134 ACCEPTANCE OF NONCONFORMING WORK

Notwithstanding any other provisions of the Contract Documents to the contrary, the County shall have the option,
exercised in its sole and absolute discretion after notice to Contractor, in lieu of requiring that Defective Work be
remedied or corrected, to reduce the Contract Price to reflect the reduced value of the performance received by
County. Such option shall be exercised solely by written notice to Contractor and shall not be implied from any act or
omission by County. If there are no remaining payments of the Contract Price to be made to Contractor, or if the
remaining payments and retention are insufficient to cover the amount of the reduction of the Contract Price,
Contractor shall promptly pay to County the amount of any such deficiency.

ARTICLE 14
MISCELLANEOUS PROVISIONS

14.1 GOVERNING LAW

The interpretation and enforcement of the Construction Contract and other Contract Documents and of the
performance by the parties thereunder shall, notwithstanding application of the principles of conflicts of laws, be
governed by the laws of the State of California. The Superior Court for the County of Riverside shall have exclusive
jurisdiction and venue over any legal proceedings arising out of or involving the interpretation or enforcement of, or
other matters relating to, the Construction Contract, the other Contract Documents or the performance of the parties
thereunder.

142  TIME OF ESSENCE

All time limits stated in the Contract Documents relative to Contractor's performance of its obligations under the
Contract Documents are of the essence.

14.3 SUCCESSORS AND ASSIGNS

The Construction Contract and other Contract Documents shall be binding on successors, assigns and legal
representatives of County and Contractor, respectively. Contractor shall not assign, sublet or transfer an interest in or
claim under this Construction Contract without advance written approval of County, which approval may be granted or
withheld by County in its sole and absolute discretion, and any assignment, subletting or transfer without written
approval by County shall be deemed void from its inception. Any assignment, subletting or transfer, whether or not
approved by County, will not release Contractor from any of its obligations under the Contract Documents to County.
County shall have the right to assign, sublet or transfer its interest in or any claim under the Construction Contract
upon written notice to Contractor.

144  WRITTEN NOTICE

Any notice from one party to the other or otherwise under the Contract Documents shall be in writing and shall be
dated and signed by the party giving such notice or by a duly authorized representative of such party. Any such
notice shall be deemed to have been duly served if served in the following manner and in accordance with Civil Code
§8100 et seq.:

14.4.1 Notice to County. If notice is given to County: (1) by personal delivery thereof to County;
or (2) by depositing same in United States mail, enclosed in a sealed envelope addressed to County at Economic
Development Agency, Riverside Centre, 3403 Tenth Street, 4th Floor, Riverside, CA 92501, and to such other
address as set forth in the Bidding Documents as the location for submission of Bids and sent by registered or
certified mail with postage prepaid, or express mail or overnight delivery by an express mail carrier; or (3) by leaving
the notice and mailing a copy in the manner provided in Code of Civil Procedure §415.20.

14.4.2 Notice to Contractor. If notice is given to Contractor: (1) by personal delivery thereof to
Contractor; or (2) by depositing same in United States mails, enclosed in a sealed envelope addressed to Contractor
at its address stated in the Construction Contract, or if none is so stated at the address on the records of the
Contractor’'s State License Board and sent by registered or certified mail with postage prepaid or express mail or
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overnight delivery by an express mail carrier; or (3) by leaving the notice and mailing a copy in the manner provided in
Code of Civil Procedure §415.20.

14.4.3 Notice to Claimant. If notice is given to a claimant as defined in Civil Code §8004: (1) by
personal delivery thereof to claimant; or (2) by depositing same in United States mail, enclosed in a sealed envelope
addressed to claimant at its address stated in: a preliminary notice, stop payment notice, or claim against a payment
bond; or on the records of the Contractor’s State License Board; and sent by registered or certified mail with postage
prepaid or express mail or overnight delivery by an express mail carrier; or (3) by leaving the notice and mailing a
copy in the manner provided in code of Civil Procedure §415.20.

14.4.4 Notice to Surety. If notice is given to the Surety: (1) by personal delivery to the Surety; or (2) by
depositing same in United States mail, enclosed in a sealed envelope, addressed to the Surety at the address of the
Surety shown in the applicable Performance Bond or Payment Bond, or if none is shown, the address on the records
of the Department of Insurance, and sent by registered or certified mail with postage prepaid or express mail or
overnight delivery by an express mail carrier; or (3) by leaving the notice and mailing a copy in the manner provided in
Code of Civil Procedure §415.20.

