Escrow No: 23404

ESCROW AGREEMENT FOR SECURITY DEPOSITS IN LIEU OF RETENTION

This Eserow Agreement i made and epteved into on Bugust 21, 2018 by and between the Lake County Sanitation
District (LACOSAN}, whose address is 230 N. Main Street, Lakeport, CA 95453, hereinafter referrad to a5 “Owner®,
K1 Woods Sonstruction, dnc, whose address is 1485 Bayshore Blvd., #2149, San Francico, CA 94124 hereinafter
referved te as “Cortractor”, and Boston Private Bank & Trust Company, whose address is 433 California Street, San
Francisco, €A 94104 hereinafter referred to as "Escrow Agent”.

For the consideration herelnafter set forth, the Owner, Contracior and Escrow Agent agree as follows:

Pursuant Lo section 22300 of the Public Contract Code of the State of Califarnia, Contractor has the option
to deposit securities with Escrow Agantas b subgtitute for retention earmings required to be withheld by
Owner Pursuant to the Construction Contract enteréd into between Qwner and Contractor for Project:
Andeérson Springs Sewer Project in the amount of $8,948,000.00, dated Noveriber 7, 2017 (hereinafter,
referred 1o as the {*Contract”}. Alternatively, dn written request of the Confractor, the Owner shall make
payments of the retention earpings directly to the Escrow Agent. The market value of the seeurities mt

the {g‘srhe of the substitution shal! be atdeast egual to the cash amount then required to be withheld as

retention under the terms of the Gontract between the Dwinet and Contradtor, Securities shall be held in
the name of Lalte County Senitation District, and shall designate the Contractor as bengficial owner,

The Owrner shall make progress payments to the Contractor for those funds which otherwise would be
withheld from progress payments pursuant o the Colitract provisions, provided that the Escrow Agent
hold secyrities in-the form and amount specified above.

When the Cwner makes payment of retentions sarned directly to the Escrow Agent, the Escrow Agent
shall hold them forthe benefit of the Contiactor, wntil the time that the escrow created underthis
contract is terminated, All terms and conditions &Fthis Agreerment and the rights and responsibifities of
the parties shail be equally applicable and binding when the Owner pays the Escrow Agent ditectiy.

Lontractor shall he responsible for paying all Tees For the expenses incurred by Escrow Agent in
administering the Escebw Agcount and all éxperses of the Qwner. These expenses and payment ferms

shall be determined by the Gwner, Contractorend Escrow Agent.

The interest garned on the securities or the mgney market accounts held in escrow and all interest earmed
on that interest shail be for the sole account of Contractor and shall be subject to withdrawal by
Contractor at any time and fram time to time without noticeto Owner,

Contractor shall have the right to withdraw all or any part of the pringpalin the Escraw Account only by
wiritten notice to'Eserow Agenl sccompanied by written authorization from the Owner to the Escrow
Agent that Ownel congerits to the withdrawal of the amount sought to be withdrawn by Contractor,

The Owrer shall have 3 right to draw upon the secwrities in the eventof default by Contractor. Upon
seven days written notice of the default tothe Escrow Agent from the Ownrer, the Escrow Agent shall
within two (2) busingss days convest the securities ta cash and shall distribute the cash as instructed by
the Owrier,

Upon receipt of wiitten rotificatipn froim the Owner certifying that the Contract is final and complete, and
that the Contractor hascomplied with allvequirements and procedures applicahle to the Contract, Escrow
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Agent shall release to Contractor all seeurities ant Interast an deposit less éscrow fees and charges gfthe
Escrow Account. The escrow shall b closed immediately upon disburkement of all moneys and securities
on deposit dihd payments of fees and charges.

