the use of iliegal drugs, and/or the playing of loud
music by Subcontractor or its employees or agents shall not be permitted within the Project. In the event that Subcontractor or Subconiractor’s
agents or employees engage in such activities, Contractor shall have the right to fine or backcharge Subcontractor $400.00 per occurrence.
Contractor shall also have the right to request that the offending party leave the Project Site inmediately and Subcontractor agrees to abide by
such request. Contractor may require Subcontractor to remove from the Project Site such employees as Contractor deems incompetent,
careless, insubordinate or otherwise objeclionable, or whose continued employment in connection with the Work is deemed by Contractor to be
contrary to Contractor's best interests or the public interest. :

8. Food and Beverages. Neither Subcontractor nor Subcontractor's employees or agents shall be permitted to eat food or drink
beverages within a completed housing unit. Subcontractor and Subcontractor’s agents and employees shall be responsible for the cleanup of
trash generated by any eating and drinking within the Project Site, Iin the manner described above.
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9, Counter-Tops. Subcontractor acknowledges that none of the finished counter-tops contained within or 1o be contained within each

housing unit in the Project Site shall be used by Subcontractor or its employees or agents for the placement of tools or for use as a work
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 1o any costs incurred to repair or replace any damaged counter-
top.

10. Pets, Subcantraclor agrees that no pets (other than‘seeing-eye dogs) shall be brought fo the Project Site by Subcontractor or its
agents or employees. In the event any such pets are permitted within the Project Site by Subcontraclor or its agents or employees, Contractor
shall have the right to fine or backcharge Subcontractor $100.00 per occurrence. .

1. Subcontractor Warranties and R'egresgngﬁons Regarding Injury and lliness Prevention Program and other Safety Pragrams.

Contractor and all of its parent, affiiated and subsidiary companies are firmly committed to compliance with ali requirements of OSHA and all
other Safety Rules and requires all subcontractors to commit to a goal of a safe workplace and zero accidents on the Project. Accordingly,
Subcontractor represents and warrants that:

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

(b) Subcontractor has read, understands and will comply with Contractor’s Safety Instructions;

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

)] . Subconlractor has trained its employees and all others who will be on the Project Site under Subcontractor's supervision or
at Subcontractor’s request (collectively "Employees”) In safe and healthy work praclices;

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

(U] Subcontractor has established procedures for reporting unsafe conditions and communicating with Employees on matters
relating to occupational safety and health;

Q) Subcontractor has developed and will conduct a program of mspecﬁons to identify and evaluate hazards at the Project Site
and elsewhere, as related to the Work;

(hy Subcontractor has established and will implement procedures for correcting unsafe or unhealthy conditions and work .
practices; and - : : ’ : ' : : . ‘

(f) Subcontractor has establi.shed énd will implement procedures for invesﬁgaﬁng occupational injuries and ilinesses,

) Subcontractor so advises that it will provide a "competent person as required by OSHA scaffold and ladder standards in

connection with Subcontractor's use of scaffolds and/or ladders on the Project Site.

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

12. Indemnlty. Without limiting the generality of Paragraph 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 by law and without limitation to Contractor's
rights and remedies in the event of breach of this Subcontract, Subcontractor shall indemnify, defend and hold harmless the Indemnified Parties,
as defined in Paragraph 12 of the Subconlract, from and against all Claims, as defined in Paragraph 14 of the Subcontract, arising out of or
encountered in connection with any alleged or actual violation of any Hazardous Substances Laws, the Safety Rules and any alleged or aclual
breach of any warranties or representations made by Subcontractor in connection with (i) this Subcontract or (i) the prosecution of any and alt
contract or non-contract work relating to the Project by Subcontractor or anyone directly or indirectly employed by Sybcontractor or anyone for
whose acts Subcontractor may be liable, regardless of whather such alleged or actual violation is caused or contributed to by an act or omission
to act by Contractor, or anyone directly or indireclly employed by Conlractor or anyone for whose acts Contractor may be liable, or by
Contractor's failure to comply with any Laiw refating to the subject of this Subcontract or the performance of the Work thereunder, The
Subcontractor's obligations under this paragraph shall apply with full force and effect regardless of any concurrent negligence, whether active or
passive, primary or secondary, by Contractor, by anyone directly or indirectly employed by Contractor, or by anyone for whose acts Contractor
may be liable. However, Subcontractor shall have no obligation to indemnify any Indemnified Party against kiability for any Claims arising from
the sole negligence or willful misconduct of such Indemnified Party, or independent contractors, other than Subcontractor, who are directly
responsible to such Indemnified Party or for defects in design fumished by Contractor, its agents or employees or independent contractors, other

than Subcontractor, who are directly responsible to such Indemnified Party. \\'&\\S m& Ot 121 Dic b en s\_,\_},\ 2MGiw .