145 RIGHTS AND REMEDIES

14.5.1 County Rights. Rights and remedies available to the County under the Contract
Documents are in addition to and not a limitation of County’s rights and remedies otherwise available under other
provisions of the Contract Documents or Applicable Laws.

14.5.2 Writing Required. Provisions of the Contract Documents may be waived by County only in
writing signed by the Director stating expressly that it is intended as a waiver of specified provisions of the Contract
Documents.

14.5.3 Subsequent Breach. A waiver by either party of any breach of any term, covenant, or
condition contained in the Contract Documents shall not be deemed to be a waiver of any subsequent breach of the
same or any other term, covenant, or condition contained therein whether of the same or a different character.

14.6  NO NUISANCE

Contractor shall not maintain, commit or permit the maintenance or commission of any nuisance in connection with
the performance of Work.

14.7 EXTENT OF AGREEMENT

The Contract Documents represent the full and complete understanding of every kind or nature between the parties
and all preliminary negotiations and prior representations, proposals and contracts, of whatever kind or nature, are
merged herein and superseded hereby. No verbal agreement or implied covenant shall be held to vary the provisions
of the Contract Documents. Any modification of this Construction Contract or the other Contract Documents will be
effective only by written instrument signed by both County and Contractor and shall, if required by Applicable Laws,
be formally approved or ratified by the Board of Supervisors.

14.8  NO THIRD-PARTY RIGHTS

Nothing contained in the Construction Contract or the other Contract Documents is intended to make any person or
entity who is not a signatory to this Construction Contract a third-party beneficiary of any right of Contractor (including,
without limitation, any right of Contractor to a benefit derived from, or to the enforcement of, an obligation assumed by
County) that is expressly or impliedly created by the terms of the Contract Documents or by operation of Applicable
Laws.
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149 SEVERABILITY

Should any part, term, portion or provision of the Construction Contract or the other Contract Documents, or the
application thereof to any party or circumstance, be held to be illegal, invalid or in conflict with Applicable Laws, or
otherwise be rendered unenforceable or ineffectual, the validity of the remaining parts, terms, portions or provisions,
or the application thereof to any other party or circumstances, shall be deemed severable and the same shall remain
enforceable and valid to the fullest extent permitted by Applicable Laws.

14.10 PROVISIONS REQUIRED BY APPLICABLE LAWS

Each and every provision of law and clause required by Applicable Laws to be inserted in the Construction Contract or
other Contract Documents shall be deemed to be inserted in the Contract Documents shall be read and enforced as
though it were included herein, and if through mistake or otherwise any such provision is not inserted or if inserted
and requires correction, then upon request of either party these General Conditions shall forthwith be amended by the
parties to the Construction Contract to make such insertion or correction.

1411 SURVIVAL

All provisions of the Contract Documents that either expressly, or by their nature, require performance or assumption
by Contractor of an obligation that extends beyond termination of the Construction Contract or Final Completion of the
Work, including, without limitation, Contractor’s obligations of, or relating to, indemnification, insurance, ownership of
documents, retention and audit of books and records, warranties and guaranties and resolution of Claims shall be
deemed to survive either termination of the Construction Contract or Final Completion of the Work.

14.12 FEDERAL GRANTS

In the event of a federal grant or other federal financing participation in the funding of the Project, Contractor shall, as
required in connection with, or as a condition to, such federal grant or other federal financing participation, permit
access to and grant the right to examine its books covering its services performed and expenses incurred under the
Construction Contract or other Contract Documents by the federal agency and comply with all applicable federal
agency requirements including, without limitation, those pertaining to work hours, overtime compensation, non-
discrimination, and contingent fees.

14.13 PROHIBITED INTERESTS

Contractor agrees not to accept any employment or representation which will, or is likely to, make Contractor
“financially interested” (as provided in California Government Code §§1090 and 87100, hereinafter “financially
interested”) in any decision made by County on any matter in connection with which Contractor has been retained in
connection with the Project. Without limitation to the foregoing, transactions and interests prohibited by this Section
14.13 include the following: (1) no official or employee of County who is authorized in such capacity and on behalf of
County to negotiate, make, accept, or approve, or to take part in negotiating, making, accepting or approving any
architectural, engineering, inspection, construction or material supply contract or any subcontract in connection with
construction of the Project, shall become directly or indirectly financially interested in the performance of the
Construction Contract or in any part thereof; (2) no officer, employee, architect, attorney, engineer or inspector of or
for County who is authorized in such capacity and on behalf of County to exercise any executive, supervisory or other
similar functions in connection with Construction Contract or in any part thereof; and (3) Contractor shall receive no
compensation hereunder, and shall repay County for any compensation received by Contractor hereunder, should
Contractor or any of the Subcontractors aid, abet or knowingly participate in violation of this Section 14.13.

