
 

MASTER SUBCONTRACT AGREEMENT 
 

Contractor:     Miranda Construction, LLC 
      322 E. Kentucky St.  
      Louisville, KY  40203 
 
Contractor’s Authorized Representative: From “Project Team – Project Manager Role” 
      Miranda Construction, LLC 
      322 E. Kentucky St.  
      Louisville, KY  40203 
 
 
Subcontractor:     From “Contract Company in Commitment” 
Subcontractor’s Authorized Representative: From “Subcontractor Name in Project Team” 
      Address From “Company Address in Project Directory” 
      City/State/Zip From “Company Address in Project Directory” 
 
 
Master Subcontract Number:   From “Additional Info – Master 
      Subcontract Agreement Number in Commitment”  
       
 
Exhibits Incorporated In this Subcontract: Exhibit A – Project Work Order 
      Exhibit B – Terms and Conditions of Master Subcontract 
 
Contractor retains Subcontractor to satisfactorily and timely provide and perform the work, labor, supervision, 
equipment and materials required to fulfill the Scope of Work set forth in Exhibit A Project Work Orders, which may be 
executed from time to time, pursuant to the Contract Documents (as defined in the Terms and Conditions of 
Subcontract) in exchange for Contractor’s payment of the Subcontract Amount in the method/manner provided in this 
Subcontract Agreement. 
 
 
IN WITNESS WHEREOF, the parties have executed this Master Subcontract Agreement as of the date indicated. 
 
 
Miranda Construction, LLC     From “Contract Company in Commitment” 
 
 

By:   By:     
 

Title:   Title:    
 

Date:   Date:     
“Contractor” “Subcontractor” 

 
 
 
 
 
 
 
 
 



 

 
Exhibit A – PROJECT WORK ORDER 

 
This Project Work Order, once fully executed, obligates the Subcontractor to complete the work described in Exhibit 1 
in reliance upon and with reference to the Master Subcontract Agreement most recently executed by and between the 
Subcontractor and Miranda Construction, LLC (“Contractor”). The Master Subcontract Agreement and the Project Work 
Order, including any exhibits referenced herein, shall form the parties’ agreement for purposes of the project at issue. 
 
Subcontractor:    From “Contract Company in Commitment” 
      Address From “Company Address in Project Directory” 
      City/State/Zip From “Company Address in Project Directory” 
 
Contractor:      Miranda Construction, LLC 
      322 E. Kentucky St.  
      Louisville, KY 40203 
 
Project Subcontract Number:   From “Contract # - General Info in Commitment” 
Project Name:     From “Project Name in Home” 
Project Address:    From “Project Address in Home” 
       
 
 
Exhibits incorporated by Reference:   Exhibit A-1 – Scope of Work  
      Exhibit A-2 – Project Drawings (identified by reference 
      to Table of Contents for incorporation herein) 
      Exhibit A-3 – Project Manual/Specifications (identified  
      by reference to Table of Contents for incorporation  
      herein) 
      Exhibit C – Form of Subcontractor’s Affidavit 
      Exhibit D – Insurance Requirements 
      Exhibit E – Notice of Additional Contract Provisions 
      Exhibit G – Subcontractor Submission of Pay Requests 
      Packet 

 
 
Subcontract Amount:     From “Schedule of Values Total in Commitment” 
 
 
 
 

Ordered by Contractor: Accepted by Subcontractor: 
 

By:   By:    _ 
 

Title:   Title:    
 

Date:   Date:    _ 

 

 

 

 

 



 

Exhibit A-1 – Scope of Work 

 

Project Name:  From “Project Name in Home” 

Trade:  From “Additional Information – Trade in Commitment” 

Date:  From “General Information – Date Created in Commitment” 
 

Subcontractor shall provide all labor and equipment and other services necessary to complete Division(s) From “Additional 
Information – Divisions” and all related Divisions. 

 
 

1. Construction Scope of Work. Provide all labor and material necessary for the complete installation of the specified work 
in accordance with Contract Drawings (See Exhibit A-2): 

 

Inclusions: From “Inclusions & Exclusions – Inclusions” 
 

Exclusions: From “Inclusions & Exclusions – Exclusions” 
 
 
 

2. Receipt and Storage of Material. Subcontractor shall be responsible for receiving, unloading, distributing, and stockpiling 
all materials erected/installed by this Subcontractor. All materials supplied by other subcontractors/suppliers and installed 
by Subcontractor shall be inspected by Subcontractor and Subcontractor shall notify Contractor in writing of all deficiencies 
within (24) twenty-four hours of delivery. Shall Subcontractor fail to provide notice of reasonably discoverable deficiencies 
in materials or delivery, Subcontractor shall be liable for all costs associated with replacement materials/repairs as necessary 
to maintain the Project Schedule. On-site storage of materials (including location) must receive prior approval of the 
Contractor. All materials that the Contractor allows to be stored on-site shall be stored for no more than (2) two weeks prior 
to incorporation into the work. Any relocation of on-site stored materials required for job coordination shall be at the 
Subcontractor’s expense. In addition, the Subcontractor is responsible for traffic control as associated with delivering, 
unloading, etc. as required to properly enter and exit the construction site. 

 

3. Delivery Coordination. Coordinate all material deliveries with Contractor within reasonable time for coordination with 
Owner/Security. 

 
4. Firestop Penetrations. It is the responsibility of each Subcontractor to firestop, as required, any penetrations through rated 

assemblies necessitated by its work, and to return those assemblies to the required fire rating. 
 

5. Dumpster. Use of on-site dumpster shall be limited to general construction debris. No hazardous material shall be place in 
dumpsters (each trade is responsible for the proper removal, disposal, and fees associated with disposal of any hazardous 
material per OSHA and EPA). No site work debris including earth, vegetation, or trees shall be placed in dumpster and no 
debris resulting from faulty or deficient material, equipment, or workmanship shall be placed in dumpster (cost for such 
removal shall be the responsibility of the faulty or deficient party). 

 

6. Dust Control. This Subcontractor is responsible for controlling dirt and dust generated by the performance of its work. 
 

7. Parking. This Subcontractor is responsible for finding/procuring necessary parking, NO job-site parking will be provided. 
 

8. Hoisting. Hoisting for Subcontractor’s work is the responsibility of Subcontractor. 
 

9. Temporary Lighting and Power. This Subcontractor is responsible for providing any additional temporary lighting required, 
above OSHA requirements, for proper installation of this Subcontractor’s scope of work. If the Subcontractor requires more 
power than is available, the Subcontractor is responsible for providing generators to meet its power requirements. 

 

10. Labor Agreements (If Applicable). Subcontractor agrees to be bound by and comply with all the terms and conditions of 
the labor agreements listed in the Prime Contract or identified as an Exhibit of this Subcontract to the same degree and 
extent as is Subcontractor were a party to those agreements, including payments into the employee benefit trust  

 

funds required by the labor agreements, and including Subcontractor’s submission to, and Subcontractor’s compliance 



 

with, the arbitration and other dispute resolution requirements of the labor agreements.  Subcontractor agrees to comply 
with terms and provisions contained in such agreements for resolution of jurisdictional disputes.  In the absence of any 
such procedure, or if such procedure fails to promptly resolve any jurisdictional dispute, Subcontractor agrees, at its own 
cost and expense, upon request of Contractor, to take any and all lawful steps to secure a binding and final determination 
of said jurisdictional dispute by the Nation Labor Relations Board.   

 

11. Tax Exempt Owners (If Applicable). The Subcontractor shall be supplied with tax exemption certificates from the Owner. It 
is Subcontractor's responsibility to follow appropriate procedures. 

