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License Agreement
Before you use this EJCDC document:

1. Read this License Agreement in its entirety. As purchaser, you agree to comply with and are bound by the License Agreement’s terms, conditions, and instructions when you use the attached EJCDC document. Commencement of use of the attached document indicates your acceptance of these terms, conditions, and instructions. If you do not agree to them, you should promptly return the materials to the vendor. 

2. This License Agreement applies to the attached document only. Other licensing terms and instructions may apply to other EJCDC documents.

3. The Engineers Joint Contract Documents Committee ("EJCDC") provides EJCDC Design and Construction Related Documents (including but not limited to the EJCDC document that is attached, and all other documents in the EJCDC Construction Series, Engineering Series, Design-Build Series, Remediation Series, Procurement Series, and Narrative Series) and licenses their use worldwide. You assume sole responsibility for the selection of specific documents or portions thereof to achieve your intended results, and for the installation, use, and results obtained from EJCDC Design and Construction Related Documents.

4. You acknowledge that you understand that the text of the EJCDC Design and Construction Related Documents has important legal consequences and that consultation with an attorney is recommended with respect to use or modification of the text. You further acknowledge that EJCDC documents are protected by the copyright laws of the United States.

5. Make sure that you have the correct word processing software for the attached EJCDC document, which is distributed in Microsoft Word (.doc) format. 

6. EJCDC allows the end user wide discretion in using and editing the attached document, subject to the provisions of the License Agreement.  You are advised, however, that EJCDC documents contain numeric and other cross-references, and that changes to one part of the document may affect other parts.  It is solely your responsibility to assure the adequacy and consistency of the final document for your purposes. 

How to Use This Document:

1. Although EJCDC has made reasonable efforts to achieve uniformity of formatting, some document controls (e.g., bold, underline, font size, indentation, numbering, pagination, table of contents) may be affected by software versioning and translators, user settings, changes during editing, and other factors, and may require user intervention to restore intended format and appearance.  

2.  The term “Standard EJCDC Text” for the attached document generally refers to all text prepared by EJCDC in the main body of the document, and does not include covers, logos, footers, instructions, license agreement, copyright notices, Notes to Users, or text options. The content of document exhibits (if any) is not Standard EJCDC Text for this purpose.

2. If you do not alter the Standard EJCDC Text of the attached document, you may use it as published, with all EJCDC logos, footers, and copyright notices retained. 

3. If you modify the Standard EJCDC Text of the attached document, you must follow the following instructions that address if, when, and how to show the changes to other parties. 

4. During the drafting or negotiating process for the document, it is important that the two contracting parties are both aware of any changes that have been made to the Standard EJCDC Text. Thus if a draft of the document purports to be or appears to be an EJCDC document, the user must plainly show all changes to the Standard EJCDC Text, using “Track Changes” (redline/strikeout), highlighting, or other means of clearly indicating additions and deletions. 

5. As between contracting parties, once the document is ready to be finalized (and if applicable executed by the contracting parties), it is no longer necessary to continue to show changes to the Standard EJCDC Text. The parties may produce a final version of the document in a format in which all changes are accepted, and the document at that point does not need to include any “Track Changes,” redline/strikeout, highlighting, or other indication of additions and deletions to the Standard EJCDC Text.

6. If the attached document is revised or altered and then presented to others (such as potential bidders, grant agencies, lenders, or sureties) as an EJCDC document, then the changes to the Standard EJCDC Text must be shown, or the third parties must receive access to a version that shows the changes. 
7. The attached EJCDC document may contain “Notes to User,” bracketed comments, or prompts that provide instructions for filling in project-specific information, selecting the appropriate clause from a list of options, or making additions or deletions, or that give background information regarding a particular provision. The user may (and in most cases should) delete these notes, comments, and prompts during the drafting process. Deletion of such notes, comments, and prompts is not subject to the License Agreement requirement that additions or deletions to Standard EJCDC Text be shown clearly, and therefore does not need to be shown with “Track Changes,” redline/strikeout, highlighting, or other means of indicating changes, at any point in the drafting process.

8. The attached EJCDC document may contain exhibits that are to be used to set out project-specific provisions, such as scope of services, compensation, and insurance requirements. These exhibits are meant to be revised, supplemented, and altered by the user, or discarded if not applicable to the specific project. The text of the various exhibits is not considered Standard EJCDC Text and is not subject to the License Agreement requirement that additions or deletions to the Standard EJCDC Text be shown clearly, and therefore does not need to be shown with “Track Changes,” redline/strikeout, highlighting, or other means of indicating changes, at any point in the drafting process.

9. In a few instances the EJCDC Notes to User will instruct the user of a document to choose one of two or more text options in the main body of the document. In such cases the options that are not selected should be discarded or deleted, and not included in the final version of the document. Such discarding or deletion of text options is not subject to the License Agreement requirement that additions or deletions to Standard EJCDC Text be shown clearly, and therefore does not need to be shown with highlighting, redline/strikeout, or other means of tracking changes, at any point in the drafting process. Note, however, that the text that is selected (which in this scenario is in the main body of the document and not in an exhibit) is Standard EJCDC Text, and any revision or alteration of the text that is selected is subject to the License Agreement requirement that additions or deletions to Standard EJCDC Text be shown clearly.

10. The License Agreement typically is removed when a document is being prepared for use on a specific project. Such removal is not subject to the License Agreement requirement that additions or deletions to Standard EJCDC Text be shown clearly, and therefore does not need to be shown with highlighting, redline/strikeout, or other means of tracking changes, at any point in the drafting process.  The terms of the License Agreement remain in effect regardless of whether it has been removed or remains attached to the document.

11. When a document is being prepared for use on a specific project, some users remove the EJCDC front cover page, and the “inside front cover page” containing specific information regarding the EJCDC sponsoring organizations. Such removal is not subject to the License Agreement requirement that additions or deletions to Standard EJCDC Text be shown clearly, and therefore does not need to be shown with highlighting, redline/strikeout, or other means of tracking changes, at any point in the drafting process.  

12. As purchaser of the attached document, you may choose to use it as the basis or platform for creating purchaser’s own custom version. In such case you must remove all EJCDC logos, footers, and other items that might create the false impression that the document remains an EJCDC standard document, and the requirements regarding the need to show additions and deletions to the Standard EJCDC Text no longer apply. Note, however, that the copyright requirements of the License Agreement continue to apply.

13. A purchaser may choose to select clauses or sections of the attached document for inclusion in other non-EJCDC documents. When this occurs, do not use any EJCDC logos, footers, or other items that would imply that the receiving document is an EJCDC document. Note, however, that the copyright requirements of the License Agreement continue to apply.

Limited License:

As purchaser, you have a limited nonexclusive license to:

1. Use the attached EJCDC document on any number of machines owned, leased, or rented by your company or organization.

2. Use the attached EJCDC document for bona fide contractual and project purposes.  Such purposes expressly include controlled distribution to bona fide bidders and proposers, either through direct transmittal in printed or electronic format or posting on a website or other electronic distribution point to which access is limited to bona fide bidders and proposers or others having direct interest in the contract or project. 

3. Copy the attached EJCDC document into any machine-readable or printed form for backup or modification purposes in support of your use of the document.

You further agree: 

1. To comply with all terms, conditions, and instructions in this License Agreement.

2. That all proprietary and intellectual property rights in the attached EJCDC document and all other EJCDC Design and Construction Related Documents are and shall remain the property of EJCDC and its sponsoring organizations. 

3. To include the appropriate EJCDC copyright notice (selected from the versions below) on any copy, modified or finalized version, or portion of the attached EJCDC document. For this document, at a minimum one of the following EJCDC copyright notices must appear in a prominent location: 

If the standard EJCDC text is not altered, then use the copyright that is already stated in the published document: 

· Copyright © [EJCDC document date] National Society of Professional Engineers, American Council of Engineering Companies, and American Society of Civil Engineers. All rights reserved.

If the standard EJCDC text has been altered, or if only portions of the EJCDC document have been used, then use the following copyright notice: 

· This document is a MODIFIED version of EJCDC® Z-xxx, Copyright © 20xx by the National Society of Professional Engineers, American Council of Engineering Companies, and American Society of Civil Engineers, or is based in part on excerpts from copyrighted EJCDC documents. Those portions of the text that originated in copyrighted EJCDC documents remain subject to the copyright.

4. To not use, copy, modify, or transfer the attached EJCDC document or any other EJCDC Design and Construction Related Documents, or any copy, modification or merged portion, in whole or in part, except as expressly provided for in this license. Reproduction of the attached EJCDC document, or any other EJCDC Design and Construction Related Document, in printed or machine-readable format for resale, and any resale of this document in any format, are expressly prohibited. Making the attached EJCDC document or any other EJCDC Design and Construction Related Document, in whole or in part, available or accessible on an uncontrolled, public-access website or other uncontrolled electronic distribution point—in any format whatever, whether with or without watermarks, as a Microsoft Word document or in portable document format (PDF)—is expressly prohibited.