14.14 ASSIGNMENT OF ANTI-TRUST ACTIONS
California Public Contract Code §7103.5(b), which is hereby incorporated by this reference, provides:

"In entering into a public works contract or a subcontract to supply goods, services, or

materials pursuant to a public works contract, contractor or the subcontractor offers and

agrees to assign to the awarding body all rights, title, and interest in and to all causes of

action it may have under Section 4 of the Clayton Act, (15 U.S.C. Sec. 15) or under the
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Default:

A

2

3

A

5

.6

Cartwright Act (Chapter 2 (commencing with Section 16700) of Part 2 of Division 7 of the
Business and Professions Code), arising from purchases of goods, services, or materials
pursuant to the public works contract or the subcontract. This assignment shall be made
and become effective at the time the awarding body tenders final payment to Contractor,
without further acknowledgement by the parties."

Contractor for itself and all the Subcontractors agrees to assign to County all rights, title and interest in and to all such
causes of action Contractor and all the Subcontractors may have in connection with purchases related to or under the
Contract Documents. This assignment shall become effective at the time County tenders Final Payment to
Contractor, and Contractor shall require assignments from all the Subcontractors to comply herewith.

14.15 NO WAIVER

County’s approval, acceptance, use or payment for any or part of Contractor's performance of the Work shall not in
any way alter Contractor’s obligations, or waive any of County’s rights, under Contract Documents.

14.16 CONSENT TO PHOTOGRAPHING

Contractor is advised that County intends, from time to time, to take photographs, videotapes and/or motion pictures
of the Work, and workers located on the Site and proximate settings. Contractor consents to the use of Contractor's
name and likeness in instructional or training uses, news releases, advertising and/or publicity throughout the world in
perpetuity, in all media now known or hereafter invented. Contractor shall include in its contracts with its
Subcontractors a consent by the Subcontractor to the use of Subcontractor's name and the likenesses of its
employees on the same terms as provided for herein applicable to such consent by Contractor.

15.1  COUNTY REMEDIES FOR DEFAULT

15.1.1 Event of Default. Each and any of the following shall be considered an Event of Contractor

Contract , General Conditions, Work Order(s), or elsewhere in the Contract Documents (including, without limitation,
the performance or installation of Defective Work) and thereafter: (1) fails to commence to cure such default within
two (2) working days after receipt of written notice of default; (2) if the default can be cured within three (3) Days,
Contractor fails or refuses after commencing to cure in accordance with Clause (1) hereof to fully cure such default
within three (3) Days after receipt of written notice of default; or (3) if the default cannot be fully cured within three (3)
Days, Contractor fails after commencing to cure in accordance with Clause (1) hereof to diligently and continuously
prosecute and fully cure such default within ten (10) Days after receipt of such written notice;

Conditions, Supplemental General Conditions, Work Order(s), or other Contract Documents that either (1) cannot be
cured, or (2) cannot be cured within the 10-Day cure period set forth in Subparagraph 15.1.1.4, above;

(a) accept a Work Order or any part of a Work Order as directed by the County;

ARTICLE 15
DEFAULT, TERMINATION AND SUSPENSION

Contractor files a petition, or has filed against it a petition, for bankruptcy or is adjudged bankrupt;
Contractor makes a general assignment for the benefit of its creditors;
a receiver is appointed on account of Contractor’s insolvency;

Contractor defaults, by failing or refusing to perform any obligation set forth in the EZIQC

Contractor fails or refuses to perform an obligation set forth in the EZIQC Contract, General

Specifically, if the Contractor refuses or fails to:
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(b) respond to a joint scope invitation as issued by the County Project Manager;

{(c) develop Proposal(s) properly and timely in substantial compliance with an RFP issued by the
County Project Manager;

(d) reach agreement with the County on the means, methods, and quantities to accomplish a specific
scope of Work;

(e) commence the Work within the time specified in the Work schedule;

(f) prosecute the Work or any separable part with due diligence to ensure completion in accordance
with the Work schedule, including any extensions or adjustments made thereto:

(g9) provide sufficient and properly skilled workmen or proper materials or equipment to complete the
Work in a workmanlike manner and without

.7 a breach of any other agreement between County and Contractor as provided in Paragraph
15.1.9, below.