Escrow Agent shall rely on the written neotificstions froms Owner and the Contracior (together, the
“Escrow Parties”) puisuait to Sections {5) to (8), inclusive, of this Agreement and the Owner and
Contractir shall hold Escrow Agemt harmless from Escrow Agent’s release and disbursemient of the
securities and interest ag set forth-above. Without imiting the foregoing, the Escrow Agent undertakes
to perform only such duties as are expréssly set farth heretn. Escrow Agent shall have no implied
divties or obligations and shali not be charged with knowledge or notice of any fact or circumstance
not specifically set forth herein, The Escrow Agent shall have no liabifity tinder and no duty to inguire

&3 1o the provisions of any sgreement other than this Agresment. The Escrow Agent shall not be

liable. far any action taken or poraitted by i n good faith except to the extent thet a court of
competent jurisdiction determines that the Escrow Agent's gross negligence or willfud misconduct.
was the primary cause of any Ioss to the Escrow Parties, Escrow Agent's sole responsibility shall be
for the safekeeping and disbursement of the Escrow Funds in accordance with the terms of this
Agreement, Esérow Agent may rely upom any notice, instruction, request or other instrument, net

*only a5 to its due execution, validity and effectiveness, but also 8s to the truth aiid accuracy of any

information contained therein, which Escrow Agent shall believe to be genuine and to have been
stgned or presented by the person or Escrow Parties purportingto sige the same. in nd avent shali
Escrow Agent be liable for inddental, indirect, special, consequential o punitive damages
{including, but not limited te fost profitd), even if the Escrow Agent has been advised of the
likelinood of such loss or damage and regardless of the-form of action. Escrow Agent shall riot be
obligated to take any legal action or commence any proceeding in connection with the Escrow Funds,
anyaccount i which Escrow Funds are dep‘os-ii‘ed, of this Agreamaent, of o gppear In, proseculs
or defend any such legal action or proceeding. Escrow Agent shall not be responsible or fiable in
any manner for the performance By any Eserow Party of their respective obligations under the
Agreement nor shall Escrow Agent be respensible or liable in any manner for the failure of any
Escrow Paity to honor any of the provisions of this Agréement. Escrow Agent may consult legsl
counsel selected by it inthe event of any dispute or guestion s to the constriction of any of the
provisions hereof or of itsduties hereunder, or telating to any dispute involving any Escrow Party
hereto, The Escrow Parfies shall promiptly pay, upen demand, equal portions.of the reasonable fees
and expenses of any such tounsel,

Reslgnation of Escrow Agent. Escrow Agenbriay resign and be discharged from the performarnce of
its duties hereunder at any time by giving thirty (30] days pfior written notice to the Escréw Parties
specifying a date when such resignation shalt take effect. Upon any such notice of resignation, the
Escrow Parties jointly shall appoint 4 sgecessor Eserow Agent hereunder prior to the effective date of
such resignation. The retifing Escrow Agent shall transimit all records pertaining to the Estrow Finds
arid shall pay.all Escrow Funds 1o the successor Escrow Agent, after making copies of such recerds
as the reliving Fsorow Agent deéms advisable snd after dedurtion dfd payment to the reliring
Fserow Agent of 2l fees and expenses {including court costs and  attorneys’ fees) payable fo,
incegred by, or axpeeted to be incurred by the reétiting Fsgrow Agent in conhection with the
performance of its duties and the exercise of s rights hereunder. Afterany retiring Fscrow Agent's
resignation, the provigions of this Agresment shall inuré to.its bepefit as to any actions taken or
amftted 1o be taken by it while it was Escrow Agerdt under this Agreement. Any corporation or
assoclation ifto which the Escrow Agent may be merged or converted or with which It may be
censulidated, or any corgoration or assodiation to which all or substantially sl of the escrow
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business of the Escrow Agent's business ay- be transferfed, shall b the Escrow Agent under this
without further act.

Legal Process. The Escrow Agent s authorized, in its sole discretion, to comply with orders issued or
process entered by any court with respect o the escrow funds, without determination by the Escrow
Agent of such court’s irisdiction in the matter. H any portion of the escrow funds is af any Hime
attached, garnished or levied uypon under any court order; or in case the payment, assignment,
transfer, conveyance or delivery of any such property shall be stayed or enjoined by sny court
order, or in case zny order; judgment or decree shall be muagde or entéred by any court affecting
such property orany part thergof, then and in anysuch event, the Escrow Agent is authorized, in
its sole discretion, torely upon and écomply with any such order, wrll, judgment or decres which it
iz advised by legal counsel selected by it is binding upon it without the feed for appeal of ather
action; and if the Escrow Agent complies with any such order, writ, judgment or decree, it shall not
be liable to any of the Escrow Parties hereto or to'any othér persen or entity by reéason of such
compliance even theugh such order, writ, judgment or decree may be  subsequently reversed,
modificd, annulled, set aside orvacated.