 
12. Prevailing Wage (If Applicable). Subcontractor agrees to be bound by and comply with the prevailing wage requirements 

of the Prime Contract. It is the responsibility of Subcontractor to honor the statutory obligations of the applicable wage 
requirements. 
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Exhibit A-2 – Project Drawings 
  
 

  From “Exhibit A-2 - Project Drawings” in Admin 
  



 

  

Exhibit A-3 – Project Manual/Specifications 
  

  From “Exhibit A-3 - Project Manual/Specifications” in Admin 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 



 

Exhibit B - Terms and Conditions of Master Subcontract 

These Terms and Conditions of Master Subcontract Agreement govern all contracts, subcontracts, agreements, and/or 
arrangements between Contractor and Subcontractor concerning requests for work, work performed and/or material 
or equipment supplied using the terms for Project, Contractor, Subcontractor and Owner as identified on the cover 
sheet of the Subcontract Agreement and which retain the identity and definition of each as set forth therein unless 
and until the parties, by mutually signed writing, express an intent to vacate the terms of this Master Subcontract 
Agreement. 

THIS MASTER SUBCONTRACT AGREEMENT (hereinafter “Master Subcontract” or “Subcontract”) is made and entered 
into by and between Contractor and Subcontractor. 

WHEREAS, Contractor is actively engaged in the business of construction and, from time to time, subcontracts portions 
of its construction work to select subcontractors; 

WHEREAS, Subcontractor is actively engaged in the business of construction as a specialty subcontractor; 

WHEREAS, Contractor anticipates requesting Subcontractor to perform certain construction services in connection 
with one or more of its upcoming projects; 

WHEREAS, Contractor and Subcontractor desire to enter into a single Master Subcontract setting forth the specific 
terms and conditions to be made applicable to any and all orders from Contractor to Subcontractor and/or agreements 
between Contractor and Subcontractor regarding construction services provided by Subcontractor at Contractor’s 
request; 

WHEREAS, Subcontractor understands and agrees that by executing this Master Subcontract that Contractor does not 
warrant or guarantee that Contractor will subcontract any project, amount or volume of work to Subcontractor or any 
work at all; 

NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained the parties agree as 
follows: 

1. Definitions. 
a. “Contract Documents” means this Master Subcontract, the Project Work Order, any documents identified in 

the Project Work Order, the Prime Contract, subcontract with Construction Manager, if any, any General, Special, 
Supplementary Conditions, and all Exhibits identified and incorporated by reference into this Subcontract, any Project 
Schedule applicable to the Work and all design drawings, specifications and addenda thereto applicable to the Project. 

b. “Day” or “Days” shall mean calendar days unless otherwise specifically noted in the Contract Documents. 
c. “Legal Requirements” are all applicable federal, state and local laws, codes, ordinances, rules, regulations, 

orders and decrees of any government or quasi-government authority having jurisdiction over the Project or Site, the 
practices involved in the Project or Site, or any Work and as more fully developed in this Master Subcontract. 

d. “Master Subcontract” refers to this document setting forth the terms and conditions applicable to each and 
every Project Work Order. 

e. “Owner” shall mean and refer to the Contractor’s customer for the Project regardless of whether such 
individual or entity has any interest in the Site. 

f. “Prime Contract” refers to the contract between Owner and Contractor for the Project and, if Contractor is a 
lower tier contractor, Prime Contract refers to the series of contracts linking Owner and Contractor as well as linking 
Contractor to the Project. 

g. “Project Work Order” refers to the work order issued from Contractor to Subcontractor in a form substantially 
similar to that attached hereto as Exhibit “A” setting forth the following information regarding each project ordered by 
Contractor from Subcontractor: the location of the Project; the Owner; a description of the Work; identification of the 
Contract Documents; notice of the Project Schedule; the construction schedule including applicable start and 
completion dates; and total compensation to be paid to Subcontractor. 

h. “Project” refers to the construction project identified in the Project Work Order 



 

i. “Site” is the land or premises on which the Project is located. 
j. “Substantial Completion” is point where the Work has progress to the level of completion defined in the 

Contract Documents or by applicable law. 
k. “Work” or “Subcontractor’s Work” is comprised of all Subcontractor’s construction and other services required 

by the Contract Documents, including procuring, and furnishing all materials, equipment, services and labor reasonably 
inferable from the Contract Documents and as more fully defined in Section 2 of this Master Subcontract and the 
Project Work Order. 

2. Subcontract Work. Subcontractor shall furnish, deliver, and pay for all labor, equipment, services, supervision and 
materials and perform all of the work necessary or incidentally required to complete its obligations strictly pursuant 
to and as reasonably inferred from: the Contract Documents, or that part of the work covered by the Contract 
Documents, and the Project Schedule (as defined herein) and all governing laws, regulations and ordinances and 
including design where required by the Contract Documents, and the work set forth in the Project Work Order executed 
in the form of Exhibit A to this Master Subcontract (the “Work” or “Subcontractor’s Work” or “Subcontract Work”). 

Subcontractor assumes toward Contractor and Owner all obligation, and duties arising from or relating to 
Subcontractor’s Work that Contractor assumes toward Owner and others under the Contract Documents. The 
Contract Documents are applicable to this Subcontract and are, therefore, incorporated herein by reference and made 
a part of this Subcontract. In the event of conflicts between Contract Documents, the document that imposes the most 
stringent requirement will govern. 

Subcontractor understands and agrees that the Contract Documents are complementary, and what is required by one 
shall be binding as if required by all, unless specifically stated otherwise. In the event of a conflict between Contract 
Documents involving quality or quantity, the highest quality and the greatest quantity shall be furnished. 

Subcontractor understands and agrees that the intent of the Project Work Order is to define the scope of labor, 
equipment, material, supervision, and services that are to be provided by Subcontractor in furtherance of the 
construction of the Project, and not to define other rights, responsibilities, or liabilities. Notwithstanding any terms or 
conditions in the Project Work Order that purport to define rights, responsibilities, or liabilities related to the contract 
amount, payments, Subcontractor’s representations or warranties, lien rights, damages, time for prosecuting the 
Work, changes, Subcontractor’s on-site presence, protection of persons and property, indemnity, termination, 
Contractor’s responsibilities, claims and dispute resolution, assignment, choice of law, damages, or waiver, no such 
terms or conditions therein shall supplement, supersede or control over any conflicting, inconsistent, or relevant term 
of this Exhibit B or other Contract Document. 

 
Subcontractor represents and warrants to Contractor that it and its employees are experienced and skilled in the 
construction of structures and improvements of the type described in the Contract Documents and it has examined 
the Contract Documents and the Site, and has familiarized itself with the local conditions and all other factors 
impacting the successful completion of the Work and Subcontractor agrees that the design for Subcontractor’s Work 
depicted in the Contract Documents can be constructed on Site. Subcontractor understands and agrees that the plans 
and specifications for the Project were prepared by independent design professionals and, as a result, Contractor does 
not warrant the fitness, accuracy or completeness of such plans and specifications. Subcontractor agrees to promptly 
report to Contractor any errors, inconsistencies, omissions, or violations of legal requirements Subcontractor 
discovers. Subcontractor shall be liable to Contractor for damages resulting from any such errors, inconsistencies, 
omissions, or violations of legal requirements which Subcontractor discovers and fails to report to Contractor. 

Should the proper and accurate performance of the Work depend upon the work performed by Contractor, Owner, 
other subcontractors or any other persons engaged in work outside of Subcontractor’s scope of Work, Subcontractor 
shall inspect such work and report in writing to Contractor any defects which render it unsuitable for proper execution 
of the Work. Should Subcontractor fail to notify Contractor of any defects or non-conformities then Subcontractor 
shall be deemed to have accepted such defects and non-conformities. 

3. Subcontract Amount. For Work satisfactorily and timely completed hereunder, Contractor agrees to pay to 
Subcontractor the sum set forth on the Project Work Order identified as “Subcontract Amount.” The duty to make and 



 

the right to receive payments are subject to the terms and conditions of this Subcontract. 