15.1.2 County's Remedies. Without limitation to the County’s other rights or remedies under the
Contract Documents or Applicable Laws, if there is an Event of Contractor Default, County shall have the right to
exercise any one or more of the following remedies:

1 Take Over Work. County may, without terminating the EZIQC Contract and without incurring
any additional liability or responsibility to Contractor (including, without limitation, any obligation to agree to a Contract
Adjustment for any portion of the taken-over or non-taken-over Work), take over and perform, or engage others to
perform, all or a portion of the Work.

.2 Suspend Work. County may, without terminating the EZIQC Contract and without incurring any
additional liability or responsibility to Contractor (including, without limitation, any obligation to agree to a Contract
Adjustment for any portion of the suspended or non-suspended Work), suspend Contractor’'s performance of all or a
portion of the Work for as long a period of time as the County determines, in its sole discretion, is appropriate.

-3 Termination. County may, without incurring any additional liability or responsibility to Contractor,
terminate the EZIQC Contract , the Work or any portion thereof.

-4 Surety. If there is an Event of Contractor Default pursuant to any of Subparagraphs 15.1.1.1
through 15.1.1.5, above, County may, with or without terminating the EZIQC Contract and without incurring any
additional liability or responsibility to Contractor or Surety (including, without limitation, any obligation to agree to a
Contract Adjustment), exercise its rights under the Performance Bond furnished by Contractor by giving Surety ten
(10) Days’ written notice of demand to perform; provided, however, that if the Surety fails, within seven (7) Days after
receipt by Surety of written demand, to deliver to the County written notice of its unconditional intention to perform or
does not commence performance of the Work within ten (10) Days from receipt of such notice of demand, the County
may, at Contractor's Own Expense and/or the expense of the Surety, and with or without terminating the EZIQC
Contract , proceed to complete the Work by any other means County deems expedient. By executing its Performance
Bond incorporating the terms of the Construction Contract, Surety shall be deemed to have agreed, without limitation,
to the provisions of this Paragraph 15.1.2 as constituting a binding obligation of Surety under its Performance Bond
that shall control over any conflicting provisions set forth in the Performance Bond. Neither delivery by Surety of such
written notice of unconditional intention to perform nor its timely performance of the Work in accordance with the
terms of the Contract Documents and Performance Bond shall constitute waiver by Surety of any rights it may have
under the Performance Bond and Applicable Laws to limit its liability to the penal amount of the Performance Bond.

15.1.3 Contractor Tools, Equipment. Upon County's exercise of one or more of its remedies
following an Event of Contractor Default, County shall have the right, but not the obligation, to perform or complete all
or any portion of the Work using any means that County may deem expedient, including, without limitation, taking
possession and utilization of any or all of the materials, equipment, appliances, tools, plant and other property not
owned by Contractor that are on the Site for County’s use in performing the Work.
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15.1.4 Contractor Obligations. Upon exercise by County of its remedies following an Event of
Contractor Default, Contractor shall, unless County directs in writing otherwise, do the following:

A immediately discontinue performance of the Work to the extent specified in writing by County;

2 remove no materials, equipment or tools (other than those owned by Contractor and not
necessary for performance of a portion of the Work not terminated or discontinued) from the Site unless directed to do
so by County and take all actions necessary or appropriate, or that the County may direct in writing, for the protection
and preservation of the Work, any materials, equipment or tools at the Site and any materials or equipment in transit
to the Site;

3 place no further orders or subcontracts for materials, equipment, services or facilities, gxcept
as may be necessary for Contractor to continue performance of such portion, if any, of the Work that is not
discontinued or terminated by County in its written notice;

4 provide to the County, in writing, no later than two (2) Days after request by County, a
statement listing or providing: (1) all subcontract agreements, purchase orders and contracts that are outstanding, as
well as any change orders, amendments and modifications thereto; (2) the status of invoicing, payments and balance
owing under each such subcontract agreement, purchase order and contract; (3) the status of performance and any
claims asserted under each such subcontract agreement, purchase order and contract; and (4) providing such other
information as the County may determine to be necessary in order to decide whether to accept assignment of any
such subcontract agreement, purchase order or contract;

5 promptly following and in accordance with County’s written direction: (1) assign to the County
or its designee those subcontract agreements, purchase orders or contracts, or portions thereof, that the County
elects in writing to accept by assignment; (2) cancel, on the most favorable terms reasonably possible, any
subcontract agreement, purchase order or contract, or portion thereof, that the County does not elect to accept by
assignment; and (3) if requested by County, settle, with the prior written approval of County of the terms of settlement,
outstanding liabilities to Subcontractors with respect to the Work terminated or discontinued;

6. not terminate any insurance required by the Contract Documents;

7. thereafter continue only such performance as may be directed by County;

8. deliver to the County the documents required to delivered pursuant to Paragraph 1.3.6,
above; and

9. at the written request and option of County, exercised in its sole discretion, deliver to the

County, and transfer tittle to the County of, any completed items, materials, products, equipment or other
unincorporated parts of the Work that have not been previously delivered to the Site.