5. As an EJCDC limited licensee you may seek advance written permission from the EJCDC Copyright Administrator to use the attached EJCDC document for educational purposes, subject to terms and conditions to be established by the Copyright Administrator for the specific educational use. 

Term:

This license is effective for three years after date of purchase, or six years after the last day of the year of issuance for the attached document (shown in the copyright notice), whichever occurs later, and shall terminate at that time, unless earlier terminated as provided herein, or unless EJCDC extends the term of this license to you, in writing, or publishes on the ejcdc.org website or the websites of the National Society of Professional Engineers, American Council of Engineering Companies, and American Society of Civil Engineers, an applicable extension of the term of license for a certain period of time for bona fide contractual and project or other authorized uses.  You agree upon termination to destroy the attached EJCDC Design and Construction Related Document along with all copies, modifications and merged portions in any form (except those copies already in actual project or contract use, or maintained in files or records of completed projects).

EJCDC reserves the right during the term of this agreement to provide access to the purchased document through alternative means, based on improvements or changes in technology, or to transition the document to secure document platforms or other formats, while maintaining user’s access privileges.

EJCDC from time to time publishes new, updated editions of the EJCDC Design and Construction Related Documents. EJCDC highly recommends the use of the most current editions of its documents.  EJCDC may, at its sole discretion, withdraw from authorized use any document that has been subsequently updated and for which the license has expired.  

You may terminate the license at any time by destroying the attached EJCDC document together with all copies, modifications and merged portions in any form (except those copies already in actual project or contract use, or maintained in files or records of completed projects). It will also terminate upon conditions set forth elsewhere in this License Agreement or if you fail to comply with any term or condition of this License Agreement. 

Limited Warranty:

If EJCDC has distributed this document on a compact disc, then EJCDC warrants the CD on which this document is furnished to be free from physical defects in materials and workmanship under normal use for a period of ninety (90) days from the date of delivery to you as evidenced by a copy of your receipt.  

There is no other warranty of any kind, either express or implied, including, but not limited to the implied warranties of merchantability and fitness for a particular purpose. Some states do not allow the exclusion of implied warranties, so the above exclusion may not apply to you. You may also have other rights which vary from state to state.

EJCDC does not warrant that the functions contained in EJCDC Design and Construction Related Documents will meet your requirements or that the operation of EJCDC Design and Construction Related Documents will be uninterrupted or error free.

Limitations of Remedies:

EJCDC’s entire liability and your exclusive remedy shall be: 
1. the replacement of the CD (if any) distributed by EJCDC, containing this document, provided such CD does not meet EJCDC's "Limited Warranty" and is returned to EJCDC’s selling agent with a copy of your receipt, or

2. if EJCDC’s selling agent is unable to deliver a replacement CD which is free of defects in materials and workmanship, you may terminate this Agreement by returning EJCDC Document and your money will be refunded.

As purchaser, you assume full responsibility for determining the suitability of this document to your purposes, and for the application and use of this document for contract or project purposes. To the fullest extent permitted by law, in no event will EJCDC, its sponsoring organizations, its committee members, attorneys, consultants, authorized vendors, or advisors, or their respective staff members, employees, agents, or contractors, be liable to you or any other party for any damages, including any lost profits, lost savings, contractual liabilities, disappointed commercial expectations, economic loss, or other direct, incidental, or consequential damages arising out of the content, unenforceability, insufficiency, inadequacy, use or inability to use the attached EJCDC document or any other EJCDC Design and Construction Related Documents, even if EJCDC has been advised of the possibility of such damages, or for any claim by any other party.  

Some states do not allow the limitation or exclusion of liability for incidental or consequential damages, so portions of the above limitation or exclusion may not apply to you.

General:

You may not sublicense, assign, or transfer this license except as expressly provided in this License Agreement. Any attempt otherwise to sublicense, assign, or transfer any of the rights, duties, or obligations hereunder is void. If you transfer or purport to transfer such rights, duties, or obligations to another party, your license is automatically terminated.

This License Agreement shall be governed by the laws of the State of Virginia. If you have any questions concerning this License Agreement, or any requests or inquiries regarding the EJCDC copyright, you may contact EJCDC by writing to:


EJCDC Copyright Administrator

c/o National Society of Professional Engineers


1420 King Street


Alexandria, VA 22314


Phone: (703) 684-2845


Fax:   (703) 836-4875


e-mail: aschwartz@nspe.org 
You acknowledge that you have read this License Agreement, understand it and agree to be bound by its terms and conditions. You further agree that it is the complete and exclusive statement of the License Agreement and supersedes any proposal or prior agreement, oral or written, and any other communications between us relating to the subject matter of this License Agreement.




Information regarding the content of the attached EJCDC document and other EJCDC Design and Construction Related Documents may be obtained at ejcdc.org or from the following EJCDC sponsoring organizations: 

National Society of Professional Engineers

1420 King Street, Alexandria, VA  22314-2794

(703) 684-2882

www.nspe.org
American Council of Engineering Companies

1015 15th Street N.W., Washington, D.C.  20005

(202) 347-7474

www.acec.org
American Society of Civil Engineers

1801 Alexander Bell Drive, Reston, VA  20191-4400

(800) 548-2723

www.asce.org
	This document has important legal consequences; consultation with an attorney is encouraged with respect to its use or modification. This document should be adapted to the particular circumstances of the contemplated Project and the controlling laws and regulations.
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	EJCDC® C-523, Construction Subcontract on the Basis of Stipulated Price, has been prepared by the Engineers Joint Contract Documents Committee (EJCDC) for use in coordination with the Agreement between Owner and Contractor for Construction Contract (EJCDC® C-520, Stipulated Price, or EJCDC® C-525, Cost-Plus, 2013 Editions) and EJCDC® C-700, Standard General Conditions of the Construction Contract (2013 Edition).  Their provisions are interrelated and a change in one may necessitate a change in the others.


Copyright © 2013: 

National Society of Professional Engineers

1420 King Street, Alexandria, VA 22314-2794

(703) 684-2882

www.nspe.org
American Council of Engineering Companies

1015 15th Street N.W., Washington, DC 20005

(202) 347-7474

www.acec.org
American Society of Civil Engineers

1801 Alexander Bell Drive, Reston, VA 20191-4400

(800) 548-2723

www.asce.org
The copyright for this EJCDC document is owned jointly by the three sponsoring organizations listed above.  The National Society of Professional Engineers is the Copyright Administrator for the EJCDC documents; please direct all inquiries regarding EJCDC copyrights to NSPE.

NOTE: EJCDC publications may be purchased at www.ejcdc.org, or from any of the sponsoring organizations above.
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CONSTRUCTION SUBCONTRACT
	THIS IS A CONSTRUCTION SUBCONTRACT  (“Subcontract”) effective as of 
	     
	(“Subcontract Date”) between

	     
	(“Contractor”) and

	     
	(“Subcontractor”).

	Prime Contract: Contractor has entered into a contract (“Prime Contract”) dated 


, with 






  (“Owner”).


Contractor and Subcontractor further agree as follows:
ARTICLE 1 –  Preliminary Matters
1.01 Prime Contract
The Prime Contract requires Contractor to perform and furnish construction labor, materials, equipment, and services in connection with the Project described therein. The Prime Contract (excluding compensation and other confidential information) is incorporated in this Subcontract by reference. Portions of the Prime Contract are attached as Exhibit 1 to this Subcontract; Subcontractor may review other non-confidential portions upon request. The Project described in the Prime Contract is summarized as follows:
1.02 Scope of Subcontract Work

Contractor hereby retains Subcontractor to provide construction labor, materials, equipment, and services under this Subcontract described as follows:
 [Here describe with specificity the scope of the Subcontract Work, or incorporate a scope of work exhibit. The subcontract scope of work will typically include specific reference to the portions of the Prime Contract—the Specification sections, Drawing numbers, etc.—that Subcontractor is responsible for performing.] 


  (“Subcontract Work”).

The express terms of this paragraph shall govern in establishing the Subcontract scope of work. The divisions and sections of the Prime Contract’s Specifications and the identifications and organization of the Prime Contract’s drawings do not control or limit Contractor in dividing the Work among subcontractors or suppliers, or delineating the work to be performed by, or obligations of any specific trade, including Subcontractor.