WA Re coa 2 years Fom e
LoasT ©ade 0 CQhipment o€ metUal .
O uoLk @afm—mw\ Cul- o I ide,

Subcon 2000 FL Odando Rev 11/05/02



-

MASTER SUBCONTRACT

Vendor Idenlification No.:

Subcontractor License Ne.:

Full Name of Subcuntm'cior (*Subcontractor”): G/

Trade Classification:

Address of Subcontractor:

Full Name of Contractor (“Contractor”);
KB Home, KB Home Orando LLC
Address of Contractor:
8402 Southpark Center Loop
Suite 200
Orlando, FL 32819
Subcantractor's Trade Code:

Contact Name and Phone Number of Subcontractnn

Cell Phone or Nexiel # For Subcontractor Contact

Email Address of Subconiractor Contact

Fax Number of Subcontractor:

24 Hour Emergency Phone Number of Subcontracior:

Subcontractor is a:

(choose one; LLC/Corporation/Partnership/Sale Proprietor)

I LLC, Corporation or Partnership, state of
incorporation/formation:

General Description of Subcontractor's Work:

Subcontractor's Federal Tax 1.D. No.:

{ ) Proof of Subcontractor’s general liabiltty insurance attached
{ ) Proof of Subcontractor’s Worker's Compensation attached
{ ) Proof of Subcontractor’s auto insurance attached

() IRS W-9 Form for Subcontractor attached

Date of this Master Subcontract:
Term of this Master Subcontract (the "Term")*;
Commencing:

Ending:

*If no ending term is specified, this Subcontract shall remain
in effect until ferminated by either party as provided herein.

Masler Subcontract - Florida Form 061505.doc
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Subcontractor: s Fast ce-Hor LL
Subcontrac! Date:
Term of Subcontract

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 in Paragraph 2 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 acguiring land, manufacturing Iots, 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 Subconiractor will be defined by a separate document captioned “Work Agreement”, in the
form attached hereto as Exhibit A — Form of Work Agreement. 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
vatious 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 a stand-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 @ Work Agreement, performs any Work, Subcontractor and
all such Work will be subject to the terms of this Subcontract and to any subsequently executed Work
Agreement and other Contract Documents (as defined in Paragraph 11 below). 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. Woark. 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 classification 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 and all addenda,
amendments and changes thereto, whether or not stipulated in the Coniract Documents, and shall include all
work ordinarily and usually performed, and the supply of alf facilities ordinarily and usually 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 satisfaction and approval of Contractor (or
its authorized representatives and/or assigns) and all governing agencies, agrees to fumish all labor, materials,
supplies, machinery, ladders, scaffoiding, tools, equipment and services as necessary or desirable and to
properly parform the Work in 2 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 Faragraph 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. Centract Sum. [n consideration of, and for the full and faithful performance of the Work described in
any Work Agreement and the other obligations of Subconfractor thereunder and hereunder, Contractor agrees
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Subcontract Date:
Term of Subcontract:

to pay Subcontractor a certain contract sum (the “"Contract Sum®), 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 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 matenals or other similar changes, and Subcontractor agrees that, as a
material part of the consideration for this Subcontract and as a material inducement for Contractor's 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. [f, pursuant to a properly submitted Order (as defined in
Paragraph 6 below) Confractor 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 spacified in Exhibit B or in the Work Agreement.

4. Progress Payments.

(@) 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 otherwise
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™) fo be "properly prepared", all
of the applicable requirements set forth on Exhibit B-1 must have been satisfied with respect to such invoice
and 2ll the following must be true with respect to such invoica:

(i Subcontractor's insurance pblicies 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 Confractor's 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 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 performed by Subcontractor shall be subject to inspection, tests, and approval by an
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Subcontract Date:
Termn of Subcontract

inspector of Contractor, at any and all places where such manufacture or performance shall 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 tests and inspections to
prove or 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 &t 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 modified pursuant to the 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 and/or building number, and all other identifying information
applicable to the Work.

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

{vil) 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 deseribed in the Work
Agreement, including Changes in the Work.

(x) The invoice shall be accompamed by appropriate conditional lien releases from all
~ persons or entities who might claim liens arising out of Subcontractor's performance 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 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:

0] Any Changes in the Work which are estmated 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
Subconfract. It is Subcontractor's obligation to obtain an approved Field Purchase Order or change
order or contract addendum on Contractor's fonm 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.
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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
Subcantractor 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. Coniractor 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 Subconiract ("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 Subcontractor's Work by Contractor, the applicable homeowners
association or the applicable governmental authorities, including, without limitaticn, 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 Subcontractor's Work.  Further, no payment to
Subcontractor, including the final payment, or final inspection, notice of completion, or any govemmental
inspection shall be construed to be an acceptance by Contractor or waiver or release of any claims, demands,
or causes of aclion 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 projest superintendent or general
superintendent, (ii) an appropriate retention Invoice (see below) and (jii) such other documentation as may
reasonably be required to evidence completion of the entire Work 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 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 Subcontracior to complete or comect 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 Verification; Waiver of Claims.
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(@) 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, walvers of lien, affidavits, and such further evidence as may be required by Contractor (from
Subcontractor, its sub-subcontractors, materialmen, laborers andfor suppllers as applicable), in accordance
with applicable Law, that all labor, materials, equipment and services used in connection with of 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 Subconfractor'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 andfor subcontractor's affidavits are
attached hereto for reference purposes as Exhiblts C-1 through C-4 ~ Lien Walvers, 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 permitied 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
fulfilment 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 aftorneys' fees, expenses and
court costs, shall be immediately due and payable to Contracter by Subcontractor and/or (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 o become due fo Subcontractor an amount sufficient fo protect and indemnify
Contractor from and against any and all jiability, loss, cost, damage and/or expense, (including, without
fimitation, attorneys' fees, expenses and court costs) arising out of or relating to any such fien or 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.