15.1.5 Accounting and Payment
.1 Full Termination or Discontinuance.

(1) Further Payment. In the event an exercise by County of any of its remedies
following an Event of Contractor Default results in a termination or discontinuance of the entire Work, then no 'furthgr
payment shall be due to Contractor for the Work until an accounting has been conducted in accordance with this

Paragraph 15.1.5.
(2) Time for Accounting. Within forty-five (45) Days after Final Completion of the Work

by Contractor, Surety, County or others at request of County, an accounting shall be made pursuant to this Paragraph
15.1.5 of the amount due to Contractor or County.

3) Payment Amount. If, based on the accounting conducted pursuant to this
Paragraph 15.1.5, the Contractor Amount exceeds the County Amount, then the difference shall be paid by County to
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Contractor within fifteen (15) Days after demand by Contractor following completion of such accounting. If the County
Amount exceeds the Contractor Amount, then the difference shall be paid by Contractor to County within fifteen (15)
Days after demand by County following completion of such accounting. Payment by Contractor of the amount due to
County pursuant to such accounting shall not be construed as a release of Contractor’s obligation to County for, or
County’s right to recover from Contractor, any Losses, of any kind whatsoever, not part of the calculation of the
County Amount (including, without limitation, additional Losses related to circumstances that formed the basis for
calculation of the County Amount) that may be then or thereafter owing to or recoverable by County under Applicable
Laws or the Contract Documents.

(4) Contractor Amount. The Contractor Amount used as the basis for payment
pursuant to the accounting under this Paragraph 15.1.5 shall be calculated as follows:

(a) take a portion of the Contract Price determined by multiplying (i) the Contract
Price, by (ii) the County’s Good Faith Determination of the percentage of the Work properly performed by Contractor
and (A) in permanent place, (B) previously fabricated and delivered to the Site or (C) fabricated and en route for
delivery to the Site and delivered to the Site within a reasonable time after Contractor’s receipt of such written notice;
and

(b) subtract therefrom all amounts previously paid by County to Contractor or to
Subcontractors.

(5) County Amount. The County Amount used as the basis for payment pursuant to the
accounting under this Paragraph 15.1.5 shall be calculated based on the sum of all past, present and future Losses to
County resulting or reasonably certain to result, directly or indirectly, from any or all of the following: (a) any
negligence, willful misconduct, or Defective Work on the part of Contractor or any Subcontractor; (b) any Event of
Contractor Default, whether or not constituting the basis of the County’s termination or discontinuance; (c) the
County’s exercise of its rights and remedies under and in accordance with the Contract Documents or Applicable
Laws following the occurrence of an Event of Contractor Default; and (d) the payment by County of amounts to
Contractor or any Subcontractor that were not owing to Contractor or that were in excess of the amount to which
Contractor was entitled under the Contract Documents.

.2 Partial Termination or Discontinuance. In the event an exercise by County of its remedies for
an Event of Contractor Default results in a discontinuance or termination of only a portion of the Work, then the
Contract Price and Contract Time shall be adjusted under the provisions of Article 7 and Article 8, above, applicable to
Deleted Work. Contractor shall thereafter continue to be paid for its performance of the other portions of the Work in
accordance with the terms of the Contract Documents, less any amounts that County is entitled to withhold under the
terms of the Contract Documents.

.3 Exclusive Compensation. Contractor agrees to accept such amounts, if any, as allowed under
this Paragraph 15.1.5 as its sole and exclusive compensation in the event of an exercise by County of its remedies
permitted by the Contract Documents or Applicable Laws following an Event of Contractor Default.