1.03 Subcontract Documents
The Subcontract Documents are identified in Article 14 of this Subcontract.
1.04 Independent Contractor

Subcontractor is an independent contractor, and is not an employee or partner of, or a joint-venturer with Contractor, and has no contractual relationship or privity with Owner or Owner’s engineers or consultants.
ARTICLE 2 –  Obligations of Prime Contract
2.01 Incorporation of Prime Contract Obligations
The Subcontractor is bound to the Contractor under the Subcontract to the same extent that the Contractor is bound to the Owner under the Prime Contract, and Subcontractor shall comply with all requirements, terms, and conditions of the Prime Contract that relate in any way to the performance and completion of the Subcontract Work.  The obligation of the Subcontractor to comply with the requirements, terms, and conditions of the Prime Contract shall not provide any rights, benefits, or third-party beneficiary standing to the Subcontractor with respect to the Prime Contract.
2.02 Precedence of Subcontract
If a provision of this Subcontract conflicts with a provision of the Prime Contract, the terms of this Subcontract shall govern, unless under controlling laws the conflicted provision of the Prime Contract cannot be waived. 
ARTICLE 3 –  Subcontract Times 
3.01 Date for Completion

The Subcontract Work will be completed in full on or before      .  The Subcontractor shall provide all required submittals on a timely basis, and shall provide sufficient labor and materials to comply with the progress schedule and avoid delaying the progress of Contractor’s work under the Prime Contract.  The Subcontractor shall make modifications in the performance and completion of the Subcontract Work as necessary to comply with modifications, if any, in the Prime Contract’s progress schedule.  The Subcontractor shall coordinate its Subcontract Work with other subcontractors at the site to avoid interference and delays. 

3.02 Time of the Essence
All time limits for completion of the Subcontract Work as stated in the Subcontract Documents are of the essence of the Subcontract. 
3.03 Damages for Late Completion
Subcontractor and Contractor recognize that time is of the essence as stated above and that the Contractor will suffer financial loss if the Subcontract Work is not completed within the times specified in Paragraph 3.01 above, plus any extensions thereof allowed in accordance with Article 9 of the Subcontract.  The damages resulting to the Contractor may include liquidated damages, special damages, and other damages (if any) assessed by the Owner, actual damages claimed by the Owner as a result of the delay, and the Contractor’s costs for extended general conditions, field overhead, and home office overhead. Therefore, in the event that Subcontractor fails to complete the Subcontract Work within the time limits stated in Paragraph 3.01 above, plus any extensions thereof allowed in accordance with Article 9 of the Subcontract, and without limiting any additional remedies available to Contractor, Subcontractor shall pay Contractor the share of the delay damages and costs incurred by Contractor that are attributable to Subcontractor. 
ARTICLE 4 –  Subcontract Price 
4.01 Payment Obligation
Contractor shall pay Subcontractor for completion of the Subcontract Work in accordance with the Subcontract Documents an amount equal to the sum of the amounts determined pursuant to the paragraphs below:
A. For all Subcontract Work other than Unit Price Work, a lump sum of:  $




1. Cash Allowances: All specific cash allowances are included in the above price and include the cost to Subcontractor (less any applicable trade discounts) of materials and equipment required by the cash allowances to be delivered at the site, and all applicable taxes. Subcontractor’s costs for unloading and handling on the site, labor, installation, overhead, profit, and other expenses contemplated for the cash allowances have been included in the Subcontract Price, and no demand for additional payment on account of any of the foregoing will be valid. 

B. For all Unit Price Work, an amount equal to the sum of the established unit price for each separately identified item of Unit Price Work multiplied by the actual quantity of that item:

	UNIT PRICE SUBCONTRACT WORK


	Item No.

	Description

	Unit
	Estimated Quantity
	Unit Price
	Extended Price

						
						
						
	Total of all Extended Prices (Unit Price Subcontract Work)
	$


	


The extended prices for Unit Price Work set forth as of the Subcontract Date are based on estimated quantities.  Estimated quantities are not guaranteed, and determinations of actual quantities will be verified by the Contractor and shall be subject to any applicable procedures for measurement and verification under the Prime Contract.

ARTICLE 5 –  Payment Procedures 
5.01 Progress Payments

A. Applications for Payments
1. Ten days prior to the date established in the Prime Contract for submission by the Contractor of the Contractor’s application for each progress payment (but not more often than once a month), Subcontractor shall submit to Contractor for review a draft progress payment application covering the Subcontract Work completed as of the date of the progress payment application. The amount requested under each progress payment application shall be calculated in accordance with Article 4, and: (a) for lump sum work by determining the percentage of the Subcontract Work completed as of the date of the progress payment application; (b) for unit price work by applying unit prices to units provided; (c) subject to subtraction to account for amounts previously paid. Subcontractor’s progress payments shall be subject to the retainage provisions of the Prime Contract.

2. Each Subcontractor progress payment application shall be accompanied by supporting documentation required by the Owner to be attached to the Contractor’s progress payment submission, as required by the Prime Contract. The progress payment application shall also be accompanied by required lien waivers; a bill of sale, invoice, or other documentation warranting that Owner has received the materials and equipment free and clear of all liens; and for stored material and equipment, evidence that the materials and equipment are covered by appropriate property insurance or other arrangements to protect Owner’s interest therein. All such supporting documentation must be satisfactory to Contractor and Owner.

3. Beginning with Subcontractor’s second progress payment application, each Subcontractor progress payment application shall include a Subcontractor’s affidavit stating that all previous progress payments received on account of the Subcontract Work have been paid to persons and entities providing labor, equipment, materials and services on account of amounts received on behalf of said sub-subcontractors, suppliers, and vendors from prior progress payment applications.  Each Subcontractor’s affidavit shall list all sub-subcontractors, suppliers, and vendors having contracts with Subcontractor to provide said labor, equipment, material, and services on the Project including the amount of each contract, the amount paid to date and the amount due or to become due to each sub-subcontractor, supplier, and vendor.  Each progress payment application shall also include lien waivers executed by each sub-subcontractor, supplier, and vendor listed on the Subcontractor’s affidavit.

B. Review of Applications
1. Within five days after receipt of each draft progress payment application submitted by Subcontractor, Contractor will return the draft progress payment application with corrections (if any). Subcontractor will submit a final progress payment application, incorporating all resolved corrections, together with all supporting documentation, within three days thereafter.

2. Contractor may withhold amounts requested in one or more payment applications from the Subcontractor in whole or part if:

a. the Subcontract Work is defective, or completed Subcontract Work has been damaged, requiring correction or replacement;

b. the Subcontract Price has been reduced by change orders;

c. the Contractor has been required to correct defective Subcontract Work or complete Subcontract Work; 

d. claims have been made against Contractor on account of Subcontractor’s performance or furnishing of the Subcontract Work;

e. liens have been filed in connection with the Subcontract Work, except where Subcontractor has delivered a specific bond satisfactory to Contractor and Owner to secure the satisfaction and discharge of such liens;

f. the Owner has exercised a set-off against payments to Contractor attributable to Subcontractor’s activities or performance of the Subcontract Work;

g. The Subcontractor has defaulted under the terms of the Subcontract.

C. Payment: Contractor shall pay Subcontractor any amounts due to Subcontractor under a payment application for Subcontract Work within ten days after Contractor’s receipt from the Owner of payment for such Subcontract Work. 
ARTICLE 6 –  Final Payment and Completion 
6.01 Final Payment
Upon final completion of obligations under the Subcontract, including acceptance by Owner (or its representative) of the Subcontract Work as part of the Work under the Prime Contract, and submission and acceptance of all close-out documents required under the Subcontract, Subcontractor shall submit to Contractor an application for final payment and release of retainage, if any. Final payment becomes due ten days after Contractor’s receipt of payment from the Owner of amounts requested on behalf of Subcontractor. Contractor’s receipt of payment of retainage withheld by Owner from amounts due to Contractor for the Subcontract Work is an express condition precedent to Contractor’s obligation to pay such retainage to Subcontractor.  
6.02 Final Lien Waivers
Upon the request of Contractor, Subcontractor shall submit, as part of the application for final payment, a final waiver of lien and sworn statement indicating all sub-subcontractors, suppliers, and vendors, their contract amounts, and the final amounts paid to each sub-subcontractor, supplier, and vendor. 
6.03 Warranty of Title
Subcontractor warrants and guarantees that title to all Subcontract Work, materials, and equipment furnished under the Subcontract will pass to Owner free and clear of all liens and other title defects, and all patent, licensing, copyright, or royalty obligations.
6.04 Waiver of Claims
Final payment by Contractor to Subcontractor shall constitute: 
A. a waiver of all claims by Contractor against Subcontractor, except claims arising from unsettled liens, from defective Subcontract Work appearing after final inspection, from failure to comply with the Subcontract Documents or the terms of any special guarantees specified therein, or from Subcontractor’s continuing obligations under the Prime Contract; and