8. Materials and Work Fumnished by Others. [n the event the Work includas installation of materials or
equipment furnished by cthers 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
Subcontractor'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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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 Cantractor 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), liabilifies 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 below), and ail 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 [n 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:; Representations of Contractor.

(8  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 Suhcontractor 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 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 fo the Contract Sum, is to be made by reason of any errar 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,
thase which may be latent or unforeseen, which are at variance from that which Subcontractor believed to be
in existence at the time of Subcontractor's execution hereof or at the time of Subcontractor's 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
Subcontractor's 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 to satisfy itseif with
respect to the conditions to be encountered during the performance of the Wark. 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 nofification 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 Subcontractor’s discovery of
said variance.

(9] 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 Subconfract, 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 absclute discretion) and
hold harmiess 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 volume(s) 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: ﬁ

Subcontractor acknowledges and accepts that, among other things, the Limited Warranty: (i) extends its
benefits 1o 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 ("CC&Rs") for communities in which homeowner's associations
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 Work Agreement or this Subcontract, Subcontracior 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 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 counse! selected by Contractor in its sole and
absolute discretion) and hold harmiess the Indemnified Parties, and each of them, from and against any and ali
Claims brought by hcmebuyers pursuant to the Limited Warranty (or associations pursuant to applicable
CC&Rs) and to participate fully and at Contractor's request in any proceeding brought pursuant to such
warnranties or CC&Rs in conformity 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 ba satisfactory to Contractor and consumers of
Contractor's homes and in compliance with all provisions and requirements of this Subconiract. Subcontractor
shall be responsible for ali of the acts of its employees, agents, suppliers and sub-subcontractors while they
are on any Project, including, without fimitation, acts such as theft or vandalism.
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H 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 funished 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 expense, unless the deviation or change is
specifically and immediately called to Contractor's attention by Subcontractor.

(9) Subcontractor shall not cover over, hide, or fail to disclose to Contractor 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 direclly or indirectly from such
conditions.

12.  Proprietary Nature of Plans. Contractor's 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 shall remain the property of Contractor whether or 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 retum all Design Documents and all copies thereof to Contractor at the request of
Contractor at the completion of the Work or earlier temmination of this Subcontract. Except as necessary o
complete any Project, Subcontractor shall 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 Project shall not
be construed as a publication that undermines or otherwise derogates Contractor's ownership rights.

13.  Assignment. Subcontractor acknowiedges 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. I[n the event of any material change in any of the officers, stockholders,
members or pariners 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 shell 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. Coniractor may assign this
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 this Subcontract and thereafter, as set forth below and in Exhibit D.

{(a) Prior to the start of any Work, and prior {o entering onto any Project Site, Subcontractor shalf
document compliance with the insurance requirements of this Subcontract, including without limitation
Exhibit D. - Subcontractor shall fumish Contractor with copies of ceriificates 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 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 until the deficiency has been resolved
acceptably to Contractor. Notwithstanding the foregoing, commencement or continuation of Work by
Subcontractor and/or.payment by Contraclor 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 certificaies 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 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 nofice) 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) 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) (i) to terminate
this Subcantract and any and all outstanding Work Agreements pursuant to Paragraph 25 hereof or (i) to
secure same in the name of and for the account of Subcontractor, in which event, Subcontractor shail 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 Ilimit or
withhold in its sole and absolute discretion and which consent shall only be effective if provided in wntlng by an
autherized officer of Contractor.

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

(f 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 indemnification,
contractual or otherwise, did nat pay the insurance premium directly or indirectly, and whether or not such
person or entity had an insurable interest in the property damaged.

(g} Subcontfractor shall require all of its sub-subcontractors and suppliers of every tier to:
(i) procure and maintaln all of the same insurance coverages which are required of Subcontractor under this
Subcontract, and (ii) furnish Contractor with cerlificates 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.

(@) With the exception that this Paragraph 15 shall in no event be construed to reqguire
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
Subeontract, Subcontractor agrees to indemnify, defend (with legal counsel selected by Contractor in its sole
and absolute discretion), and hold harmless Contractor and its divisions, affiliates, parents and subsidiary
companies, and its officers, partners, designees, directors, shareholders, members, consultants, predecessors,
5UCCessors, 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,
losses, costs, inspections, reinspections, damages and/or expenses in law or equity, contract or tort,
(including, without limitation, attomeys' 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 (coliectively, 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 orin pan, 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 sftrict 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, emoctional 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); (i) 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; (iil) 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 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 Subcontracior 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
heaith 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 (viif} Subcontractor's presence, or activities conducted, in, at, about or on
any Project (including, without limitation, the negligent and/or willful acts, errors and/or 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 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 Indemnified Party's sole active negligence
or willful misconduct, or for defects in design funished 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 and/or 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 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 reguired to camry under this
Subcontract. In Claims against any of the Indemnified Parties by an employee, agents, sub-subcontractors
and suppliers of Subcontractor, or anyone diractly or indirectly employed, hired or used by Subcontractor or
anyone for whose acts Subcontractor may be liable, the Indemnification Obligations shall nat be limited by
amounts or fypes of damages, compensation or benefits payabie 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 enfarcing such Indemnified 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
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
or resuiting directly or indirectly from Subcontractor's performance 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 fiability against Contractor), regardiess of whether any
allegation is made with respect to the negligence of, 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 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 the 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 subcontractors, then Subcontraclor agrees to, and shall, pay that portion of
the bills (including without limitation, legal and expert expenses) that are allocated to Subcontractoer’s Work by
the attoneys 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 unti the last to occur of: (i) the last day permitted by Law for the filing of any
Claims as to which the Indemnification Obligations may apply; or (i) the date on which all Claims to which the
Indemnification Obligations may apply are fully and finally resclved and paid by Subcontractor,

(d) Pursuant to the Indemnification Obligations, Subcontractor agrees to reimburse Contractor for
all costs and expenses (induding, without limitation, attomeys' fees, in-house legal fees, consultant fees,
professional or expert fees, court costs, investigative costs, postage costs, document copying costs, telecopy
costs and any and all other costs and 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.
settiement of such actions by Contractor.