15.1.6 Surety.  Without limitation to any of the County’s other rights or remedies under a
Performance Bond furnished by Contractor, Contract Documents or Applicable Laws, the County has the right to
suspend, take over or terminate the performance of the Work by Surety in the event of any of the following: (1) failure
of Surety or its contractors to begin the Work within a reasonable time in such manner as to ensure full compliance
with the Contract Documents within the Contract Time; (2) abandonment of the Work by Surety or its contractors; (3) if
at any time the County makes a Good Faith Determination that the Work is unnecessarily or unreasonably delayed by
Surety or its contractors; (4) violation by Surety or its contractors of any terms of the Contract Documents,
Performance Bond or Applicable Laws; or (5) failure by Surety or its contractors to follow instructions of the County for
performance of the Work or for performance of the Work within the Contract Time. By executing its Performance
Bond incorporating the terms of the Construction Contract, Surety shall be deemed to have agreed, without limitation,
to the provisions of this Paragraph 15.1.6 as constituting a binding obligation of Surety under its Performance Bond
that shall control over any conflicting provisions set forth in the Performance Bond.

15.1.7. Conversion. In the event a termination for cause by the County is adjudged by a court or
by binding arbitration conducted in accordance with the Contract Documents to have been wrongful, such termination
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shall be deemed converted to a termination for convenience pursuant to Section 15.3, below, in which case
Contractor agrees to accept such amount, if any, as permitted by Paragraph 15.3.3, below, as its sole and exclusive
compensation and agrees to waive any right to recovery of any other compensation or Loss, including, but not limited
to, loss of anticipated profits, loss of revenue, lost opportunity or other consequential, direct, indirect or incidental
damages, of any kind.

15.1.8 Substantial Performance Waived. The legal doctrine that a contractor may recover for
substantial performance of a building contract is to have no application to the Construction Contract. Any Event of
Contractor Default, whether occurring before or after the Work is Substantially Completed, shall be deemed material
and shall give rise to the right of County to exercise its remedies permitted under the Contract Documents or
Applicable Laws. .

15.1.9 Cross Default. Contractor agrees that a breach of any other agreement between
Contractor and County, whether related or unrelated to the Project, that is not cured in accordance with the terms of
such other agreement constitutes an Event of Contractor Default under the EZIQC Contract , thereby entitling County
to assert all its rights and remedies hereunder including, but not limited to, a specific right of off set by County against
any amounts otherwise payable to Contractor under the EZIQC Contract or any other agreement between Contractor
and County.

15.1.10 Rights Cumulative. All of County’s rights and remedies under the Contract Documents are
cumulative, and shall be in addition to and not a limitation upon those rights and remedies available under Applicable
Laws.

15.1.11 Materiality. Designation in the Contract Documents of certain defaults as “material” shall not
be construed as implying that other defaults not so designated are not material nor as limiting County’s right to
terminate or exercise its other rights or remedies for default to only material defaults.

15.1.12 County Action. No termination or action taken by County after termination shall prejudice
any rights or remedies of County provided by Applicable Laws or by the Contract Documents, including, without
limitation, the right of County to proceed against Contractor to recover all Losses suffered by reason of Contractor’s
default.

15.2 SUSPENSION BY COUNTY FOR CONVENIENCE

15.2.1 Suspension Order. Without limitation to the County’s rights under Section 15.1, above,
County may, at any time, for its convenience and without the occurrence of any Event of Contractor Default, order
Contractor, in writing, to suspend, delay or interrupt performance of the Work, in whole or in part. Upon receipt of
such an order, Contractor shall comply with its terms and take all reasonable steps to minimize additional costs that
are incurred applicable to the portion of the Work suspended, delayed or interrupted by County.

15.2.2 Resumption. If an order issued by the County pursuant to this Section 15.2 is canceled or
expires, Contractor shall resume and continue with the previously affected portion of the Work. In such event,
Contractor shall be entitled to a Contract Adjustment for additional Allowable Costs necessarily caused by such order
and compensation allowed under Section 3.3 of the Construction Contract for Compensable Delay; provided,
however, that no such Contract Adjustment shall be made: (1) to the extent that performance either is, was or would
have been so suspended, delayed or interrupted by another cause for which Contractor or any of the Subcontractors
is responsible or for which Contractor would not be entitled to a Contract Adjustment; (2) to the extent that a Contract
Adjustment on account thereof is made or denied under another provision of the Contract Documents; or (3) for any
general or specific escalation in prices of the Work.

15.2.3 Limitation. The provisions of this Section 15.2 shall not apply unless a written order is
issued by County pursuant to this Section 15.2. :

15.3 TERMINATION BY COUNTY FOR CONVENIENCE

15.3.1 Right to Terminate for Convenience. Without limitation upon any of County’s other rights
or remedies under the Contract Documents or Applicable Laws, County shall have the option, at its sole discretion
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and without the occurrence of any Event of Contractor Default or any other cause, to terminate the Construction
Contract or Work, in whole or in part, for its convenience by giving five (5) Days written notice to Contractor.