B. a waiver of all claims by Subcontractor against Contractor other than those previously made in accordance with the requirements herein that remain unsettled.
ARTICLE 7 –  Sub-Subcontractors 
7.01 Subcontractor’s Responsibility
Subcontractor shall be fully responsible to Contractor for all acts and omissions of the sub-subcontractors, suppliers, and other individuals or entities performing or furnishing any of the Subcontract Work just as Subcontractor is responsible for Subcontractor’s own acts and omissions.
7.02 No Third-Party Relationships
Nothing in the Subcontract Documents shall create for the benefit of any such sub-subcontractor, supplier, or other individual or entity any contractual relationship between Contractor, Owner, or Owner’s engineers or consultants and any such sub-subcontractor, supplier or other individual or entity; nor shall anything in the Subcontract Documents create any obligation on the part of Contractor, Owner, or Engineer to pay or to see to the payment of any money due any such sub-subcontractor, supplier, or other individual or entity, except as may otherwise be required by laws and regulations.
ARTICLE 8 –  Performance of the Subcontract Work 
8.01 Subcontractor’s Obligations
Subcontractor shall provide all material, equipment, services, and labor necessary for the completion of the Subcontract Work. All materials and equipment shall be as specified in the Subcontract Documents and be of good quality and new, except as otherwise provided in the Subcontract Documents. Subcontractor shall provide Contractor with such information and test results required under the Prime Contract to verify the quality of the materials and equipment furnished under the Subcontract Documents.
8.02 Verification of Existing Conditions
The dimensions, locations, and limits of the Subcontract Work are shown or indicated in the Subcontract Documents.  The Contractor has used reasonable efforts to verify the accuracy of said information but takes no responsibility for the verification of information concerning actual conditions affecting the Subcontract Work.  Subcontractor has an independent obligation to verify actual conditions, including but not limited to dimensions, locations, and limits, prior to ordering equipment and materials and performing the Subcontract Work, and shall be responsible for all costs and expenses resulting from the failure to verify such information.
8.03 Supervision

A. At all times during the progress of the Subcontract Work, Subcontractor shall assign an authorized representative to provide competent, on-site supervision. Such representative shall not be replaced without written notice to Contractor except under extraordinary circumstances.

B. Subcontractor shall be solely responsible for scheduling and coordinating the work of sub-subcontractors, suppliers, and other individuals or entities performing or furnishing any of the Subcontract Work under a direct or indirect contract with Subcontractor.

C. Subcontractor shall supervise, inspect, and direct the Subcontract Work competently and efficiently, devoting such attention thereto and applying such skills and expertise as may be necessary to perform the Subcontract Work in accordance with the Subcontract Documents.

8.04 Coordination with Other Subcontractors

Subcontractor shall cooperate with other subcontractors and coordinate its Subcontract Work and schedule with other subcontractors on the Project.  Subcontractor shall attend coordination meetings and use its best efforts to resolve all conflicts with other subcontractors without the intervention of Contractor.  If a conflict cannot be resolved without the intervention of Contractor, the decision of Contractor regarding resolution of the conflict shall be final.  Subcontractor shall not damage the work of other subcontractors or others working at the site, and shall be responsible for the cost of damage caused by the operations of Subcontractor to the work of others.

8.05  Prosecution of the Subcontract Work

D. Clean-up: On not less than a daily basis, Subcontractor shall be responsible for cleaning up and removing all debris and waste resulting from the Subcontract Work, to avoid interference with the work and progress of others at the site. If Subcontractor fails to clean up and remove waste and debris in accordance with this provision, Contractor may provide for clean-up and removal of waste and debris at Subcontractor’s expense.

E. Hoisting and Lifting: Subcontractor shall provide all hoisting and lifting required for the Subcontract Work, unless Contractor has otherwise expressly agreed to provide hoisting, lifting, or both. 
F. Temporary Utility Services and Temporary Facilities: Subcontractor shall at its expense provide temporary utility services and temporary facilities needed for the performance of the Subcontract Work, except those temporary utility services and temporary facilities that Contractor has expressly agreed to provide at its expense. 
G. Safety and Protection:  
1. Subcontractor shall perform the Subcontract Work in a safe manner, taking full responsibility for the prevention of harm or injury to its workforce, and taking all reasonable steps necessary to protect from harm, injury, or damage all persons, property, structures, materials, and equipment at or adjacent to the Subcontractor’s work areas.
2. Subcontractor shall comply with the safety programs of the Owner and Contractor, when Subcontractor has been made aware of such requirements in writing.
3. Subcontractor shall coordinate the safety of its employees, Subcontractor’s lower-tier subcontractors, and Subcontractor’s suppliers with Contractor’s safety representative, and shall comply with all applicable OSHA and other laws and regulations related to safety and protection. Subcontractor shall ensure that its employees and the on-site employees of Subcontractor’s lower-tier subcontractors and suppliers are properly trained and understand (a) Owner’s, Contractor’s, and Subcontractor’s safety requirements, and (b) applicable safety laws and regulations.  Subcontractor is responsible for furnishing to Contractor and others as applicable all required material safety data sheets. 
4. Subcontractor shall report promptly to Contractor all injuries, accidents, and damage that occurs during the performance of the Subcontract Work, and all failures or near-miss events that could have resulted in serious injury, even if no serious injury actually occurred. 
H. Labor: Subcontractor shall comply with applicable labor and jurisdictional requirements to prevent strikes and other work stoppages and slowdowns that would interfere with the Subcontract Work and the work of others.  Subcontractor shall be responsible for delays resulting from Subcontractor’s violation of this provision. 

I. Communications with Owner and Engineer: Subcontractor shall communicate with Owner, Owner’s engineers, and Owner’s other representatives solely through Contractor, with the following limited exceptions: (1) in the case of an emergency, Subcontractor may communicate directly with any entity or individual in the interests of safety and protection of property, (2) Subcontractor may directly request Owner to provide information about amounts paid to Contractor on account of Subcontract Work performed, and (3) Subcontractor may directly request Owner to provide Subcontractor with a copy of any payment bond furnished by Contractor.

8.06 Correction and Warranties
J. Subcontractor warrants and guarantees to Contractor that all Subcontract Work will be in accordance with the Subcontract Documents and will not be defective.  Subcontractor’s warranty and guarantee hereunder excludes defects or damage caused by abuse, modification, or improper maintenance or operation by persons other than Subcontractor and its sub-subcontractors, suppliers, or any other individual or entity for whom Subcontractor is responsible; or normal wear and tear under normal usage.

K. Subcontractor’s obligation to perform and complete the Subcontract Work in accordance with the Subcontract Documents shall be absolute and Subcontractor shall be fully responsible for the Subcontract Work under the Subcontract to the same extent that Contractor is responsible for the Subcontract Work to the Owner under the Prime Contract. 

L. Subcontractor shall correct the Subcontract Work to the same extent that Contractor is required to correct its work (including the Subcontract Work) under the Prime Contract.  Subcontractor shall correct Subcontract Work whether or not installed or completed. If the Subcontract Work has been rejected, Subcontractor shall remove such rejected Subcontract Work from the Project at the direction of Contractor, and replace it with Subcontract Work that is not defective. For a period of one year after final completion of the Subcontract Work, or no less than any period required under the Prime Contract relative to the Subcontract Work, and promptly after receipt of written notice, Subcontractor shall correct all defective Subcontract Work as directed by Contractor.  Subcontractor shall indemnify Contractor, Owner, Owner’s engineers and consultants, for all claims, costs, losses, and damages (including but not limited to all fees and charges of engineers, architects, attorneys, and other professionals and all court or arbitration or other dispute resolution costs) arising out of or relating to any such correction or removal (including but not limited to all costs of repair or replacement of work of others).  All such correction obligations are in addition to the warranty, guarantee, and contractual duties established above and elsewhere in the Subcontract Documents.

M. The obligations under this Paragraph 8.06 shall survive completion of the Subcontract Work and, when the Prime Contract is complete and ready for final payment by Owner, Contractor may assign its rights under this Paragraph 8.06 to Owner upon agreement between Owner and Contractor and notice to Subcontractor.

ARTICLE 9 –  Changes to the Subcontract 
9.01 Changes
N. Without invalidating the Subcontract, Contractor may, at any time or from time to time, order changes to the Subcontract Work including additions, deletions, or revisions in the Subcontract Work. Subcontractor shall promptly proceed with the Subcontract Work as changed. All changed Subcontract Work will be performed under the applicable conditions of the Subcontract Documents.  Subcontractor shall not perform any changes to the Subcontract Work that would increase the Subcontract Price or Subcontract Times without express written authority from Contractor.