indemaificition of Escrow Agent. From and at all times after the date of this Agreement; the
Escrow Parties shall,in conmection with thelr cwn actions and omissionsand to the Tullest extent permitted
by law, defend, indernnify and held harmigss Escrow Agent-and each director, officer, employee,
attorney, agent and affiliate of Escrow Agent {coflectively, the “Indemmnified Escrow Parties”)
against any and all-actions, clalms (whether or not valid), losses, damages, liabilities, costs and
expenses of any kind or nature whatsoever {fogluding without limitation reasonableattorneys’
fees, costs and expenses) incurred by or asserted against any of the Indemnified Escrow Parties
from and aftér the date hereof, as.a result of or arising from or in any way relating to any clalm,
demand, suit, action or proceeding (ncluding sny inguiry or investigation} by ady person, including
without fimitatios the Escrow Parties, whether threatered or inftinted, asserting a claim for any legat
or eguitable remedy againstany person under soy. statute.or regulation, including, but nat timited fo,
any federal or state securities faws, ar under any comemon law or eguitable cause or atherwise,
arising from or in connection with the negotiaticd, preparation, execttion, performance or faifure
of performance of this Agreement or any transactions ceritemplated herein, whather dr not any

such Indemnified Fsecrow Party is party to any such actien; proceeding, suil or the target of any

such inquiry or investigation; provided, hewever, that no indemnified Escrow Party shall have the
right to heé indafrnified hereunder for any lability finelly determined by a court of competent
jurisdiction, sublect to nu further appeal, to have resulted primarily from the gross negligence ar
willful misconduct of such Indemnified Escrow Party, Fach Indemmified Escrow Party shall, in iis
sole-discretion, have the right to select and empldy separate counse] with respect to any action or
claim brought or asserted against it; and the reasonable fees of such counsel shaif be paid upon
damand by the Escrow Parties jointly énd severally, The obligations of the Escrow Parties under this
Section 12 shall survive any termination of this Agreement and the resighation or removal of Escrow

Agent,

3. Security and Offset. The Escrow Partiss hereby grant o Escrow Agent and the Indemnified

Fscrow Parties a security interest in @nd llen upen the Escrow  Funds to secure 2l obligations
hereunder, and Escrow Agent and the Indemnified Escrow Parties shall have the right to offset
the amount of any compensation of réimbyrsement du¢ any of them hereunder (induding any
claim for indemnification. pursuant to Paragraph 12 hereof] sgainst the ascrow funds. I for
any regson the escrow funds available to Escrow Agent and the Indemnified Escrow Parties
pursuant o such  seourity interest of right of offset a@re msufficient to oover such
compensation and reimbursement, the Escrow Parties shall promotly pay such ameints to

3
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Escrow Agent and the ndamnified Escrow Pastles dpon sceint of  an itemized involee.
Notwithstanding the foregaing flen and offset rights, the Escrow Agent shall continue to make
dishursements from the escrow funds in accordance with the provisions of this Agreement and, if
within seven {7y days of Escrow Parfy’s receipt of notice from the Escrow Agent that it intends to
make g dishurserment to self &r to an thdemiified Escrow Party, such Esceow Party gives the Escrow
Agent notice that asserts that it is in good faith contssting the right of the Escrow Agent or the
Indemnified Escrow Party to such payment {taking inte zccount the Fserow Agent's and- Indérmmified
Parties’ rights of indemnity pursuant to Section 12); then in sich évent the Escrow Agent shalf not
exercise such tien rights o rights of offset with respect to any caim for indemnification pursuant
10 Section 12 hereof untll the rendering of & resolution or antty of an arbitration award or judicial
order authorizing the disbursement of any such funds tothe Escrow Agent with respect to any
claim for indemnification pursuant toSection 12 hereof:

The names of the pérsons whi are authorized to give written nofice or toreceive writien hotice on behalf
of the Qwnerand on behalf of the Contractor i connection with the foregoing, and-exemplars of their
respective signaturas as follows:

On behalf of Dwner: On behadf of Contractor:
Lake County Sanitation District K., Woods Construction, Ing.