15.3.2 Contractor Obligations. Upon receipt of notice of termination for convenience pursuant to
this Section 15.3, Contractor shall, unless such notice directs otherwise, comply with all of the provisions of Paragraph
15.1.4, above.

15.3.3 Contractor Compensation.  Following a termination for convenience pursuant to this
Section 15.3 and within sixty (60) Days after receipt of a complete and timely Application for Payment from
Contractor, an accounting shall be conducted in accordance with the process set forth in Paragraph 15.1.5, above. In
such event, the amount due to Contractor shall be the Contractor Amount as calculated in the same manner provided
for in Paragraph 15.1.5, above, except that there shall be added to the calculation of the Contractor Amount an
amount for: (1) the reasonable, actual and direct Allowable Costs incurred and paid by Contractor (and not by
Subcontractors) for (a) demobilizing Contractor’s facilities from the Site, and (b) Contractor’s administering the close
out of its participation in the Project for a period of no longer than fifteen (15) Days; plus (2) a markup to Contractor on
the Contractor’'s Allowable Costs incurred under Clause (1) of this Paragraph 15.3.4 that is based on the percentage
for Allowable Markup that Contractor is permitted to charge pursuant to Article 7, above, for Compensable Changes
involving Extra Work that is Self-Performed Work.

15.3.4 Exclusive Compensation. Contractor agrees to accept the compensation allowed under
Paragraph 15.3.3, above, as its sole and exclusive compensation in the event of a termination by County for
convenience and waives any claim for Loss related to County’s termination for convenience, including, but not limited
to, loss of anticipated profits, loss of revenue, lost opportunity, or other consequential, direct, indirect, or incidental
damages, of any kind.

15.3.5 Subcontractors.  Contractor shall include provisions in all of its subcontracts, purchase
orders and other contracts with the Subcontractors permitting termination for convenience by Contractor on terms that
are consistent with, and that afford no greater rights of recovery against Contractor for termination than are afforded to
Contractor under, this Section 15.3.

154 TERMINATION BY CONTRACTOR

15.4.1 Contractor's Remedies. Subject to the provisions of Paragraph 15.4.2, below and
Paragraph 15.4.3, below, Contractor’s sole right to terminate the Construction Contract shall be its right to terminate,
for cause only, upon the occurrence of either of the following:

.1 the entire Work is stopped for one hundred sixty (160) consecutive Days, through no act or fault
of Contractor or any of the Subcontractors, of any Tier, or any employee or agent of any of them, due to issuance of
an order of a court or other Governmental Authority or due to a declaration of a national emergency making material
unavailable; or

.2 the entire Work is suspended by Contractor, in accordance with a proper exercise by Contractor
of its rights under Section 9.8, above, for a continuous period of thirty (30) Days.

15.4.2 Notice of Intention to Terminate. If one of the reasons to terminate as described in
Paragraph 15.4.1, above, exists, Contractor may, upon thirty (30) Days written notice to County, terminate the
Construction Contract and recover from County as its sole and exclusive compensation such sums as are permitted
under Paragraph 15.3.3, above.

15.4.3 Continuous Performance. Provided that Contractor is paid undisputed sums due in
accordance with the requirements of the Construction Contract, Contractor shall not stop, delay or interrupt
continuous performance of the Work by reason of any dispute or disagreement with County, including, without
limitation, any disputes or disagreements over payments of money claimed due under the Contract Documents.
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15.5 WARRANTIES

All obligations of Contractor and the Subcontractors under the Contract Documents with respect to warranties and
guarantees of the Work will continue in force and shall apply, notwithstanding a termination or other discontinuance of
the Work by County or Contractor pursuant to an exercise of rights by either under this Article 15, to any portion of
the Work that at the time of such termination or discontinuance has been completed or partially completed by
Contractor to the point that it is substantially ready (exclusive of any incidental work that may be needed to connect
such portion to other Work to other Work or Existing Improvements or to energize such portion of the Work for
operation) for use or occupancy by County.