4. Payments. Within ten (10) days of the execution of this Subcontract, Subcontractor shall submit to Contractor (a) an 
accurate W-9 certificate, and (b) a proposed schedule of values subdividing the Work into sub-categories for billing 
analysis purposes. Unless expressly permitted by Contractor in writing, no sub-category on Subcontractor’s schedule of 
values shall account for more than ten percent (10%) of the Subcontract Amount or $100,000.00, whichever is less. 
Subcontractor shall revise the proposed schedule of values upon Contractor’s request and once accepted by 
Contractor, the accepted schedule of values shall provide a basis for any applications for payment submitted. 

Subcontractor may make applications for periodic progress payments, less retainage of 10% until fifty percent (50%) 
of the Project has been completed in accordance with the Contract Documents and less retainage of 5% after fifty-one 
(51%) of the Project has been completed in accordance with the Contract Documents or, where applicable, such lower 
percentage mandated by law, for work satisfactorily performed when set forth in an application for payment 
submitted, on or before the 25th day of the month, using the forms included with this Master Subcontract Agreement 
as Exhibit B itemizing the estimated percentage of Work performed for each line item set forth on the accepted 
schedule of values. Each application for payment shall be accompanied by (a) an affidavit in support of payment in the 
form of Exhibit B to the Subcontract, (b) verified partial lien and claim waivers for Subcontractor’s Work as well as that 
of its sub- subcontractors, materialmen and suppliers in an aggregate amount of the application for payment utilizing 
the form provided as Exhibit D, and (c) evidence reasonably adequate to demonstrate that previous periodic progress 
payments have been disbursed to sub-subcontractors, materialmen and suppliers in accordance with the applications 
therefor. Invoices or other applications for payment not presented in this form do not create a right to receive or a 
duty to make payment; they will not be paid. 

 
Subcontractor may make an application for final payment, not to exceed one hundred percent (100%) of the 
Subcontract Amount, after Subcontractor completes its obligations hereunder to the full satisfaction of Contractor and 
Owner. At the time of submission of its application for final payment, Subcontractor shall provide the following 
information: (a) an affidavit in the form of Exhibit C with supporting documentation indicating all payments to 
subcontractors and suppliers proving that there are no claims, obligations or liens outstanding or unsatisfied for labor, 
services, material, equipment, taxes or other items performed, furnished or incurred for or in connection with the 
Work which will in any way affect Owner’s interests; (b) verified conditional final lien and claim waivers for its Work as 
well as that of its sub-subcontractors, materialmen and suppliers in an aggregate amount of the final contract amount 
including Change Orders, if any, and utilizing the form included as Exhibit E to the Subcontract; (c) consent of 
Subcontractor’s surety, if any, to final payment; and (d) all operating manuals, warranties and other deliverables 
required by the Contract Documents. Invoices or other applications for payment not presented in this form or missing 
required enclosures do not create a right to receive or a duty to make payment; they will not be paid. 

Where corresponding payments by the Owner are made, Subcontractor’s properly submitted applications for 
payment will be paid 10 days after Contractor receives the corresponding payment from Owner. Notwithstanding any 
provision in this Subcontract or any other Contract Documents to the contrary, no payment (including, but not limited 
to, any periodic progress payment or final payment, or payment for extras, Change Orders, delays, or acceleration of 
the Work) will be due Subcontractor until Contractor has received payment for Subcontractor’s Work from Owner. 
Contractor’s receipt of payment from Owner for Subcontractor’s Work is a condition precedent to any payment by 
Contractor to Subcontractor. Subcontractor acknowledges that it relies on the credit of the Owner for payment, and 
that Subcontractor bears the risk of nonpayment by the Owner for any reason. Acceptance of final payment shall 
constitute a waiver of all claims by Subcontractor relating to Subcontract Work but does not relieve Subcontractor of 
liability for warranties or for nonconforming or defective work discovered after final payment. Neither partial nor final 
payment to Subcontractor shall operate as approval or acceptance of work done or materials furnished under this 
Subcontract. 

 
Contractor may withhold the whole or any part of any payment due or to become due to Subcontractor to such extent 
as may be necessary to protect Contractor from loss as a result of any of the following, whether arising from this 
Project or any other project: (a) incomplete, non-conforming or defective work; (b) claims filed or reasonable evidence 
indicating probable filing of claims, including lien claims, involving or arising out of Subcontractor’s performance; (c) 
damage to Contractor’s, Owner’s or their respective contractors’ work; (d) failure of Subcontractor to make payments 



 

when due to its subcontractors, sub-subcontractors, materialmen and suppliers; (e) reasonable insecurity regarding 
Subcontractor’s intention or ability to continue with the proper and timely performance of the Work; (f) failure of 
Subcontractor to perform or comply with any of its obligations under the Contract Documents; (g) failure of 
Subcontractor to comply with any federal, state, or local law governing its obligations under the Contract Documents; 
or(h) any other breach of this Subcontract or any other agreement between Contractor and Subcontractor. 

Subcontractor shall promptly pay what is owed to its service providers and vendors for the Project from payments 
received from Contractor so as to keep the Project free of liens and payment claims. Where Subcontractor fails to 
timely process payments to its providers and vendors from payments received, within ten (10) days of Contractor’s 
demand, Subcontractor shall discharge or satisfy any lien or payment claim asserted by any individual or entity working 
for or supplying material to Subcontractor. Contractor shall have the right, but not the obligation, in its discretion, to 
either: (a) demand Subcontractor retain the services of a duly licensed attorney experienced in the area of construction 
law selected by Contractor to defend Contractor and Owner from and against any liens or payment claims and 
Subcontractor alone shall bear the cost of defense for any liens or payment claims, or any other costs which may be 
assigned or adjudged to the Contractor’s liability; or (b) Contractor can make payments to Subcontractor’s service 
providers and vendors for the Project in satisfaction of such claims on Subcontractor’s account. Contractor may deduct 
from any amounts due or to become due to Subcontractor any sum or sums owing by Subcontractor to Contractor; 
and in the event of any breach by Subcontractor of any provision or obligation of this Subcontract or in the event of 
the assertion by other parties of any claim or lien against the Owner, Contractor or the premises arising out of 
Subcontractor's Work, Contractor may retain all or part of any payments due or to become due to Subcontractor in 
amounts sufficient to completely protect Contractor from any and all loss, damage or expense therefrom, including 
actual and anticipated attorneys’ fees and costs or bond premiums, until the situation has been satisfactorily remedied 
or adjusted by Subcontractor. 

 
In the event Contractor has information that Subcontractor has failed to properly and fully compensate one of its sub- 
subcontractors or material vendors on the Project and monies are otherwise due to Subcontractor, Subcontractor 
agrees that Contractor may issue checks jointly payable to Subcontractor and the unpaid sub-subcontractor or 
material vendor. 

5. Submittals and Substitutions. In accordance with the Contract Documents and the Project Schedule, Subcontractor 
shall deliver to Contractor timely submittals, including shop drawings, product data and samples to allow for an orderly 
and proper coordination of the Work. Subcontractor shall not make any substitutions in the Work or procedures, or 
methods specified in the Contract Documents unless it first receives written approval from Contractor for such 
substitution. Subcontractor shall bear any costs and fees related to such substitution. Any variances from the Contract 
Documents shall be specifically identified in Subcontractor’s submittals. Contractor’s review and approval shall not 
relieve Subcontractor of its responsibilities to perform the Work in accordance with the Contract Documents unless 
Subcontractor and Contractor gain from Owner prior express written approvals for any such variance. Subcontractor 
shall make all revisions to the submittals requested by Contractor. 

 
6. Records. Subcontractor shall keep a complete set of accounts and records on a cost accounting basis, conforming to 
generally accepted accounting principles for the construction industry, showing all receipts and expenditures under 
this Subcontract. Contractor shall have the right to audit and shall be afforded access upon reasonable notice to 
Subcontractor to all Subcontractor’s records, books, correspondence, instructions, drawings, receipts, vouchers, 
memoranda and similar data relating to this Subcontract for a minimum period of three years after final payment, or 
for the minimum period of record retention set forth in the Prime Contract, or required by applicable law governing 
the Project, whichever period is longer. Subcontractor shall create and compile for submission to Contractor upon 
completion, a revised drawing containing any changes made from the initial drawings during the construction process 
and provide an exact rendering of the building and property as it appears upon completion. 