(e) Subcontractor agrees that, upon written request of Contractor, Subcontractor shall participate as
a parly 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
shalt 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 ara incurred in connection with the proceedings in question.

® 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 lega! process arose should, in
Contractor's opinion, make it difficult or impossible for Subcontractor to finish the Work.

(@) Subcontractor understands and acknowledges that the Indemnification Obligations set forth in
this Paragraph 15 are intended to extend to and include Claims arising from the strict liabiiity 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) Subconfractor’s Indemnification Obligations shall extend, without limitation, to any and all
Claims asserted or to be determined in altemative dispute resolution proceedings, including, without limitation,
negotiations, conferences, mediations and/or arbitrations brought pursuant to the Limited Warranty issued by
Cantractor and/or by applicable Law, including but not limited to any costs arising from claim(s) 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 Regulation.

0] 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 no way shall be diminished or precluded by anything in this Subcontract.

) 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 (§31,000,000.00) per occurrence, if the amount of the Work Agreement
(including Change Orders) does not exceed One Hundred Thousand Dollars ($100,000.00);

(i) 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 shall
not extend to (i) claims of, or damages resuiting from, gross negligence, or willful, wanton or intentional
misconduct of the Indemnified Parties; or (ii) claims for statutary 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 or any of the Subcontractor's contractors, subcontractors, sub-subcontractors, materialmen, or
agents of any tier or their respective 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.

SUBCONfRACTOR 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: E

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 comespondingly decreased for the benefit of Contractor.

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 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 (including
this Subcontract and/or any Work Agreement) as directed by Contractor in wiiting. 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.

()] 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
Subcontractor's trade payment breakdown in this Subcontract or the applicable Work Agreement Such
adjustment shall be accepted in writing by Contractor unless Contractor befieves such adjustment to be
inequitable.  If Contractor and Subcontractor cannct agree on the amount of the addition or deletion,
Subcontractor shall nonetheless timely parform the Work unless it receives Contractor’s written direction to the
contrary.

(c) If Subcontractor makes any other changss 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
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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 modifications may be made to this
Subcontract.

(d) if a dispute arises befween Contractor and Subcontractor about whether particular Work
constitutes a Change in the Work, Subcontractor shall timely perform the disputed Work and may give written
nofice 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; 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 fumish to Contractor for approval, full
information, shop drawings, submiital data and/or samples conceming 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 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 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
manufacluring andfor construction are carried on. Subcontractor shall cooperate with Contractor, and any third
party inspectors retained by Conftractor, 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 comection 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 fumished by Subcontractor are to be clean, new, carrying full -

manufacturers', distributors', and installers' wamranties, 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, not at the time of installation by
Subcontractor. Subcontractor shall, prior o beginning any Work, provide to Contractor copies of all warranties
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and all manufacturers' installation andfor 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 Work, 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 period(s) 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 period(s) 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 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 and in addition to all other remedies of Contractor hereunder and
under applicable Law, including all Laws related {o latent defects or fraud. Further, nothing in this paragraph
shall restrict, limit or otherwise affect in any way Subcontractor's 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) Nofification of the need for Additiona! Wark shall be either written or verbal from Confractor 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 emergency items shall not exceed four (4)
hours. Contractor's designated representative shall have the final decision on classification of emergencies.
In addition, all subcontractars 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, sub-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 $250.00 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 Office” 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
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have the right, but not the obligation, tp 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, Contractar may elect to comrect such
Work using Contractor's own resources and a "backcharge” shall be made pursuant to Paragraph 26 below for
the cost of such comective 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 waranties provided by common law or in the Uniform Commercial Cods, as codified
in the State statutes. '

(e) Subcontractor does hereby assign to Contractor {and any purchaser from Contractor) (as
applicable) all manufacturers’, suppliers’, disfributors’ 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
cther obligations contained in the Contract Documents.

1] 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
warranty or contractual obligations with the homeowners pursuant to the Limited Warranty with respect to any
Claim arising aut of or relating to the Work. Such cooperation shall include, without limitation, assisting
Contractor (as determined by Contractor in its sole and zbsolute 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 Confractor in its
sole and absolute discretion) in preparing offers to repair and performing such repairs (to the extent requested
or permitted under Contractor's warranty or warranties or applicable Law). 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 and 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 "Natice 1o 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 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 Contract Documents, where Subcontractor'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 complete control of each Project Site on which the Work is to be
performed and shall have the right te decide the time and order in which various portiens 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 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 deamed approved, by Subconfractor.

{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 senfence 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 perfermance of the Work or should otherwise commit any act which causes
delay, Subcontractor shall be liable for all losses, cosis, expenses, cleims, 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 kable to any parly because of
Subcontractor's default.