O. Subcontractor shall deliver notice of each request for a change in compensation or time within seven days of the associated directive to perform changed Subcontract Work, and not later than two days before Prime Contract requirements relative to submitting claims and change proposals.

P. Changes in the Subcontract Price for changed Subcontract Work shall be made on the basis of either a mutually acceptable lump sum price, or under unit prices consistent with the unit prices set forth in the Subcontract as of the Subcontract Date.  To the extent the changed Subcontract Work has no predetermined costs or unit prices under the original Subcontract, and the parties do not agree to a lump sum for the changed Subcontract Work, the amount of the request for changed compensation shall be based upon Subcontractor’s cost of labor (consistent with any applicable rates negotiated under the original Subcontract), plus the direct costs of sub-subcontracts, materials and equipment to be consumed or incorporated in the changed Subcontract Work, plus overhead and profit consistent with the price negotiated for the original Subcontract Work and subject to approval by Contractor.

Q. To the extent that a change to the Subcontract Work resulted from a revision of the Prime Contract, the compensation to Subcontractor for such changed Subcontract Work will be limited to the share of the compensation received by Contractor from Owner for such revision that is attributable to the change in the Subcontract Work.  In the event that the revision results in a deduction of the Subcontract Price, the deduction shall be based upon the share of the deduction assessed against Contractor under the Prime Contract that is attributable to the change in Subcontract Work.

ARTICLE 10 –  Bonds, Insurance, and Indemnification 
10.01 Performance Bond, Payment Bond, and Other Bonds

R. If expressly listed as Subcontract Documents in Article 14, or expressly required of Subcontractor elsewhere in the Subcontract Documents, Subcontractor shall at its expense furnish a performance bond and a payment bond, each in an amount equal to or greater than the Subcontract Price, as security for the faithful performance and payment of all of Subcontractor’s obligations under the Subcontract Documents. If the Subcontract Documents as of the Subcontract Date do not require performance and payment bonds, but Contractor subsequently instructs Subcontractor to furnish such bonds, Subcontractor shall do so at Contractor’s expense. 

S. The performance and payment bonds shall remain in effect until not less than the longer of: (1) one year after the date when final payment becomes due from Contractor; or (2) completion of the correction period specified in this Subcontract, except as provided otherwise by applicable laws or regulations. Subcontractor shall also furnish such other bonds as are required by the Subcontract Documents.

T. All bonds shall be in the form prescribed by the Subcontract Documents except as provided otherwise by laws or regulations, and shall be executed by such sureties as are named in “Companies Holding Certificates of Authority as Acceptable Sureties on Federal Bonds and as Acceptable Reinsuring Companies” as published in Circular 570 (amended) by the Financial Management Service, Surety Bond Branch, U.S. Department of the Treasury.  A bond signed by an agent or attorney-in-fact must be accompanied by a certified copy of that individual’s authority to bind the surety.  The evidence of authority shall show that it is effective on the date the agent or attorney-in-fact signed the accompanying bond.

U. Subcontractor shall obtain the required bonds from surety companies that are duly licensed or authorized in the jurisdiction in which the Project is located to issue bonds in the required amounts.  

V. If the surety on a bond furnished by Subcontractor is declared bankrupt or becomes insolvent, or its right to do business is terminated in any state or jurisdiction where any part of the Project is located, or the surety ceases to meet the requirements above, then Subcontractor shall promptly notify Contractor and shall, within 20 days after the event giving rise to such notification, furnish another bond and surety, both of which shall comply with the bond and surety requirements above.

W. If the Subcontract requires Subcontractor to provide its own performance bond and payment bond, as described in Paragraphs 10.01.A through D, the Contractor may, at its sole discretion, provide such bonds for the Subcontractor, either as individual instruments or as a part of Contractor’s bonding.  In such case Subcontractor shall be responsible to Contractor for a proportionate share of Contractor’s bond costs, computed as the percentage of the total Subcontract Price relative to the total bonded Contract Price, and the Subcontract Price shall be adjusted accordingly.

X. As an alternative to requiring Subcontractor to provide or contribute to the cost of performance bonds or payment bonds as described in Paragraphs 10.01.A through E, the Contractor may, at its sole discretion, waive such requirements for this Subcontract, and the Subcontract Price shall be adjusted accordingly.

Y. If Subcontractor has failed to obtain a required bond, Contractor may exclude the Subcontractor from the site and exercise Contractor’s termination rights under Article 11.

Z. Upon request, Contractor shall provide a copy of the payment bond to any subcontractor, supplier, or other person or entity claiming to have furnished labor or materials used in the performance of the Subcontract Work. 

10.02 Insurance—General Provisions

AA. Subcontractor shall obtain and maintain insurance as required in this Article and in any Subcontract exhibit or supplementary Subcontract Document regarding insurance.  

AB. All insurance required by the Subcontract to be purchased and maintained by Subcontractor shall be obtained from insurance companies that are duly licensed or authorized, in the state or jurisdiction in which the Project is located, to issue insurance policies for the required limits and coverages. Unless a different standard is indicated elsewhere in the Subcontract Documents, all companies that provide insurance policies required under this Subcontract shall have an A.M. Best rating of A-VII or better.

AC. Subcontractor shall deliver to Contractor, with copies to each named insured and additional insured (as identified here or elsewhere in the Subcontract Documents), certificates of insurance establishing that Subcontractor has obtained and is maintaining the policies, coverages, and endorsements required by the Subcontract.  Upon request by Contractor or any other insured, Subcontractor shall also furnish other evidence of such required insurance, including but not limited to copies of policies and endorsements, and documentation of applicable self-insured retentions and deductibles. Subcontractor may block out (redact) any confidential premium or pricing information contained in any policy or endorsement furnished under this provision.

AD. Failure of Contractor to demand such certificates or other evidence of the Subcontractor’s full compliance with these insurance requirements, or failure of Contractor to identify a deficiency in compliance from the evidence provided, shall not be construed as a waiver of the Subcontractor’s obligation to obtain and maintain such insurance.

AE. If Subcontractor does not purchase or maintain all of the insurance required of it by this Subcontract, the Subcontractor shall notify Contractor in writing of such failure to purchase prior to the start of the Subcontract Work, or of such failure to maintain prior to any change in the required coverage. 

AF. If Subcontractor has failed to obtain and maintain required insurance, Contractor may exclude the Subcontractor from the site and exercise Contractor’s termination rights under Article 11.

AG. Without prejudice to any other right or remedy, if Subcontractor has failed to obtain required insurance, Contractor may elect to obtain equivalent insurance to protect Contractor’s interests at the expense of Subcontractor, and the Subcontract Price shall be adjusted accordingly.

AH. Contractor does not represent that insurance coverage and limits established in this Subcontract necessarily will be adequate to protect Subcontractor or Subcontractor’s interests.

AI. The insurance and insurance limits required herein shall not be deemed as a limitation on Subcontractor’s liability under the indemnities granted to Contractor and other individuals and entities in the Contract Documents.

10.03 Subcontractor’s Insurance

AJ. Workers’ Compensation: Subcontractor shall purchase and maintain workers’ compensation and employer’s liability insurance for: 

1. claims under workers’ compensation, disability benefits, and other similar employee benefit acts.

2. United States Longshoreman and Harbor Workers’ Compensation Act (if applicable) and Jones Act coverage (if applicable).

3. claims for damages because of bodily injury, occupational sickness or disease, or death of Subcontractor’s employees (by stop-gap endorsement in monopolist worker’s compensation states).

4. Foreign voluntary worker compensation (if applicable).

AK. Commercial General Liability—Claims Covered: Subcontractor shall purchase and maintain commercial general liability insurance, covering all operations by or on behalf of Subcontractor, on an occurrence basis, against: 

5. claims for damages because of bodily injury, sickness or disease, or death of any person other than Subcontractor’s employees.

6. claims for damages insured by reasonably available personal injury liability coverage.

7. claims for damages, other than to the Subcontract Work itself, because of injury to or destruction of tangible property wherever located, including loss of use resulting therefrom. 

AL. Commercial General Liability—Form and Content: Subcontractor’s commercial liability policy shall be written on a 1996 (or later) ISO commercial general liability form (occurrence form) and include the following coverages and endorsements:

8. Products and completed operations coverage: 

a. Such insurance shall remain in effect for three years after final payment.

b. Subcontractor shall furnish Contractor and each other additional insured (as identified in this Article or elsewhere in the Subcontract Documents) evidence of continuation of such insurance at final payment and three years thereafter.  

9. Blanket contractual liability coverage, to the extent permitted by law, including but not limited to coverage of Subcontractor’s contractual indemnity obligations under the Subcontract Documents.