7. Confidential Information. All plans, drawings, specifications and the subject matter contained therein, and all other 
information received by Subcontractor in connection with performance of this Subcontract involve valuable property 
rights of Contractor and shall be held confidential by Subcontractor, shall remain the property of Contractor and shall 
not be used by Subcontractor for any purposes other than those for which they have been supplied or prepared. 
Subcontractor agrees that it, its sub-subcontractors, materialmen and suppliers will keep confidential the making of this 



 

Subcontract and the terms hereof. Subcontractor agrees not to use for publicity purposes any photographs drawings 
and /or materials in connection with the performance of this Subcontract without obtaining the prior written consent 
of Contractor and upon completion of this Subcontract, Subcontractor shall return all material given Subcontractor as 
aforesaid. Subcontractor agrees to include a confidentiality provision substantially similar to this section 7 in its 
agreements with its sub- subcontractors, materialmen and suppliers. 

 
8. Warranty. Subcontractor warrants to the Owner and Contractor that materials and equipment furnished under this 
Subcontract will be new, unless otherwise required by the Contract Documents, of good quality, free from defects of 
workmanship or materials and will conform to the requirements of the Contract Documents, and that the Work 
performed hereunder will be good and workmanlike, free from defects and will conform to the requirements of the 
Contract Documents, and Contractor shall have good title, free of encumbrances, to all material and equipment 
included in the work. Work (workmanship or materials) not conforming to these requirements, including substitutions 
not properly approved or authorized, may be considered defective. Subcontractor shall defend, pay all costs incurred, 
and hold Contractor harmless from Subcontractor’s failure to adhere to or follow this Subcontract including, but not 
limited to, claims concerning delays or defects in Subcontractor’s Work. 

 
9. Correction of Defective Work. Prior to and within one year of Substantial Completion, or within such longer period 
to the extent required by the Contract Documents, Subcontractor shall, within 48 hours’ of receipt of written notice 
from Contractor that the Work is not in conformance with the Contract Documents, correct the defective Work at its 
own cost and time and bear the expense of the additional services required for the correction of any defective Work, 
including the correction, removal or replacement of the defective Work and any damage caused to other parts of the 
work or the Project affected by the defective Work. If Subcontractor fails to correct the defective Work within such 48 
hour period, Contractor may, without further notice and in addition to any other remedies provided under the Contract 
Documents, commence correction of such defective Work with its own forces or a third party on Subcontractor’s 
account. If the defective Work creates an emergency requiring an immediate response, the 48 hour period identified 
herein shall be deemed inapplicable. Any time period for the duty to correct work referenced herein or in the Contract 
Documents applies only to Subcontractor’s obligation to correct such defective work upon demand and is not intended 
to constitute a period of limitations for any other rights or remedies Contractor may have regarding Subcontractor’s 
obligations under the Contract Documents. 

 
10. Time. Subcontractor acknowledges that it is bound by the scheduling requirements of the Contract Documents 
and those of Contractor (cumulatively, the “Project Schedule”), which may be amended from time to time prior to the 
time when the Project achieves Substantial Completion. Subcontractor agrees to promptly begin Work as soon as 
notified by Contractor and shall diligently and continuously prosecute and complete the Work in accordance with the 
requirements of the Contract Documents including but not limited to the date of Substantial Completion, the Project 
Schedule, and any other milestone dates set forth therein. Subcontractor agrees to cooperate with, and coordinate its 
Work activities so as not to interfere with those parties performing work at the Site, including Owner’s and Contractor’s 
separate contractors, so that the Project can be completed pursuant to the Project Schedule in an orderly and 
coordinated manner without disruption. 

Within ten (10) days after execution of the Subcontract, Subcontractor shall prepare and submit to Contractor a 
detailed schedule for the performance of the Work (“Work Schedule”). Subcontractor’s proposed and updated Work 
Schedule must all times conform to all requirements of this Subcontract including, without limitation, the Project 
Schedule. 

Subcontractor shall maintain and update the Work Schedule throughout the performance of the Work, and at times 
requested by Contractor. All updates to the Work Schedule shall be in accordance with the time and sequence 
provided for by the Project Schedule as it may be adjusted. Any updates to the Work Schedule shall not relieve 
Subcontractor of its obligation to perform as required by the Project Schedule. Subcontractor warrants that its Work 
Schedule, as may be amended to accommodate the Project Schedule then in effect, will maintain the Project Schedule. 
By submitting the Work Schedule and any requested updates thereto Subcontractor represents that the Work Schedule 
and such other schedules, updates, revisions and reports it prepares when considering all conditions and factors 
bearing on the performance of the Work, and accurately reflect Subcontractor’s reasonable expectations as to the 
sequence and duration of Work items, productivity, projected and actual completion of any Work item or activity, and 



 

delays or problems expected or encountered and specified float time. Subcontractor shall maintain the personnel, 
material and equipment as required to assure the various stages of the Work are completed as required by the Work 
Schedule. Subcontractor agrees to re- sequence its work, accelerate its efforts through Saturday / weekend work, 
weekday overtime and/or provide multiple crews where required to maintain or facilitate the Work Schedule so as to 
maintain the Project Schedule. Subcontractor acknowledges that Subcontractor’s timely performance of the Work is 
an essential condition of the Subcontract and agrees that any failure to perform and complete the Work consistent 
with such dates shall be a material default of the Subcontract. If Subcontractor fails to adhere to the Work Schedule, 
misses any milestone in any such schedule, fails to accelerate or re-sequence when requested to accommodate the 
Project Schedule, or if Subcontractor abandons the Project, suspends its Work, or fails to have sufficient workers on 
site and productively employed for three (3) days or more, Contractor may, without prior notice and without waiving 
any other right or remedy available in law or equity, terminate this Subcontract or take steps necessary to complete 
or expedite the Work, including supplementing Subcontractor’s efforts by completing the Work or any portion thereof 
by using Contractor’s own resources or hiring other contractors, at the expense of Subcontractor.  Subcontractor shall 
give timely notices to authorities pertaining to the Work and shall be responsible for all permits, fees, licenses, 
assessments, inspections, testing and taxes necessary to complete the Work. 

 
Contractor shall not be liable to Subcontractor for any delay, disruption, or interference to the Work caused by the 
act, omission, neglect or default of the Owner or its respective contractors, subcontractors, sub-subcontractors, 
materialmen and suppliers, or by any other cause beyond Contractor’s direct control; provided, however, Contractor 
will advance any just claim Subcontractor has pursuant to paragraphs 11 and 30 of this Subcontract. Subcontractor shall 
be entitled to such extensions of time as Contractor may receive from the Owner, to the extent they are applicable to 
Subcontractor’s Work, and to no other extensions of time for delays beyond Contractor’s control. To the limited extent 
Subcontractor can establish through schedule analysis that such delay was caused by Contractor, the time for 
completion of the Subcontract Work shall be extended for a period equal to such period of delay proven to have been 
caused by Contractor. Where the time for completion of the Subcontract Work is extended equal to the period of 
delay proven to have been caused by Contractor, the Subcontract amount shall be increased by an amount equal to 
Subcontractor’s actual increased general conditions costs for such period of delay, i.e., those direct on-site costs solely 
due to such period of delay. Subcontractor shall not be entitled to delay claims under this paragraph due to re-ordering 
of work or delays caused by any party other than the Contractor. Contractor shall not be liable to Subcontractor for 
any damages, losses or expenses resulting from the actor or omissions, failure to perform, delays in performance or 
defaults, of another subcontractor, Owner, Owner’s designers, or any suppliers (other than a supplier providing 
material to Contractor to be installed by Subcontractor). Contractor shall only be obligated to pay such delay costs to 
the proportionate extent of its responsibility for the delay. Subcontractor shall not be entitled to and shall make no 
other claim for damages, including but not limited to direct, consequential or incidental damages, arising out of or 
relating to delays, disruptions, suspensions, accelerations, inefficiencies, or impacts upon the Work. Subcontractor 
shall be bound to Contractor by the same liquidated damages provisions under the Prime Contract, if any. 