3] 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 comectly measure and properly fit the Work 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 canstruction 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 ermrors shall be immediately reporied to Contractor by
Subcontractor. To the extent Subcontractor's Work shall be affected by the work of other trades or the Work
shall affect other trades, Subcontractor agrees to cooperate fully with other radesmen as may be necessary to
ensure the complete coordination of the Project in its entirety as contemplated by the Contract Documents.

() Subcontractor shall coordinate the Work covered by a Work Agreement with that of ail 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 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 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 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
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.

) No claims for additional compensation or damage for delays, whether caused in whole of 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.

()] if Subcontractor should default in performance of the Work or should otherwise 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 Subcontractor's default.

21.  Protection of Work of Others. In carrying out the Work, Subcontractor shall take ali necessary
precautions to protect the Work and the work of other frades from damage caused by Subcontractor's
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.  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 Work is to
be performed 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 Wark 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, citaticns and orders
(individually a "Law" and collectively, "L.aws™) 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, egqual 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 herecf). 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 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
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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 Contractor’s rights and remedies in the eventof 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 Partles, 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 resuits in property damage or "resultant” damage), including,
without limitation, any fines, penalties or corrective measures.

In paricular, Subcontractor agrees that during the performance of this Subcontract it will not
discriminate against any employee, supplier or sub-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 behaff 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, Subcentractor shall, at its own expense,
conform to the equal employment opportunity policles 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
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-subconiractors
with respect to the Work. Subcontractor shall directly receive and respond to, defend and be responsible for
any citation, order, ¢iaim, 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 ta indemnify, defend, and hold
harmiess any Indemnified Party. Without limiting the generality of Paragraph 15 of this Subceniract, and
provided that this Paragraph 22 shall in no event be construed to require indemnification by Subcontractor to a
greater extent than pemmitted 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 {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 eur of
or related to Subcontractor's failure to fulfill the covenants set forth in this Paragraph 22.

23. Bankruptcy.

(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. Ifa
voluntary or involuntary petition under any federal or state bankruptcy or debtor protection Law is filed with
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respect to Subcontractor, Contractor may terminate this Subconfract andfor 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 abilty 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 Work Agreements. Contractor may offset against the Contract Sum
all costs 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 bankruptey 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 and/or 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 Subcontractor's 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 pemmitted by the Laws and the public policy of the State, and without in any manner miting
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, 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 Work.

25. Subcontract Termination; Withhoiding Pavments. Contractor may at any time and for any reason,
terminate Subcontractor's services and any Work at Contractor's sole convenience. Termination shali be by
service of written notice to Subcontractor's 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 requestsd, 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
entitied 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 Subcontractor's sole
and exclusive remedy in connection with a termination by Contractor and Subcontractor hereby walves 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 or in part without affecting Subcontractor's obligations with respect to any Work or Work Agreement(s)
not so terminated. :

Contractor may withhold, or on account of subsequentiy-discovered evidence nullify, the whole or part
of any payment under this Subcontract and any Work Agreement fo 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; (i) claims or liens filed or reasonable evidence indicating the probable filing of claims or liens;
(iii) failure of Subcaontractor to make payments promptly to its sub-subcontractors, vendors, suppliers or
laborers for material, Jabor 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 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 withholding, FICA, employee
benefits (including union trust fund or cooperative committee payments, SIS 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 Subcantractor for injuries incurred as a result of any Work
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 Contracter or third parties for the benefit of Contractor in Contractor's reasonable judgment,
and (b) any increases in the cost of any Werk incurred by Contractor in excess of the prices for such Work as
agreed with Subcontractor in this Subcontract and the applicable Work Agreement in Contractor's retention of
replacement subcontractors. In addition, In order to cover, among other things, the projected cost of wamanty
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 fiteen percent (15%) of each such backcharge and
Subcontractor agrees to pay such administrative charge to Confractor concumrently with the payment of such
hackeharge. If backcharges are identified by Contractor after Contractor has paid the Retained Percentage or
any other final payment, Confractor 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 Subcontractor to pay Contractor the amount of the backcharge(s)
(including the applicable administrative charges} within fifteen (15) days after Subcontractor's receipt of an
invoice therefor. - Subcontractor's failure to make such psyment 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 Contractor's sols election, a breach in the
performance of any of Subcontractor's 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
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Agreements and/or any other agreement(s) with Contractor or its affiliates and a breach under any other
agreement(s) with Contractor shall also constitute a breach of Subcontractor's 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 subccntracts 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 hereatter 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. In such event, Contractor may temminate 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 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 property from theft, vandalism or other Ioss 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 otherwise damaged at any time or in the event that Subcontractor's
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, Subconfractor 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 Contractor's
field superintendent at least once per week in a regularly scheduled meeting at the applicable Project Site. Itis
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 extent pemmitted 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 Subcontractor's 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, purchasé 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, and/or deduction of federal, state and municipal
taxes and contributions that Subconfractor 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 alf said matters insofar
as they affect or involve Subcontractor's performance of this Subcontraet, 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 fumish 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 to contract with others, and in
no way 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 "Conftractor'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 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 scops 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 ail lawful steps ta secure a binding and final determination of said jurisdictional
dispute by the National Labor Relations Board.