. Kievan Woods
Name Mama

| Presidomt
Title | T:’(;EJM W W

Signature Signature

Address: Address:

230 N, Maih Street 1485 Bayshore Blvd,, #148
Lakaport, CA 95453 : San Francisco, CA 94124
Teleghone: 707-263-0119 Telephone: 415-759-0506

On belialf of Escrow Agent:

Boston Private Bank & Trust Company
Torvance Childs

President, Private Banking

wivend
Sighature

e ¥

Addrass:
1C Post Officeé Square
Bostor, MAQZ10U
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Copies of all corresgoridente to:
Boston Private Bank & Trust Company
Attnr Michae] Abendrath

433 Californly Street

San Francisco, CA 84104
mabendroth@bostonpivete.com
Telephore; 415-402-5808

aned

Boston Private Bank & Trust Company
Atin: Esther Kamp

801 South Fgueros Street

Los Anigeles, CA 96017
ekarip@bostonprivate.com
Telephonie: 213-784-8274

Atthe time the Escrow Account is.opened, the Owner and Contracior shall detiver to the Escrow
Agent a fully executed counterpary of this Agreement.

Counieparts. This Agresment may be executed i any number of counterparts and by esch Bsciow
Party and £scrow Agent on separate counterparts, each coutitérpant shail be deerhed an original but
all such counterparts shall together constitute but ene and the same Agreement: The Escrow Rarties
and Escrow Agent hereby may exécute and deliver this Agreement by forwarding [y facsimile,
electronic transmission of a scanned, not digital, signature, In POF format or other mgans) copies
theresf showing exeécution by the Eschow Parties and Escrow Agent sending the seme, and Eserow
Parties and Escrow Agent agrae and  intend that such signaturg shill have the same. effect as an
atiginal signsture, and that the Escrow Parties and Escrow Agent shall be bound by such means of
exacution and delivery, and that the Escrow Parting and Escrnw Ageént hereby walve any defense to
validity based on any such coples or signaturas.

Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the
faws of the State of Callifornia. Exclusive venue for any action under this Agreement is agreed to be
in the state or Tederal courts in San Francised, Califorils, and sach party waives dny defenses to such
jurisdiction, incli:ding but not imited tetack of personal jurisdiction.

17, Miscellanesnus, Fach of the parsons execuling this Agreement, respectively, on behall of the
Owner, the Contractor, and the Esorow Agent hereby represents and warrants that be ar she has the
right, power and authority 1o execute gnd deliver this Agréement on tishalf of such entity, in the
evert any term or provision of this Agreement is determined by apgropriate judicial authority 1o be
iffegal or otherivise invalid, such provision shall be glven it nearest fegal meaning or be ccns‘tr‘ue’a‘ as
deleted assuch autharity determines, and the rémainder of this Agreemant shall be construed to be
in full force and effect, The captions in this Agreement afe for the torivenience of reference only and



shail not.be deenied to alter any provision of this Agreement. This Agreement cannot be altered or
maodified except by 8 written instrument signed by all of the Escrow Parties snd Escrow Agent. The
terms of this Agregment shall be binding upon.the Escrow Parties and Escrow Agent hereto and their
respective successors and assigns. Any Escrow Party and the Escrow Agent may assign this
Agreement and anhy ofF all 5F its righté and Shligations hereunder with the consent of the other
Eserow Party-and the Escrow Agent, which consent should ot Be unreasonably withheld-or delayed,
to dny parson, firm, corporation or other entity, and any such assignee shall be entitled to all the
rights and powers of such participation hereunder but shall not be relisved of its Ghligations
Hereunder by such assipnment uniess expresshy consented to by the Escrow Perties and-the Escrow
Aggnt. Nothing in this Agreement shall be ¢onstrued 1o benefit any person or eptity not party hereto,

N WITHESS WHEREDF, the barties have executed this Agreement by thelr proper officers on the
date firdt set forth above.

CWNER LONTRACTOR:
BY! _ By: M/W MW
fts: i Pyesidont K‘Y{VOUV\ \l\}{)f)d&

ESCROW AGENT:

Byt -

fts: ?55_:%%{_; P £ v’é‘)‘gil rﬁqném:;/