 
11. Changes; Impacts. When Contractor orders changes to the Work in a writing signed by Contractor’s Authorized 
Representative, Subcontractor, without nullifying this Subcontract, shall make any and all changes in Subcontract Work, 
which are within the general scope of this Subcontract, whether additive or deductive, irrespective of the root of such 
change. Upon receipt of a request for change issued by the Owner or Contractor, or if Subcontractor becomes aware 
of any event or circumstance which Subcontractor believes necessitates a change in the Subcontract Price, Work 
Schedule, or any other provision of the Subcontract, Subcontractor shall, within seven (7) days of receipt of such 
written order or the occurrence of such event or circumstance, and in any event ten (10) days before Contractor must 
provide notice and documentation under the Prime Contract, submit a written request to Contractor for an adjustment 
to the Subcontract Price, Work Schedule or other provision of the Subcontract which Subcontractor believes is affected 
thereby. Subcontractor’s written request shall include documentation sufficient to enable Contractor to determine the 
factors necessitating the adjustment(s) being requested, including without limitation a price breakdown itemized as 
requested by Contractor and in sufficient detail to permit an analysis of all material, labor, equipment, costs, and 
information in sufficient detail to permit an analysis of the proposed adjustment to the Subcontract. Subcontractor 
shall not claim and shall not be entitled to any time extension, cost reimbursement, compensation or damages for any 
change, delay, disruption or interference to the Subcontract Work except to the extent that Contractor is entitled to 
and has secured a corresponding time extension, cost reimbursement, compensation or damages from the Owner 
under the Contract Documents and applicable law. 



 

 
Upon receipt of the documentation from Subcontractor, Contractor shall review the request and, to the extent the 
request for change involves the Owner, submit such request for change on behalf of Subcontractor. Contractor, 
provided an adjustment is warranted, will issue to Subcontractor a written change order on the form of Exhibit G to 
this Subcontract adjusting the Work, Subcontract Price, Work Schedule and/or other provision of the Subcontract, to 
become effective by the signatures of Subcontractor and Contractor’s Authorized Representative (“Change Order”). 
The executed Change Order shall be the full and final adjustment with respect to the event or circumstance prompting 
or giving rise to any change in Subcontract Price, Work Schedule, or any other provision of the Subcontract including 
all direct, indirect or cumulative impacts howsoever arising or occurring. 

All changes in the Work authorized by Change Order shall be performed under the applicable conditions of the 
Contract Documents. No compensation for extra work or changed work under this Contract or payment obligation will 
be due, become due, or will be recognized or paid by Contractor unless, before said additional work or material is 
furnished and Contractor’s Authorized Representative and Subcontractor mutually execute a written Change Order. 
Timesheets, work tickets, field documents or other related Subcontractor documents, irrespective of whether signed 
by Contractor’s on- site personnel, project management, or any Contractor employee, agent, consultant or other 
individual, shall not constitute a Change Order hereunder, shall neither modify nor alter any term of this Subcontract, 
or its terms, nor serve as a course of dealing to modify this Subcontract, and shall serve only to acknowledge 
performance of work. No individual or entity has any authority to order work or changes on behalf of Contractor other 
than Contractor’s Authorized Representative. Notwithstanding anything contained herein to the contrary, 
Contractor’s receipt of compensation from Owner for extra work, changed work or changed circumstance from the 
Prime Contract shall be a condition precedent to Subcontractor’s right to payment for the same. Subcontractor will be 
bound by the decisions of Owner regarding any extended time of performance applicable to a change, if any. 

 
If any change reduces the quantity of the Work, Subcontractor shall not make any claim for, and shall not be entitled 
to, loss of anticipated profit. 
Where Contractor performs work or supplies equipment or materials on Subcontractor’s account, back-charges do 
not require and will not necessarily result in a formal written amendment or require agreement and will be billed at 
net costs plus a management fee of 20%. Net costs is defined as the cost of all labor, materials, tools, equipment, 
insurance and taxes. 

12. Subcontractor’s On-Site Presence. Before performing any Work at the Site, each employee of Subcontractor or 
Subcontractor’s lower tier subcontractors or suppliers must report in-person to Contractor’s Authorized Representative 
or his designee. Subcontractor shall maintain at the Project a superintendent, foreman or other such representative 
and such individual, by such placement, is hereby authorized to make agreements for or otherwise act on behalf of 
Subcontractor. Subcontractor shall attend any and all meetings for which Contractor requests Subcontractor’s 
presence. Subcontractor shall not place signs of any kind upon the Site without Contractor’s prior written approval. 

13. Contractor Furnished Materials. All equipment, supplies, materials and other items furnished by Contractor or 
Owner (“Contractor Furnished Materials”) as part of the Work, if any, will be handled, stored, installed, and incorporated 
into the Work at the expense of Subcontractor, unless otherwise indicated herein. Subcontractor shall verify the 
quantity and condition of such Contractor Furnished Materials when delivered to it, acknowledge receipt thereof in 
writing to Contractor, and immediately report any damage or shortage to Contractor. Title to Contractor Furnished 
Materials shall at all times remain with Owner or Contractor, as the case may be. Subcontractor, upon delivery and 
acceptance of any Contractor Furnished Material, assumes the risk of, and shall be responsible for, any loss thereof or 
damage thereto. 

14. Protection of Persons and Property. Subcontractor shall comply in all respects with any safety policies and/or 
obligations demanded of Contractor in the Prime Contract. Without limiting and only in addition to the foregoing, 
Subcontractor agrees to the remaining obligations in this section and will, at all times, alone be responsible for the 
safety and well-being of its employees, for its work and for complying with all applicable laws, ordinances, codes 
and regulations in connection with the Work to be performed hereunder, including those relating to safety of all 
persons and property even if Contractor or Owner have implemented any safety program or regulations at the project 
or jobsite. 



 

Subcontractor shall take all reasonable precautions for the safety of, and shall provide all necessary protection to 
prevent damage, injury or loss to: (i) individuals at the Project and other persons who may be affected thereby; (ii) all 
Work and all materials and equipment to be incorporated therein; and (iii) other property at the Site or adjacent 
thereto. Subcontractor shall give all notices and comply with all applicable laws, ordinances, rules, regulations and 
orders of any public authority bearing on the safety of persons and property and their protection from damage, injury 
or loss. Subcontractor shall notify Contractor immediately following any accident and promptly confirm the notice in 
writing. Subcontractor shall be liable to Contractor for and will promptly remedy all damage or loss to any property 
caused in whole or in part by Subcontractor, or anyone directly or indirectly employed by Subcontractor, or by anyone 
for whose acts Subcontractor may be liable. 

 
Until such time as the Work is completed and finally accepted by Contractor, Subcontractor shall bear the risk of loss 
for damage to, or loss or destruction of the Work, and such materials or equipment, and Subcontractor shall, at its 
expense, repair or replace to Contractor’s satisfaction, all damage to, or loss or destruction of, the Work or such 
materials or equipment which results from any cause whatsoever. 

Subcontractor shall implement, communicate and enforce a policy designed to ensure the safety of all workers on the 
Site and complies with all federal, state and local safety statutes, regulations, ordinances, rules and codes governing the 
Work. Subcontractor shall defend, indemnify and hold Contractor harmless from and against fines and penalties 
imposed upon or affecting Contractor resulting from, relating to or concerning Subcontractor’s Work and/or 
Subcontractor’s failure to comply with applicable safety laws, ordinances or regulations. Contractor may deduct the 
amounts of any unpaid penalties, fines or fees, along with any attorneys’ fees or costs incurred by Contractor, from 
amounts otherwise due Subcontractor. 