10. Broad form property damage coverage.

11. Severability of interest. 

12. Underground, explosion, and collapse coverage.

13.  Personal injury coverage.

14. Additional insured endorsements that include both ongoing operations and products and completed operations coverage through ISO Endorsements CG 20 10 10 01 and CG 20 37 10 01 (together); or CG 20 10 07 04 and CG 20 37 07 04 (together); or their equivalent.

15. For design professional additional insureds, ISO Endorsement CG 20 32 07 04, “Additional Insured—Engineers, Architects or Surveyors Not Engaged by the Named Insured” or its equivalent.

AM. Automobile liability: Subcontractor shall purchase and maintain automobile liability insurance against claims for damages because of bodily injury or death of any person or property damage arising out of the ownership, maintenance, or use of any motor vehicle. The automobile liability policy shall be written on an occurrence basis.

AN. Umbrella or excess liability: Subcontractor shall purchase and maintain umbrella or excess liability insurance written over the underlying employer’s liability, commercial general liability, and automobile liability insurance described in the paragraphs above. Subject to industry-standard exclusions, the coverage afforded shall follow form as to each and every one of the underlying policies. 

AO. Subcontractor’s pollution liability insurance: Subcontractor shall purchase and maintain a policy covering third-party injury and property damage claims, including clean-up costs, as a result of pollution conditions arising from Subcontractor’s operations and completed operations. The completed operations coverage shall remain in effect for no less than three years after final completion. 

AP. Additional insureds: The Subcontractor’s commercial general liability, automobile liability, umbrella or excess, and pollution liability policies shall include and list as additional insureds Contractor, Owner, and Owner’s engineers, architects, and consultants, and any individuals or entities identified as additional insureds elsewhere in the Subcontract Documents; include coverage for the respective officers, directors, members, partners, employees, agents, consultants, and subcontractors of each and any of all such additional insureds; and the insurance afforded to these additional insureds shall provide primary coverage for all claims covered thereby (including as applicable those arising from both ongoing and completed operations) on a non-contributory basis. Subcontractor shall obtain all necessary endorsements to support these requirements.

AQ. Subcontractor’s professional liability insurance: If Subcontractor will provide or furnish professional services under this Subcontract, through a delegation of professional design services or otherwise, then Subcontractor shall be responsible for purchasing and maintaining applicable professional liability insurance. This insurance shall provide protection against claims arising out of performance of professional design services and caused by a negligent error, omission, or act for which the insured party is legally liable. It shall be maintained throughout the duration of the Subcontract and for a minimum of two years after substantial completion of the Project. If such professional design services are performed by a lower-tier subcontractor, and not by Subcontractor itself, then the requirements of this paragraph may be satisfied through the purchasing and maintenance of such insurance by such lower-tier subcontractor.

AR. General provisions: The policies of insurance required by this Paragraph 10.03 shall:

1. include at least the specific coverages provided in this Subcontract.

2. be written for not less than the limits of liability expressly provided in this Subcontract, including any Subcontract exhibit or supplementary Subcontract Document specifying insurance policy limits, or if no such express insurance limits are set forth in the Subcontract, then for not less than the limits required of Contractor by Owner in the Prime Contract, for the corresponding types of insurance. If laws or regulations require a higher limit, then Subcontractor shall meet such legal requirement. 

3. contain a provision or endorsement that the coverage afforded will not be canceled, materially changed or renewal refused until at least 10 days prior written notice has been given to Subcontractor.  Within three days of receipt of any such written notice, Subcontractor shall provide a copy of the notice to Contractor and each other insured under the policy.

4. remain in effect at least until final payment (and longer if expressly required herein) and at all times thereafter when Subcontractor may be correcting, removing, or replacing defective Subcontract Work as a warranty or correction obligation, or otherwise, or returning to the site to conduct other tasks arising from the Subcontract Documents.

5. be appropriate for the Subcontract Work being performed and provide protection from claims that may arise out of or result from Subcontractor’s performance of the Subcontract Work and Subcontractor’s other obligations under the Subcontract Documents, whether it is to be performed by Subcontractor, any lower-tier subcontractor or supplier, or by anyone directly or indirectly employed by any of them to perform any of the Subcontract Work, or by anyone for whose acts any of them may be liable.

AS. The coverage requirements for specific policies of insurance must be met by such policies, and not by reference to excess or umbrella insurance provided in other policies.

AT. Subcontractor waives all rights against Owner, Contractor, and all individuals or entities identified in the Prime Contract’s Supplementary Conditions to be listed as insureds or additional insureds under the builder’s risk, installation floater, or other forms of property insurance, and against the Owner’s engineers and consultants, and their consultants, and the officers, directors, members, partners, employees, agents, consultants, and subcontractors of each and any of them, for all losses and damages caused by, arising out of, relating to, or resulting from any of the perils or causes of loss covered by such builder’s risk, installation floater, or other form of property insurance applicable to the work under the Prime Contract.

AU. If Contractor is responsible under the Prime Contract and any builder’s risk or other property insurance policy for the payment of a deductible, or an amount within a deductible, and the need to pay such deductible or amount within a deductible is attributable in whole or part to the actions or inactions of Subcontractor, its sub-subcontractors, employees, agents, or others for which Subcontractor is responsible, then Subcontractor shall pay its attributable share of such deductible. 

AV. Upon request the Contractor shall provide to Subcontractor a copy of any builder’s risk, installation floater, or other property insurance policy applicable to the work under the Prime Contract. Contractor may block out (redact) any confidential premium or pricing information contained in any such policy.  Subcontractor may elect to obtain other insurance at its expense, if it concludes that its interests are not insured under such policy.
10.04 Indemnification

A. To the fullest extent permitted by laws and regulations, Subcontractor shall indemnify and hold harmless Contractor, Owner, and Owner’s engineers and consultants, and the officers, directors, members, partners, employees, agents, consultants, and subcontractors of each and any of them, from and against all claims, costs, losses, and damages (including but not limited to all fees and charges of engineers, architects, attorneys, and other professionals and all court or arbitration or other dispute resolution costs) arising out of or relating to the performance of the Subcontract Work, provided that any such claim, cost, loss, or damage is attributable to bodily injury, sickness, disease, or death, or to injury to or destruction of tangible property (other than the Subcontract Work itself), including the loss of use resulting therefrom, but only to the extent caused by any negligent act or omission of Subcontractor, any lower tier subcontractor, supplier, or any individual or entity directly or indirectly employed by any of them to perform any of the Subcontract Work or anyone for whose acts any of them may be liable.

B. In any and all claims against Contractor, Owner, or Owner’s engineers or consultants, or any of their officers, directors, members, partners, employees, agents, consultants, or subcontractors by any employee (or the survivor or personal representative of such employee) of Subcontractor, any lower tier subcontractor, any supplier, or any individual or entity directly or indirectly employed by any of them to perform any of the Subcontract Work, or anyone for whose acts any of them may be liable, the indemnification obligation under Paragraph 10.04.A shall not be limited in any way by any limitation on the amount or type of damages, compensation, or benefits payable by or for Subcontractor, lower tier subcontractor, supplier, or other individual or entity under workers’ compensation acts, disability benefit acts, or other employee benefit acts.

C. The indemnification obligations of Subcontractor under Paragraph 10.04.A shall not extend to the liability of Owner’s engineers and consultants and their officers, directors, members, partners, employees, agents, consultants and subcontractors arising out of:

1. the preparation or approval of, or the failure to prepare or approve maps, drawings, opinions, reports, surveys, change orders, designs, or specifications; or 
2. giving directions or instructions, or failing to give them, if that is the primary cause of the injury or damage.

D. With respect to the Subcontract Work, and to the fullest extent permitted by law, Subcontractor shall assume the same or corresponding responsibilities as Contractor for all indemnity obligations of Contractor set forth in the Prime Contract.

ARTICLE 11 –  Suspension and Termination 
11.01 Contractor May Suspend Work

AW. In the event that Owner suspends the work of Contractor under the Prime Contract, Contractor may suspend the performance of the Subcontract or any portion thereof for a period of not more than 90 consecutive days, by giving notice in writing to Subcontractor of such suspension. Subcontractor shall resume the Subcontract Work when instructed by Contractor to do so. Subcontractor shall be granted an adjustment in the Subcontract Price or an extension of the Subcontract Times, or both, directly attributable to any such suspension only to the extent that Contractor receives an adjustment of the Prime Contract price or the Prime Contract time for the Subcontractor’s proportionate share of work under the Prime Contract.

AX. Contractor may suspend the Subcontract Work for a period of not more than 90 days, or to the extent permitted by the progress schedule or any express provision of the Subcontract Documents, for Contractor’s own purposes.