(b) Upon written or verbal request from Contractor, Subcentractor agrees to furnish Contractor with
(i) certified payroll reports or (i) any monthly trust fund reports submitted by Subcontractor. If Subcontractor is
listed as delinquent in the payment of fringe benefifs 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 frust fund such amounts as Confractor determines Iin good faith are due and owing, and such
amounts shall be deducted from the amounts Contractor would otherwise owe to Subcontractor.

(¢) Subcontractor agrees that its obligations under this Subcontract (including, without limitation,
timely completion of the Work) will 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 Subcontractor's employees, agents, suppliers, visitors or
its own sub-subcontractors enter or exit through the wrong gate and thereby cause any tabor 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 determined 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(f) 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 operations to be performed under this Subcontract for Subcontractor's failure
to fulfill the covenants set forth in this Paragraph 32, including, without limitation, any and all claims (including,
not limited to, claims 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 felated type
payment obligations connected with any Project, whether or not well-founded.

(@) 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
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, regardiess 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 called for by this
Subcontract and/or such Work Agreement(s) whether Contractor has said Work completed on a time and
material basis or lets a new subcontract for complation of the Work. !f Contractor elects not to terminate,
pursuant to this provision, Subcontractor appoints Contractor (and Subcontractor shall similarly bind its sub-
subcontraclors) as Subcontractor's agent to use Contractor's 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). Contractor's 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
consalidation, jeinder or in any other manner, any additional person not a parly to this Subcontract except by
written censent containing a specific reference to this Subcontract and signed by Contractor, Subeontractor
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 persen 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 parly 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 batred 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" nstructi ida Statute.

(@) Florida's Construction Defect Statute governs standards and procedures for the resolution of
construction defect matters prior to the initiation of civil fitigation 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 fitle to a single or
multi-unit residence) alleging & construction defect related to or arising from purchase agreements eniered
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, [t is understood and agreed that Contractor has (i) determined that the functionality
standards set forth in Florida's Construction Dafect 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 Wark, including without limitation all designs, plans, and
specifications fumished 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
of design, for at least the period(s) 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 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 repalrs (to the extent requested or
pemitted 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 o 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 fallure 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,
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shall not be construed as a waiver or relinquishment of such term, covenant, condition or right as respects
further performance.

(¢) Attomeys' 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 matier arising under this Subcontract, or to collect damages for the breach of this
Subcontract or 1o 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 expents 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. ThlS 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, representatlons or agreements, either written or oral.

) 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 Subcantractor shall
be construed in any manner or to any extent whatsoever as a waiver by Confractor of any default in or a failure
of performance of the terms and conditions of this Subcontract or any Work Agreement by Subcontractor. [t 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 Work Agreement on behalf of Contractor except the person or persons
whose names are affixed to this Subcontract as representatives of Contractor and except further, such persons
who are authorized by the President or Secrefary of Contractor, in writing, to agree to such waiver,
modification, alterations or rescission and in the case of these latter persons, their autharity shall be strictly
limited to the terms of the writing granting them such authority.

(h) No Presumpticn or Construction Against Drafter. The terms of this Subcontract and each Work
Agreement to be entered into pursuant hereto are and will be centractual and the result of negotiation between
the parties hereto. Accordingly, any rule of construction of cantracts 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.

)] No Waiver, Neither the final payment nor any prevision 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) Nofice. 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 postage 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 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 be 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 32818.

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 Contractor:
fa 2 Signaturet

As to Subcontracpr? /
Signature: / Sy

7V
Printed Name: Printed Name: L.u‘(\ojp\*@
Title: Seﬂiol’ Attomey TKIM
Date: 7 //b/ /ﬂ 7 Date: QS
[EXHIBITS TO FOLLOW]
Subject to Attached
Contract Addendum

Master Subcontract - Florida Form 081505.doc Page 27



' , . 4 / \
S‘ubcontra'ctor: S\MCLV 6497 > ./

' Subconiract Date:
Term of Subcontract;

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 befow) 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
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 Agreement. 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 a stand-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 Work, 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 classification 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 include 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 Subcontract 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, workmaniike
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 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 performance of the Work 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 - Pricing 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 Contractor's 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 penallies 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 al!
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 ail 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
accardance with a request for payment which is "properly prepared” as set forth below. Unless otherwise
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) Subcontractor's insurance policies are in full force and effect in compliance with
Paragraph 14 below.

(i) 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 Contractor's 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 all Work and whether or not previously paid for by Coniractor. At any
and all 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
inspector of Contractor, at any and all places where such manufacture or performance shall be carried

%
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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 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 B hereto, as the same may be modified pursuant to the applicable Work
Agreement.
W) The invoice must designate the name of the Project, subdivision and tract number and,

for on-site 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.

() The invoice shall be accompanied by appropriate conditional lien releases from all
persons or entities who might claim liens arising out of Subcontractor's performance 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 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:

(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 Subcontractor's 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 Work which are estimated to cost 35000 or more must be
documented in a change order or addendum to this Subcontract signed by Contractor's office

Va)
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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 1o 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-subcontractors, material suppliers or
employees which have performed work or fumished 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 shalt be inapplicable. The final payment under any Work Order and,
if applicable, the Retained Percentage, 10 the extent provided below, shall be paid not later than

days after the last of acceptance of Subcontractor's 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 govemmental 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 Subcontractor's 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 Contractor's receipt of (i) an
AWP ("Acknowledgement of Work Performed™) 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 Work 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 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 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 Verification; Waiver of Claims.