Subcontractor shall comply with all applicable laws, ordinances, codes and regulations related to hazardous 
substances, including the provision of Material Safety Data Sheets for all hazardous substances brought onto the Site 
by Subcontractor or any of its sub-subcontractors, materialmen, suppliers, or agents. In the event Subcontractor 
causes hazardous substances to be brought to the Site, through Subcontractor’s own acts or omissions or those of its 
sub- subcontractors, materialmen, suppliers, or agents or any other person for whom Subcontractor is responsible, 
Subcontractor shall further provide any additional precautions needed to protect individuals that may be affected by 
such hazardous substances. 

No materials, appliances, supplies or equipment delivered for the benefit of the Project may be removed from the job 
site without Contractor’s prior written consent. 

Subcontractor agrees to perform all patching of any character arising from Subcontractor’s Work. Any failure in this 
regard may be performed or supplemented by Contractor at Subcontractor’s expense. Prior to undertaking any cutting 
or drilling operations, Subcontractor shall verify that no structural or other damage will be caused by the cutting or 
drilling process. No structural member shall be cut or drilled without prior written approval from Contractor. 

15. Duty to Facilitate Jobsite Communications for Non-English-Speaking Individuals. In addition to and without 
limiting or modifying Subcontractor’s performance and safety-related obligations in this Subcontract and the Contract 
Documents, Subcontractor has a duty to facilitate jobsite communications involving Subcontractor, its employee and 
its agents. If Subcontractor chooses to employ and/or rely upon individuals who Contractor reasonably believes cannot 
adequately comprehend written and spoken English so as to promote a safe work environment, Subcontractor shall, 
at all times that such non-English speaking individual(s) are present on the jobsite, maintain, at Subcontractor’s 
expense, a translator at the Site who can interpret to and from English the language spoken or understood by such 
non-English speaking individual(s). This requirement is a matter of job-site safety and Subcontractor is free to employ 
any such individual so long as the conditions herein are consistently met. 

16. Immigration Law Compliance. Subcontractor shall employ only United States citizens and aliens who are 
authorized to work in the United States and shall not unlawfully discriminate on the basis of citizenship or national 
origin. Subcontractor acknowledges and agrees that in compliance with the Immigration Reform and Control Act of 
1986, each new employee of Subcontractor, as a condition of employment, must complete the Employment Eligibility 
Verification Form I-9 and present documentation establishing identity and employment eligibility. Subcontractor 



 

agrees to require that all sub-subcontractors and lower tier contractors be subject to the same terms of the Contract 
Documents regarding immigration law compliance. 

17. Drug-Free Workplace. Contractor and Subcontractor are committed to providing all workers a drug-free workplace. 
To ensure a drug-free workplace, all individuals working on-site on behalf of Subcontractor (whether directly employed 
by or retained by Subcontractor or one of its lower tier contractors) shall participate in a program of both annual and 
random drug-testing. Each employee working on-site on behalf of Subcontractor (whether directly employed by or 
retained by Subcontractor or one of its lower tier contractors) must be able to produce proof, upon Contractor’s 
request, demonstrating: (a) that the employee is tested on an annual basis by a third party testing facility duly approved 
by agencies with proven integrity and authority (“Testing Facility), (b) that the employee, within the 12 month period 
preceding the request, was tested by a Testing Facility and was determined to be free of illegal substances, (c) that the 
employee has agreed to submit to random drug testing by a Testing Facility upon not more than three business days’ 
prior notice to the employee, and (d) that the employee has not refused a request for random drug testing. 

 
Contractor is subject to random audits for documentation proving this commitment to a drug-free workplace. If 
Subcontractor cannot produce adequate documentation proving all employees working on-site on its behalf have 
fulfilled the above testing obligation and Contractor suffers a monetary penalty or fine as a result, Subcontractor 
agrees to indemnify and hold Contractor harmless from any such monetary penalty or fine and further agrees that 
Contractor may deduct the costs of any such monetary penalty or fine from funds otherwise due Subcontractor 
hereunder. 

18. Clean up. Subcontractor shall clean and continuously keep its portion of the Project and surrounding area clean 
and free of debris, including, but not limited to, regularly removing construction trash, waste and debris, and the 
removal of all dirt and mud from any and all roadway surfaces both on the Site and at the Site’s ingress and egress 
points. Upon Substantial Completion of the Work, or any portion of the Work, Subcontractor shall remove all debris, 
trash, construction wastes, materials, equipment, machinery and tools arising from the Work or applicable portions 
thereof to permit Owner to occupy the Project or that portion of the Project for its intended use. If Subcontractor fails 
to clean up as provided herein, Contractor may withhold, back-charge or otherwise recover from Subcontractor all 
resulting cleanup costs incurred. 

19. Right of Occupancy. Whenever it may be useful or necessary to do so, Contractor or Owner shall be permitted to 
occupy and use any portion of the Work which has been either partially or fully completed by Subcontractor before 
final inspection and acceptance thereof by the Owner, but such use or occupation shall not relieve Subcontractor of its 
warranty of said Work and materials nor of its obligation to make good at its own expense any defect in materials and 
workmanship which may occur or develop prior to Contractor's release from responsibility to the Owner; provided, 
however, that Subcontractor shall not be responsible for any damage thereto that is due to or caused by the negligence 
of Contractor or Owner during such period of use. 

 
20. Conduct. Subcontractor’s employees, agents, contractors, subcontractors, representatives, persons, and/or 
supervisors who are or may be involved in the performance of the Work (“Subcontractor Personnel”) shall conduct 
themselves in a manner that is lawful, courteous, businesslike and respectful of all others. Subcontractor Personnel 
shall not utilize any constructed or partially constructed improvements for personal use. 

21. Assumption of Liability. Subcontractor shall be responsible to Contractor for the consequences of Subcontractor’s 
acts and omissions as well as that of Subcontractor's Personnel, its agents, assigns and other persons arising from or 
relating to the Work. Subcontractor agrees to assume entire responsibility and liability for all damages or injury to all 
persons, and to all property, arising out of or in any manner connected with execution of the Work under this 
Subcontract including suits and claims occurring both prior to and subsequent to the completion of Subcontractor's 
Work 

In addition to other duties expressed herein or existing in law, and to the fullest extent permitted by law, Subcontractor 
shall retain the services of a duly licensed attorney experienced in the area of construction law acceptable to 
Contractor to defend (at Subcontractor’s expense) and shall assume the liability of Owner, Contractor, their respective 
agents and employees, and any other parties which Contractor has agreed to defend or assume liability for in the 



 

Contract Documents, (collectively, “the Defended Parties”) from and against and shall reimburse Contractor with 
respect to all claims, suits, losses, causes of action, damages, liabilities, fines, penalties and expenses, including 
attorneys’ fees, arising out of or resulting from the performance of the Work, to the extent such claim, damage, loss 
or expense (1) is or is alleged to be attributable to bodily injury, sickness, disease or death, or to injury to or destruction 
of tangible property including the loss of use resulting therefrom; and (2) is caused or is alleged to have caused by any 
act or omission of Subcontractor or any of Subcontractor’s subcontractors, anyone directly or indirectly employed by 
any of them or for anyone for whose acts any of them may be liable, regardless of whether it is caused in part by any 
of the Defended Parties. Where one or more of the Defended Parties are alone the cause of the liability claimed, 
Subcontractor shall have no responsibility herein; Subcontractor shall have no responsibility for the willful misconduct 
of any of the Defended Parties. Where work is performed in jurisdictions governed by statutes strictly limiting 
Subcontractor’s obligation in this section, this provision shall be severable and the Subcontractor’s obligation shall be 
limited so as to conform to the governing statute(s) but in all other jurisdictions the Subcontractor’s obligation shall 
be construed to the fullest extent permitted by governing law as expressed in this section. Where the damage, loss or 
expense is covered by insurance maintained by Contractor or Owner and Contractor is responsible for any insurance 
deductible, such deductible is a cost to be covered by Subcontractor’s obligation. 