AY. Contractor may suspend the work of Subcontractor with all costs and liability for any delay in the Subcontract Work and others to be assessed against the Subcontractor for the following Subcontract violations until the Subcontractor demonstrates it has cured the violations as follows:

1. Subcontractor fails to comply with the Owner’s or Contractor’s safety program;

2. Subcontractor or its employees are in violation of OSHA or state or local safety laws or regulations;

3. Subcontractor has installed defective Subcontract Work that is not in compliance with the Subcontract Documents and has failed to cure the defective Subcontract Work; 

4. Subcontractor has violated any laws or regulations applicable to the performance of the Subcontract Work;

5. Subcontractor has failed to pay a supplier or lower-tier subcontractor pursuant to Subcontractor’s legal or contractual obligations.

AZ. If Subcontractor fails to comply with the progress schedule, causing delay to the Subcontract Work or the Prime Contract work, after three days notice by Contractor and failure of Subcontractor to demonstrate that it has implemented procedures to comply with the schedule through measures such as providing supplemental labor, materials, and tools, then Contractor may implement its own procedures to meet the schedule, by providing supplemental labor, materials, tools, or taking other measures, through its own or other forces, and Contractor may assess the cost of such supplemental procedures against the Subcontract.

11.02 Contractor May Terminate for Cause

BA. The occurrence of any one or more of the following events will justify termination for cause:

1. Subcontractor’s persistent failure to perform the Subcontract Work in accordance with the Subcontract Documents (including, but not limited to, failure to supply sufficient skilled workers, suitable materials, or equipment, or failure to adhere to the Subcontract progress schedule);
2. Subcontractor’s disregard of laws or regulations of any public body having jurisdiction;
3. Subcontractor’s repeated disregard of the authority of Contractor; or
4. Subcontractor’s failure to perform or otherwise to comply with a material term of the Subcontract.
BB. If one or more of the events identified in the preceding paragraph occur, Contractor may, after giving Subcontractor seven days written notice of its intent to terminate the services of Subcontractor, or in the event the Subcontractor provided a performance bond covering the Subcontract the Contractor may provide notice to the Subcontractor and surety in accordance with the requirements of the applicable performance bond of its intent to terminate the services of Subcontractor to preserve Contractor’s rights under the performance bond.  Upon termination of the Subcontract, Contractor may:
1. exclude Subcontractor from the site, and take possession of the Subcontract Work and of all Subcontractor’s tools, appliances, construction equipment, and machinery at the site, and use the same to the full extent they could be used by Subcontractor.
2. incorporate in the Subcontract Work all materials and equipment stored at the site or for which Contractor has paid Subcontractor but which are stored elsewhere; and
3. complete the Subcontract Work as Contractor may deem expedient. 

BC. If Contractor proceeds as provided in Paragraph 11.02.B, Subcontractor shall not be entitled to receive any further payment until the Subcontract Work is completed. If the unpaid balance of the Subcontract Price exceeds all claims, costs, losses, and damages (including but not limited to all fees and charges of engineers, architects, attorneys, and other professionals and all court or arbitration or other dispute resolution costs) sustained by Contractor arising out of or relating to completing the Subcontract Work, such excess will be paid to Subcontractor. If such claims, costs, losses, and damages exceed such unpaid balance, Subcontractor shall pay the difference to Contractor. When exercising any rights or remedies under this paragraph, Contractor shall not be required to obtain the lowest price for the Subcontract Work performed.

BD. Notwithstanding Paragraphs 11.02.A and 11.02.B, Subcontractor’s services will not be terminated if Subcontractor begins within four days of receipt of notice of intent to terminate to correct its failure to perform and proceeds diligently to cure such failure within no more than 14 days of receipt of said notice.  If the Subcontractor fails to cure within 14 days of receipt of said notice, the Subcontract shall be deemed terminated in accordance with provisions 11.02.A through 11.02.C upon two days notice by the Contractor following the 14-day period.

BE. Where Subcontractor’s services have been so terminated by Contractor, the termination will not affect any rights or remedies of Contractor against Subcontractor then existing or which may thereafter accrue. Any retention or payment of money due Subcontractor by Contractor will not release Subcontractor from liability.

BF. If and to the extent that Subcontractor has provided a performance bond, the termination procedures of that bond shall supersede the procedures in Paragraphs 11.02.B and 11.02.C.

11.03 Termination of Contractor or Rejection of Subcontract By Owner 

BG. The Contractor may terminate the Subcontract at any time, if the Prime Contract is terminated by the Owner, or if Owner rejects the Subcontract in accordance with the terms of the Prime Contract, the Contractor may terminate the Subcontract without penalty.  

BH. In the event of a termination pursuant to Article 11.03, the costs and expenses to be paid to Subcontractor resulting from a termination under this provision shall be limited to the costs and expenses recovered by Contractor from Owner on Subcontractor’s behalf.
11.04 Contractor May Terminate For Convenience

BI. Upon seven days written notice to Subcontractor, Contractor may, without cause and without prejudice to any other right or remedy of Contractor, terminate the Subcontract. In such case, Subcontractor shall be paid for (without duplication of any items):

1. completed and acceptable Subcontract Work executed in accordance with the Subcontract Documents prior to the effective date of termination, including fair and reasonable sums for overhead and profit on such Subcontract Work;

2. expenses sustained prior to the effective date of termination in performing services and furnishing labor, materials, or equipment as required by the Subcontract in connection with uncompleted Work, plus fair and reasonable sums for overhead and profit on such expenses;

3. reasonable expenses directly attributable to termination. 

BJ. Subcontractor shall not be paid on account of loss of anticipated profits or revenue or other economic loss arising out of or resulting from such termination.

11.05 Subcontractor May Stop Work or Terminate

BK. If, through no act or fault of Subcontractor, Contractor after receipt of payment from Owner fails to make payment due Subcontractor, for more than 30 days after payment is due, then Subcontractor may, upon seven days written notice to Contractor, and provided Contractor does not remedy such suspension or failure within seven days thereafter, terminate the Subcontract and recover payment from Contractor subject to the terms of this Subcontract. 

BL. As an alternative to terminating the Subcontract and without prejudice to any other right or remedy, if a payment owed to Subcontractor is more than 30 days past due, then Subcontractor may, seven days after written notice to Contractor, stop the Subcontract Work until payment is made of all such amounts due Subcontractor, including interest thereon at an annual rate of five percent per annum, or if applicable at the rate prescribed by law, without penalty.

BM. If the Contractor suspends the Subcontractor’s work for more than 120 days, the Subcontractor may upon seven days written notice terminate the Subcontract and recover the amounts due the Subcontractor for Subcontract Work completed as of the date of termination, including retainage withheld from the Subcontractor to date and interest thereon at an annual rate of five percent per annum, or if applicable at the rate prescribed by law, without penalty.

ARTICLE 12 –  Claims and Dispute Resolution 
12.01 Claims 

BN. As a condition precedent to any consideration, pursuit, or recovery by Subcontractor of any claim seeking an increase in Subcontract Price, Subcontract Time, or both, Subcontractor shall provide notice of any claim to Contractor no less than thirty days after the event giving rise to the claim, and for claims related in any way to the Owner or Prime Contract, no less than seven days prior to the time in which the Contractor must provide notice of the claim to the Owner under the Prime Contract.  Subcontractor’s recovery of additional cost, time, or both cost and time for any claim attributable to the Owner shall be limited to the proportionate recovery by Contractor against Owner for such claim.  Subcontractor will cooperate and assist Contractor in pursuing any claim by Contractor against Owner on behalf of Subcontractor.  In the event that the pursuit of any claim by Contractor against Owner requires litigation, arbitration, or any alternate dispute resolution procedures, Subcontractor agrees to pay for a proportionate share of attorneys’ fees, litigation, arbitration, and other resolution costs incurred by Contractor in pursuing the claim on behalf of Subcontractor, based upon the amount claimed by Subcontractor as compared to the total value of the claim pursued by the Contractor.

BO. Except as provided by applicable lien, bond, or prompt payment laws, Subcontractor shall not make any claims against Owner for compensation or additional compensation for performance of the Subcontract Work.

12.02 Dispute Resolution
BP. Either Contractor or Subcontractor may request mediation of any dispute between Contractor and Subcontractor in connection with this Subcontract that has not been settled to their mutual satisfaction within the applicable notice or cure periods provided in this Subcontract, or that Contractor has not pursued against Owner as described above. The mediation will be governed by the Construction Industry Mediation Rules of the American Arbitration Association in effect as of the Subcontract Date. The request for mediation shall be submitted in writing to the American Arbitration Association and the other party to this Subcontract. 

BQ. Contractor and Subcontractor shall participate in the mediation process in good faith. The process shall be concluded within 60 days of filing of the request. The date of termination of the mediation shall be determined by application of the mediation rules referenced above. 