ARTICLE 16
NON-DISCRIMINATION

16.1 NON-DISCRIMINATION IN SERVICES

16.1.1 Contractor must, in accordance with Applicable Laws, not discriminate in the provision of services
hereunder because of race, color, religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS
or disability. For the purpose of this Section 16.1, discrimination in the provision of services may include, but is not
limited to the following:

.1 denying any person any service or benefit or the availability of a facility;

-2 providing any service or benefit to any person which is not equivalent to, or is in a non-equivalent
manner or at a non-equivalent time from, that provided to others;

.3 subjecting any person to segregation or separate treatment in any manner related to the receipt
of any service;

4 restricting any person in any way in the enjoyment of any advantage or privilege enjoyed by
others receiving any service or benefit; or

.5 freating any person differently from others in determining admission, enrollment, elig!bility,
membership, or any other requirement or condition which persons must meet in order to be provided any service or
benefit.

16.1.2 Contractor shall ensure that services are provided without regard to race, color, religion, national
origin, ancestry, sex, age, sexual orientation, marital status, AIDS or disability.

16.1.3 Contractor shall establish and maintain written procedures under which any person applying for,
performing or receiving services hereunder, may seek resolution from Contractor of a complaint with respect to any
alleged discrimination. Such persons shall be advised by Contractor of these procedures. A copy of such procedures
shall be posted by Contractor in a conspicuous place, available and open to the public, in each of Contractor’s
facilities where services are provided hereunder.

16.2 NON-DISCRIMINATION IN EMPLOYMENT

Contractor must, in accordance with Applicable Laws, not discriminate against any employee or applicant for
employment because of race, color, religion, national origin, ancestry, sex, age, sexual orientation, marital status,
AIDS or disability. Without limitation to any other provisions of this Section 16.2, in the performance of the obligations
under the Contract Documents, Contractor and the Subcontractors shall comply with all applicable provisions of the
California Fair Employment Practices Act (California Government Code §§12940-48) and the applicable equal
employment provisions of the Civil Rights Act of 1964 (42 U.S.C. §§200e - 217), whichever is more restrictive.
Contractor and the Subcontractors shall ensure that qualified applicants are employed and that employees are treated
during employment without regard to race, color, religion, national origin, ancestry, sex, age, sexual orientation,
marital status, AIDS or disability, in accordance with requirements of Applicable Laws. Such shall include, but not be
limited to, the following:
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.1 employment, promotion, demotion, transfer, recruitment or recruitment advertising, layoff or
termination, rates of pay or other forms of compensation; or

.2 selection for training, including apprenticeship.

16.2.1 Contractor agrees to post in conspicuous places in each of Contractor's facilities providing services
hereunder, available and open to employees and applicants for employment, notices setting forth the provisions of
this Section 16.2.

16.2.2 Contractor shall, in all solicitations or advertisements for employees placed by or on behalf of
Contractor, state that all qualified applicants will receive consideration for employment without regard to race, color,
religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS or disability, in accordance with
requirements of Applicable Laws.

16.2.3 Contractor shall send to each labor union, or workers’ representative with which it has a collective
bargaining agreement or other contract or understanding, a notice advising the labor union or the workers'
representative of Contractor's commitments under this Section 16.2.

16.2.4 Contractor certifies and agrees that it will deal with the Subcontractors, bidders and vendors without
regard to race, color, religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS or disability,
in accordance with the requirements of Applicable Laws.

16.2.5 In accordance with Applicable Laws, Contractor shall allow duly authorized representatives of the
County, State, and Federal government access to its employment records during regular business hours in order to
verify compliance with the provisions of this Section 16.2. Contractor shall provide such other information and records
as such representatives may require in order to verify compliance with the provisions of this Section 16.2.

16.2.6 If County finds that any of the provisions of this Section 16.2 have been violated by Contractor or any
of the Subcontractors, such violation shall constitute a material breach of the Construction Contract for which County
may cancel, terminate or suspend the Construction Contract. While County reserves the right to determine
independently that the anti-discrimination provisions of the Construction Contract have been violated, a determination
by the California Fair Employment and Housing Commission or the Federal Equal Employment Opportunity
Commission that Contractor or the Subcontractor has violated State or Federal anti-discrimination laws shall
constitute a finding by County that Contractor or the Subcontractor has violated the provisions of this Section 16.2.

16.2.7 Contractor hereby agrees that it will comply with §504 of the Rehabilitation Act of 1973, as amended
(29 U.S.C. §794) and similar Applicable Laws relating to employment of or access to persons with disabilities, all
requirements imposed by applicable Federal Regulations, and all guidelines and interpretations issued pursuant
thereto, to the end that no qualified disabled person shall, on the basis of disability, be excluded from participation in,
be denied the benefits of, or otherwise be subjected to discrimination under any program or activity of Contractor
receiving Federal Financial Assistance.

END OF GENERAL CONDITIONS
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