 
Subcontractor’s obligation in this section of the Subcontract shall not be construed to negate, abridge, or otherwise 
reduce any other right or obligation which would otherwise exist as to any party or person described in the Contract 
Documents. The obligations to defend and pay for any such costs as stated in this section shall not be restricted in any 
way by any limitation on the amount or type of damages, compensation or benefits payable by or for Subcontractor 
under workers’ compensation acts, disability benefits acts, or other employee benefits acts, and shall extend to and 
include any actions brought by or in the name of any of Subcontractor’s Personnel or of any third party to whom 
Subcontractor sub- subcontracts all or part of the Work. 

Subcontractor shall ensure that its sub-subcontractors of every tier are also obligated to defend Contractor, Owner 
and any other persons that Contractor is required to defend or assume liability for under the Contract Documents, 
and reimburse Contractor to the same extent that Contractor is required to defend or assume liability for such persons. 

22. Insurance. Subcontractor shall procure and maintain the insurance coverage required by the Contract Documents 
and the Subcontract. Subcontractor’s required insurance must be in effect before Subcontract Work commences and 
must remain in effect through the longer of the warranty period expressed in the Contract Documents or the time 
period provided in the Subcontract. Subcontract Work on the Site may not begin nor will any payment be due to 
Subcontractor until Subcontractor has secured such insurance and delivered to Contractor a certificate of insurance 
fulfilling the requirement(s) expressed in the Contract Documents and/or the Subcontract. Failure to secure and 
maintain the insurance identified in the Contract Documents and/or the Subcontract or provide contractually required 
notices will be a material breach of this Subcontract. Any delays or related effects associated with failure to deliver the 
required documentation will be borne by Subcontractor alone. In no event shall Contractor’s failure to receive 
endorsements or certificates of insurance be construed as a waiver of the Subcontractor’s obligation to obtain and 
provide (or cause to be obtained or provided) insurance coverages required by the terms of the Contract Documents 
and/or the Subcontract. Failure of Contractor to demand any endorsement, certificate of insurance, or other evidence 
of full compliance with the insurance requirements set forth in either the Contract Documents or the Subcontract, or 
failure of Contractor to identify a deficiency in any endorsement or certificate or evidence provided, shall not be 
construed as a waiver of the Subcontractor’s obligation to maintain (or cause to be maintained) the insurance required 
under the Contract Documents and/or the Subcontract. Contractor’s receipt or acceptance of any endorsement or 
certificate of insurance shall not constitute approval or agreement by Contractor that the insurance requirements 
under the Contract Documents and/or the Subcontract have been met or satisfied or that the insurance policies 
referenced in the certificates of insurance comply with any such insurance requirements. 

 
To the fullest extent permitted by law, Subcontractor, for itself and on behalf of its insurers waives all rights of 
subrogation against Owner and Contractor, their agents and employees, as respects loss, damage, claims, suits or 
demands howsoever caused: (a) to real or personal property, vehicles, equipment and tools owned, leased or used by 
Subcontractor or Subcontractor’s employees, agents, sub-subcontractors, materialmen and suppliers; and (b) to the 
extent such loss, damage, claims, suits or demands are, or should be, afforded coverage by the Subcontractor’s 
insurance maintained as required by this Subcontract or any other insurance (except professional liability to which this 



 

requirement does not apply) maintained by Subcontractor. This waiver shall apply to all first party property, 
equipment, vehicle and worker’s compensation claims, and to all third party liability claims. This waiver shall apply to 
all deductibles, retentions or self- insured layers applicable to the required or any other insurance maintained by 
Subcontractor. If necessary, Subcontractor agrees to endorse the required insurance policies to permit waivers of 
subrogation in favor of Contractor and Owner. Subcontractor further agrees to hold harmless and indemnify 
Contractor and Owner for any loss or expense incurred as a result of Subcontractor’s failure to obtain such waivers of 
subrogation. 

 
Material suppliers and equipment suppliers contracted by Subcontractor, if delivering to jobsite, must adhere to the 
insurance requirements herein. 

Without any obligation to do so, should Contractor become aware of Subcontractor’s failure to procure or maintain 
the insurance required by this Subcontract, Contractor may obtain such insurance on Subcontractor’s behalf and 
deduct from payment(s) otherwise due and owing those amounts expended in obtaining the required insurance 
policies. 

23. Termination for Convenience. Contractor may terminate this Subcontract at any time for its convenience and 
without cause by providing written notice to Subcontractor. Within three (3) days of notification of termination, this 
Subcontract shall be terminated and Subcontractor shall immediately stop Subcontract Work, follow all of Contractor’s 
instructions and mitigate all costs. In the event of a termination for convenience Contractor’s liability to Subcontractor 
shall be limited to the extent of Subcontractor’s proven costs for Work performed on-site and accepted by Owner. 
Subcontractor shall not be entitled to overhead or profit on Work not executed. 

24. Termination for Cause. If at any time Subcontractor: (a) fails or refuses to supply sufficient labor, materials, tools, 
equipment or supervision; (b) fails or refuses to perform the Work promptly and diligently; (c) fails to meet the Work 
Schedule; (d) causes delay, disruption, interference or stops the work of Contractor or any other contractors; (e) fails 
or refuses to perform any of its obligations under this Subcontract; (f) commits an act or omission that is a breach or 
default of this Subcontract; or (g) becomes bankrupt, insolvent, or goes into liquidation (either voluntarily or under an 
order of a court of competent jurisdiction), or makes a general assignment for the benefit of creditors, or otherwise 
evidences financial incapacity; then in any of such events, each of which shall constitute a material default under this 
Subcontract, Contractor shall have the right, in addition to all other rights and remedies provided under this 
Subcontract or by law, after three (3) days’ written notice to Subcontractor: (1) to order Subcontractor to add manpower 
or to work overtime or additional shifts at no additional cost to Contractor or Owner; (2) to delay payment of all or part 
of the Subcontract Amount until Subcontractor conforms to the Work Schedule; (3) to take over and perform through 
Contractor, or through third parties selected by Contractor, the Work until, in Contractor’s judgment, Subcontractor’s 
default has been cured, and deduct from the Subcontract Amount the cost thereof plus a management fee of twenty 
percent (20%), which is a fair reimbursement of Contractor’s resources to manage Subcontractor’s obligations and not 
a liquidated damage; (4) to augment Subcontractor’s forces with additional labor, service and materials until, in 
Contractor’s judgment, Subcontractor’s default has been cured and deduct from the Subcontract Amount the cost 
thereof plus a management fee of twenty percent (20%); and/or (5) to terminate all or any portion of Subcontractor’s 
right to proceed under the Subcontract and to enter upon the premises and take possession, for the purpose of 
completing that portion of the Work affected by such termination, of all Subcontractor’s records, drawings, documents, 
materials, tools and equipment and all other items relating to that subject portion of the Work, including materials 
stored off-site for use in completing the Work. In case of such termination of Subcontractor, Subcontractor shall not be 
entitled to receive any further payment under this Subcontract with respect to such portion of the Work until that 
portion of the Work shall be wholly completed to the satisfaction of Contractor and Owner, and shall have been 
accepted by them, at which time, if the unpaid balance of the amount to be paid under this Subcontract shall exceed 
the cost and expense incurred by Contractor in completing said portion of the Work, such excess shall be paid by 
Contractor to Subcontractor as set forth below; but if such cost and expense shall exceed such unpaid balance, then 
Subcontractor shall pay the difference to Contractor as set forth below. Such cost and expense shall include not only 
the cost of completing said portion of the subject portion of the Work to the satisfaction of Contractor and Owner, and 
of performing and furnishing all labor, services, materials, equipment, and other items required therefore, but also all 
losses, damages, costs and expenses, including reasonable attorneys’ fees and disbursements sustained, incurred or 
suffered by reason of or resulting from Subcontractor’s default. If the unpaid balance of the Subcontract Amount exceeds 



 

the cost incurred by Contractor, plus a management fee of twenty percent (20%), and no claims arising from the Work 
are threatened or pending, Subcontractor will be paid the excess less any amounts Subcontractor owes Contractor for 
any other project, conditioned upon Contractor’s receipt of such payment from Owner; but if such cost plus the 20% 
management fee exceeds the unpaid balance, then Subcontractor shall pay the difference to Contractor within ten (10) 
days of written demand by Contractor. 