BR. If the dispute is not resolved by mediation, each party to this Subcontract shall be barred from further action to assert its claim after 30 days after termination of the mediation unless, within that time period, Contractor or Subcontractor:

1. elects in writing to invoke any dispute resolution procedure expressly provided for in a Subcontract exhibit or elsewhere in the Subcontract Documents; or

2. agrees with the other party to submit the dispute to another dispute resolution process; or

3. gives written notice to the other party of the intent to submit the claim to a court of competent jurisdiction.

BS. If Contractor is engaged in an arbitration with Owner that relates, in whole or in part, to a dispute between Contractor and Subcontractor, then Contractor shall have the sole and exclusive discretion to join Subcontractor as a party to the Contractor-Owner arbitration. Subcontractor consents to the jurisdiction of any such arbitration proceeding to which it is joined pursuant to this provision.

ARTICLE 13 –  Subcontractor’s Representations 
13.01 Subcontractor’s Representations

In order to induce Contractor to enter into this Subcontract, Subcontractor makes the following representations:
BT. Subcontractor has examined and carefully studied the Subcontract Documents, and any data and reference items identified in the Subcontract Documents, including but not limited to initial schedules identified by Contractor.

BU. Subcontractor has visited the site, conducted a thorough, alert visual examination of the site and adjacent areas, and become familiar with and is satisfied as to the general, local, and site conditions that may affect cost, progress, and performance of the Subcontract Work.

BV. Subcontractor is familiar with and is satisfied as to all laws and regulations that may affect cost, progress, and performance of the Subcontract Work.

BW. Subcontractor has carefully studied all: (1) reports of explorations and tests of subsurface conditions at or adjacent to the site and all drawings of physical conditions relating to existing surface or subsurface structures at the site that have been identified by the Prime Contract, especially with respect to technical data in such reports and drawings, and (2) reports and drawings of hazardous environmental conditions, if any, at or adjacent to the site that have been identified in the Prime Contract, especially with respect to technical data in such reports and drawings.

BX. Subcontractor has considered the information known to Subcontractor itself; information commonly known to contractors and subcontractors doing business in the locality of the site; information and observations obtained from visits to the site; the Subcontract Documents; and the site-related reports and drawings, if any, identified in the Prime Contract, with respect to the effect of such information, observations, and documents on (1) the cost, progress, and performance of the Subcontract Work; (2) the means, methods, techniques, sequences, and procedures of construction to be employed by Subcontractor; and (3) Subcontractor’s safety precautions and programs.  

BY. Based on the information and observations referred to in the preceding paragraphs, Subcontractor agrees that no further examinations, investigations, explorations, tests, studies, or data are necessary for the performance of the Subcontract Work at the Subcontract Price, within the Subcontract Times, and in accordance with the other terms and conditions of the Subcontract.

BZ. Subcontractor is aware of the general nature of work to be performed by Owner, Contractor, other subcontractors, and others at the site that relates to the Subcontract Work as indicated in the Subcontract Documents.

CA. Subcontractor has given Contractor written notice of all conflicts, errors, ambiguities, or discrepancies that Subcontractor has discovered in the Subcontract Documents, and the written resolution thereof by Contractor is acceptable to Subcontractor.

CB. The Subcontract Documents are generally sufficient to indicate and convey understanding of all terms and conditions for performance and furnishing of the Subcontract Work.

CC. Subcontractor’s entry into this Subcontract constitutes an incontrovertible representation by Subcontractor that without exception all prices in the Subcontract are premised upon performing and furnishing the Subcontract Work required by the Subcontract Documents.

ARTICLE 14 –  Subcontract Documents 
14.01 Subcontract Contents

A. The Subcontract Documents consist of the following:

1. This Subcontract (pages 1 to __, inclusive).

2. Prime Contract, with the exception of confidential terms. The following portions of the Prime Contract are attached as Exhibit A:

a. General Conditions (pages       to      , inclusive).

b. Supplementary Conditions (pages       to      , inclusive).

c. Specifications, Division 01

d. [other Specification sections]       (pages       to      , inclusive).

e. [Drawings; incorporate by reference if not attached]      (pages       to      , inclusive).

f. [other Prime Contract items]
3. [Subcontract scope of Subcontract Work exhibit]

4. [Requirements for Subcontractor’s insurance—limits, deductibles, special endorsements, etc.]
5. Subcontract performance bond (pages       to      , inclusive). [delete if not required]
6. Subcontract payment bond (pages       to      , inclusive). [delete if not required]
7. Subcontractor’s bid or proposal (pages       to      , inclusive). [include as Subcontract Document only if necessary to avoid substantial rekeying of critical price or other information]
8. Subcontract dispute resolution procedures [if any]
9. Other exhibits to this Subcontract (enumerated as follows):
10. The following which may be delivered or issued on or after the Subcontract Date and are not attached hereto:

a. Notice to Proceed 

b. Work Change Directives.

c. Change Orders.

d. Field Orders.

NOTE TO USER

Revise or supplement the list above to suit the specific needs of this Subcontract.

B. The documents listed in the paragraph above are attached to this Subcontract (except as expressly noted otherwise above).

C. There are no Subcontract Documents other than those listed above in this Article 14. The Subcontract super​sedes prior negotiations, representations, and agreements regarding the Subcontract Work, whether written or oral.

D. The Subcontract Documents may only be amended, modified, or supplemented by written agreement of Contractor and Subcontractor.

ARTICLE 15 –  Miscellaneous 
15.01 Terms

Terms used in this Subcontract will have the meanings stated here, or in the Prime Contract’s General Conditions and Supplementary Conditions.

15.02 Assignment of Subcontract
No assignment by Subcontractor of any rights under or interests in the Subcontract will be binding on Contractor without Contractor’s written consent; and, specifically but without limitation, payments that may become due and money that is due may not be assigned by Subcontractor without such consent (except to the extent that the effect of this restriction may be limited by law), and unless specifically stated to the contrary in any written consent to an assignment, no assignment will release or discharge the assignor from any duty or responsibility under the Subcontract Documents.
15.03 Successors and Assigns

Contractor and Subcontractor each binds itself, its successors, assigns, and legal representatives to the other party hereto, its successors, assigns, and legal representatives in respect to all covenants, agreements, and obligations contained in the Subcontract Documents.

15.04 Severability
Any provision or part of the Subcontract Documents held to be void or unenforceable under any law or regulation shall be deemed stricken, and all remaining provisions shall continue to be valid and binding upon Contractor and Subcontractor, which agree that the Subcontract Documents shall be reformed to replace such stricken provision or part thereof with a valid and enforceable provision that comes as close as possible to expressing the intention of the stricken provision.
15.05 Subcontractor’s Certifications

A Subcontractor certifies that it has not engaged in corrupt, fraudulent, collusive, or coercive practices in competing for or in executing the Subcontract.  For the purposes of this paragraph:

1. “corrupt practice” means the offering, giving, receiving, or soliciting of any thing of value likely to influence the action of a public official in the bidding process or in the Subcontract execution;

2. “fraudulent practice” means an intentional misrepresentation of facts made (a) to influence the bidding process or the execution of the Subcontract to the detriment of Owner or Contractor, (b) to establish bid or Subcontract prices at artificial non-competitive levels, or (c) to deprive Owner or Contractor of the benefits of free and open competition;

3. “collusive practice” means a scheme or arrangement between two or more Bidders, with or without the knowledge of Owner or Contractor, a purpose of which is to establish bid prices at artificial, non-competitive levels; and

4. “coercive practice” means harming or threatening to harm, directly or indirectly, persons or their property to influence their participation in the bidding process or affect the execution of the Subcontract.

IN WITNESS WHEREOF, Contractor and Subcontractor have signed this Subcontract.  Counterparts have been delivered to Contractor and Subcontractor. All portions of the Contract Documents have been signed or have been identified by Contractor and Subcontractor or on their behalf.
	NOTE TO USER
The Subcontract Date and the dates of any Subcontract performance bond and Subcontract payment bond should be the same, if possible.  In no case should the date of any performance or payment bond be earlier than the Subcontract Date.

	
	
	

	CONTRACTOR:
	
	SUBCONTRACTOR:

	     
	
	     

	By:
	     
	
	By: 
	     

	Title:
	     
	
	Title:
	     

	(If Contractor is a corporation, a partnership, or a joint venture, attach evidence of authority to sign.)
	
	 (If Subcontractor is a corporation, a partnership, or a joint venture, attach evidence of authority to sign.)

	Attest:
	     
	
	Attest:
	     

	Title:
	     
	
	Title:
	     

	Address for giving notices:
	
	Address for giving notices:

	     
	
	     

	     
	
	     

	     
	
	     

	
	
	License No.:
	                                                          

	
	
	

         (Where applicable)

NOTE TO USER:  Use in those states or other jurisdictions where applicable or required.
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