V2
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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, affidavits, 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 subcontractor’s affidavits are
attached hereto for reference purposes as Exhibits C-1 through C-4 — 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 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 and/or expense, (including, without
limitation, attorneys' fees, expenses and court costs) arising out of or relating to any such lien or 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
Subcontractor'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

5
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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 lfimitation, 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: 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 wark
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 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 1o 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 1o be
in existence at the time of Subcontractor's execution hereof or at the time of Subcontractor's 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
Subcontractor's 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 lo 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 plans,
Subcontractor shall have an absolute duty under this Subcontract to immiediately 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

A
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the aforedescribed 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 volume(s) 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.

Subcontraétor’'s Initials: §r )

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 ("CC&Rs") for communities in which homeowner's associations
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, regardiess 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 Work 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 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 brought by homebuyers pursuant to the Limited Warranty (or associations pursuant to applicable
CC&Rs) and to participate fully and at Contractor's request in any proceeding brought pursuant to such
warranties or CC&Rs in conformity 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
Contractor's 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 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 Subcontractor's expense, unless the deviation or change is
specifically and immediately calied to Contractor's attention by Subcontractor.

_ (9) Subcontractor shall not cover over, hide, or fail to disclose to Contractor 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. Contractor's 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 or 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 shall not copy or otherwise reproduce the Design Documents in any way without the express
written permission of Contractor. Further, submission or distribution to meet cofficial 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 fulfiled. 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 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 this Subcontract and thereafter, as set forth below and 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 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, Contracior 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

i
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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 requiremenis 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 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 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) 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) (i) to terminate
this Subcontract and any and all outstanding Work Agreements pursuant to Paragraph 25 hereof or (ji) 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 infformation 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 fimit 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 appficable policies of insurance.

)] 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 indemnification,
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.

(9) 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) fumish 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.

(@) With 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, affiliates, 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,
losses, costs, inspections, reinspections, damages and/or expenses in law or equity, contract or ftort,
(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, (callectively, “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 pari, 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 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; (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 activities conducted, in, at, about or on
any Project (including, without limitation, the negligent and/or willful acts, errors and/or omissions of
Subcontractor, its principals, pariners, 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 regardiess 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 Indemnified 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 Contractor's right
to seek equitable indemnity and/or 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 indemnification, defense and hold hamless 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 Indemnification 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 Indemnified 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
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
or resulting directly or indirectly from Subcontractor's performance 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), regardiess of whether any
allegation is made with respect to the negligence of, 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 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 the 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 muitiple 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 attomeys 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: (i) the last day permitted by Law for the filing of any
Claims as to which the Indemnification Obligations may apply; or (i) 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, telecopy
costs and any and all other costs and 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

),

Florida Master Subcontract 030105 Page 11




Subcontractor: ./ N/
* Subcontract Date:
Term of Subcontract;

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 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.

® 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
Contractor's opinion, make it difficult or impossible for Subcontractor to finish the Work.

(9) Subcontractor understands and acknowledges that the Indemnification 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 fimitation, 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 altemative 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 claim(s) 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 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 prectude 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.

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 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 (including
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 the Work, Subcontractor shall submit a written
claim for any required adjustment to the Contract Sum based upon the unit prices as established in
Subcontractor's 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 modificalions 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. 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; 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 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 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

¥
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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") andfor 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. 1t 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. Subconiractor 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 (i) 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 all 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, coples 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 Work, 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 period(s) 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 period(s) 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 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

)
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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 Subcontractor's 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 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. [n the event Subcontractor, its
agents, sub-subcontractors or empioyees 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 $250.00 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 Office” 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 Additionali 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) Ali 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.

) 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
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

i
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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 Contractor's warranty or warranties or applicable Lawj. Contractor shall have the right to
institute rules and regulaticns, 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 and 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 Contractor's delivery of said notice. Such notice shall be given as Contractor determines that a Preject
has reached the stage of construction, in accordance with the Contract Documents, where Subcontractor's
services are 1o be used.

(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 complete control of each Project Site on which the Work is to be
performed and shall have the right to decide the time and order in which various portions of the Work shall be
installed and the relative priority of the Work of Subcontractor and other subcontractors, and, in-general, all
other matters pertaining to the timely and orderly conduct of the Work of Subcontractor on 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 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) 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 performance of the Work or should otherwise commit any act which causes
delay, Subcontractor shall be liable for ali 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 lo any party because of
Subcontractor's default.

® 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 Work 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 emors shall be immediately reported to Contractor by
Subcontractor. To the extent Subcontractor's Work shall be affected by the work of other trades or the Work
shall affect other trades, Subcontractor agrees to cooperate fully with other fradesmen as may be necessary to
ensure the complete coordination of the Project in its entirety as contemplated by the Contract Documents.

(9) 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 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.

(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 watting 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 Confractor, 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
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.

() If Subcontractor should default in performance of the Work or should otherwise 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 Subcontractor's 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 Subcontractor's
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
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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 Work is to
be performed 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 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 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 harmiess 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 resuits 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 wil not
discriminate against any employee, supplier or sub-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 affirnative 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

M

Florida Master Subcontract 030105 Page 18




. Subcontractor: M
Subcontract Date:
Term of Subcontract:

Orders 112486, 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 coliectively 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 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
harmiess the Indemnified 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 Subcontractor’s failure to fulfill the covenants set forth in this Paragraph 22.

23. Bankruptcy.

@) 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
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 Work Agreements. Contractor may offset against the Contract Sum
all costs 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 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 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 Subcontractor's 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 Work.

25. Subcontract Termination; Withholding Payments. Contractor may at any time and for any reason,
terminate Subcontractor's services and any Work at Contractor's sole convenience. Termination shall be by
service of written notice to Subcontractor's place of business. No warning notice, notice to cure or similar
document shall be required to be provided to Subcontraclor by Contractor. Upon receipt of the notice of
termination from Contractor, Subcontractor shall, unless the notice directs otherwise, inmediately 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 ali 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 Subcontractor's 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
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 or in part without affecting Subcontractor's obligations with respect to any Work or Work Agreement(s)
not so terminated.

Contractor may withhold, or on account of subsequently-discovered evidence nullify, the whole or part
of any payment under this Subcantract 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; (i) 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 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 withholding, 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 Work
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 withheid amounts as may then be
due and owing shall be paid or credited to Subcontractor.
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26. Backcharges. Applicable backcharges shall include; (a) the costs of replacement, repair or warranty
work performed by Contractor or third parties for the benefit of Contractor in Contractor's 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 Contractor's 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 backcharges 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 the applicable administrative charges) within fifteen (15) days after Subcontractor's 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 Contractor's sole election, a breach in the
performance of any of Subcontractor's 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 agreement(s) with Contractor or its affiliates and a breach under any other
agreement(s) with Contractor shall also constitute a breach of Subcontractor's 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 agreementis 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, concemning 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 coniract.

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 Subcontractor's matenals, 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 otherwise damaged at any time or in the event that Subcontractor's
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 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 Contractor's
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 compelent 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. Inthe 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 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 Contractor of any responsibility or liability for treating Subcontractor's 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 to contract with others, and in
no way 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 coliective 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 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
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may lawfully do so, and in particular agrees to comply with the terms and provisions of said agreements sefting
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 fumish Contractor with
(i) certified payroll reports or (i) 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 (including, without limitation,
timely completion of the Work) will not be excused or delayed on account of strikes, picketing or fabor 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, regardiess of whether the picketing is directed against Subcontractor and
regardless of whether the picketing is ultimately 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(f) 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 operations to be performed under this Subcontract for Subcontractor's failure
to fulfill the covenants set forth in this Paragraph 32, including, without limitation, any and alli claims (including,
not limited to, claims that may be presented by virtue of any contract of employment under Subcontractor) for
union welfare, pension, vacation, apprenticeship, owner-operator, heaith and welfare, and related type
payment obligations connected with any Project, whether or not well-founded.

(9) 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 terminated pursuant to this provision or
otherwise, Subcontractor shail be obligated to pay the entire cost of completion of the Work called for by this
Subcontract and/or such Work Agreement(s) 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 Subcontractor's agent to use Contractor's 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). Contractor's 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 herecf, 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 2 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) Fiorida'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 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 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 period(s) 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 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 (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 or 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 Subconiract 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.

)] 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.

(9) 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

W

Florida Master Subcontract 030105 Page 25




. éubcon!ractor:
Subcontract Date:
Term of Subcontract:

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. Itis
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 Work Agreement on behalf of Contractor except the person or persons
whose names are 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
iimited 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.

0] 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.

)] 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 postage 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 on the cover page of this Subcontract. Ali notices
to be sent to Contractor shall be sent to the Division address shown on the cover page of this Subcontract, and
to be 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,
8403 South Park Circle, Suite 670, 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 Subcontractor: As to Co acto

Signature: _JM[.L ; & NE Signature: ﬁ\{({\ @(\)\,L\\? Z//
Printed Name: D;"Y\u )_3 -&L»\ot Printed Na(\y) ;\Abx.‘jk N i\\(/\\pxp
Title: Cye Tite: _ V)it QL&%M\ATJ

Date: 5 J 251268 Date: ﬂa\?é\viz

[EXHIBITS TO FOLLOW]
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Form of Work Agreement
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Exhibit A to Work 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.
b.
C.
d.

house wrap and flashings not installed properly;

lack of head flashing;

lack of sill flashing; and

sealants at perimeter edge not installed per building code.

2. Stucco, flashing and painting deficiencies, including but not limited to:

35145901.1
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stucco not installed in accordance with ASTM C926, C1063 and Florida Building
Code 2504;

house wrap not installed properly;

inadequate number of control joints;

lack of control joints and/or improper spacing of control joints

horizontal and vertical control joints not installed properly;

lack of mid-wall weep screed; J-beads used back to back at mid-wall joint with no
provision for weep;

mid-wall flashing not installed properly;

recessed window return missing adequate provisions for drainage;

cantilevered overhangs installed without weep provision;

instances of lack of felt paper under lath; lath fastened directly to housewrap;
lath not lapped properly;

incorrectly sized staples that did not penetrate framing members, which does not
meet minimum building code requirements;

excessive and improperly spaced staples in wall sheathing;

stucco installed in direct contact with dissimilar materials at windows, sliding
glass doors and kick out flashing;

required sealants not provided (at windows, sliding glass doors and kick out
flashings);

stucco bands not installed properly;

cracks throughout stucco field;

overall stucco field less than 7/8 inch thickness;

improperly sealed penetrations;

wall-to-roof flashing not installed properly or missing;

underlayment on walls not installed properly; and

membrane flashing missing at wall around kick out flashing

. missing sealants around kick out flashing.

EXHIBIT B