 
In addition to the costs specified in the immediately preceding paragraph, Contractor may deduct from the 
Subcontract Amount and/or otherwise recover from Subcontractor an amount sufficient to indemnify and hold 
Contractor harmless from any loss or liability arising out of the Work or other involvement in the Project, including, but 
not limited to, the costs of any claims by others resulting from Subcontractor’s acts or omissions including any judgment 
or award to or settlement with the claiming party and reasonable attorneys’ fees and disbursements incurred 
defending or resolving such claims. 

 
In the event it is determined that Contractor wrongfully terminated Subcontractor for cause, then the termination 
shall be treated as a termination for convenience and Subcontractor’s remedy shall be as described in paragraph 23 
of this Subcontract. 

25. Labor Relations; Wages. Subcontractor shall be bound by and comply with all applicable federal, state and local 
laws and regulations bearing on labor or employment such as the payment of wages, including but not limited to all 
provisions of the Fair Labor Standards Act, the Americans with Disabilities Act, the federal Family and Medical Leave 
Act, and the Affordable Care Act. Subcontractor shall indemnify, defend and hold Contractor harmless from and 
against, all claims, suits, losses, causes of action, damages, liabilities, taxes, fines, penalties and expenses, including 
attorneys’ fees, arising from or related to Subcontractor’s failure to comply with applicable law. 

Subcontractor agrees to be bound by and comply with all the terms and conditions of the labor agreements listed in 
the Prime Contract or identified as an Exhibit of this Subcontract to the same degree and extent as if Subcontractor 
were a party to those agreements, including payments into the employee benefit trust funds required by the labor 
agreements, and including Subcontractor's submission to, and Subcontractor's compliance with, the arbitration and 
other dispute resolution requirements of the labor agreements. Subcontractor agrees to comply with the terms and 
provisions contained in such agreements for resolution of jurisdictional disputes. In the absence of any such 
procedure, or if such procedure fails to promptly resolve any jurisdictional dispute, Subcontractor agrees, at its own 
cost and expense, upon request of Contractor, to take any and all lawful steps to secure a binding and final 
determination of said jurisdictional dispute by the National Labor Relations Board. 

 
Subcontractor accepts the duty to maintain harmony between labor groups. In the event of a strike, stoppage or other 
disruption of any work at the Project resulting from a dispute involving or affecting the labor employed by 
Subcontractor or its sub-subcontractors, Contractor may immediately terminate this Subcontract. Where Contractor 
terminates Subcontractor under this provision, Contractor shall compensate Subcontractor for the value of the labor 
and material theretofore furnished or delivered to the Site proportioned upon the Subcontract amount, but 
Subcontractor will not be paid and shall not be entitled to incidental or consequential damages, compensation for 
prospective profits on portions of the project not performed or any costs associated with materials not furnished to 
the Site. 

26. Disadvantaged, Minority, Women, Disabled Veteran, Business Enterprises. Subcontractor hereby acknowledges 
that it is familiar with all DBE/MBE/WBE/DVBE requirements pertaining to the Project. If Subcontractor claims status 
as a DBE/MBE/WBE/DVBE, Subcontractor shall take all steps necessary and shall make all necessary records available 
to Contractor and Owner to assure that Subcontractor is in compliance with such requirements. In the event that any 
sub- subcontractor or supplier of Subcontractor is designated as or is required to be a DBE/MBE/WBE/DVBE, 
Subcontractor agrees to be responsible for insuring that said sub-subcontractor or supplier meets all applicable 
requirements. Subcontractor acknowledges that Contractor is relying upon Subcontractor’s representations regarding 
the validity of Subcontractor’s status, if any, as a DBE/MBE/WBE/DVBE and that misrepresentation of the status of 
Subcontractor or any of its sub-subcontractor or material suppliers is a material breach and grounds for immediate 
termination of this Subcontract. Subcontractor shall save, hold harmless, indemnify and defend Contractor from any 
and all loss, liability, claims, demands, suits at law or in equity, judgments (including attorneys’ fees and court costs) 



 

and awards, arising out of or related to Subcontractor’s not having or losing the DBE/MBE/WBE/DVBE status it 
represented it possessed. 

 
27. Contractor’s Equipment. In consideration of Contractor leasing or expressly or impliedly granting the use, from 
time to time, to Subcontractor of certain construction equipment including, but not limited to, machinery, tools, 
scaffolds, ladders, planks, trench shoring, lifts, hoists or similar items, (hereinafter referred to as “Leased Equipment”) 
to be used in connection with and on the Project (notwithstanding the fact that such equipment may or may not be so 
furnished to Subcontractor with an operator paid by Contractor, and further, notwithstanding the fact such Leased 
Equipment from time to time may or may not be owned, but rather, leased by Contractor); 

(A) Subcontractor agrees to save, hold harmless, and indemnify Contractor from and against any and all loss, 
liability, claims, demands, suits at law or in equity, and judgments (including attorneys’ fees and court costs) and 
awards, regardless of their respective merits, on account of any loss or damage to the person or property which may 
fall upon or be alleged against Contractor and which may have been caused in whole or in part or in connection with 
the leasing or use of the Leased Equipment on the Project by Subcontractor or its agents, notwithstanding said claim 
or injury occurred because of a latent or patent defect in said Leased Equipment. 

(B) Contractor makes no warranties, express or implied with respect to the Leased Equipment, nor has it made 
an inspection of the Leased Equipment. 

(C) Subcontractor hereby assumes all damage, loss, liability or injury, or the risk thereof, to the property and 
equipment of Contractor from all causes whatsoever in connection with operation of the Leased Equipment. 

(D) Subcontractor agrees to maintain and carry, at its sole cost, insurance for Contractor’s Equipment as provided 
in Exhibit F and as necessary to provide adequate liability, physical damage, public liability, property damage and 
casualty insurance for the full replacement cost of the Leased Equipment and other liabilities which are Subcontractor’s 
responsibility when using Leased Equipment. 

28. Patents and Royalties. Subcontractor shall pay all royalties and patent license fees applicable to Subcontractor’s 
Work. Subcontractor agrees to indemnify and hold harmless Owner and Contractor from and against any and all loss, 
liability, damages and expenses (including cost of defense, settlement, legal fees and disbursements) arising out of 
claims or litigation on account of infringement or alleged infringement of any letters patent or patent rights by reason 
of the Work or any product used by Subcontractor. 

 
29. Independent Contractor. Subcontractor is an independent contractor of Contractor. Nothing contained in this 
Agreement shall be construed to create the relationship of employer and employee, principal and agent, partnership 
or joint venture, or any other fiduciary relationship. Subcontractor has no authority to bind Contractor or create 
obligations on the part of Contractor. Subcontractor shall, at its sole cost and expense, and without increase in the 
Subcontract Amount, comply with all laws, rules, ordinances and regulations of all governing bodies having jurisdiction 
over the Work; obtain all necessary permits and licenses therefor; pay all manufacturers’ taxes, sales taxes, use taxes, 
processing taxes, and all federal and state taxes, insurance and contributions for social security and unemployment. 

30. Claims and Dispute Resolution. If Subcontractor becomes aware of an act or omission of Contractor which would 
give rise to a breach of contract action or other claim for monetary damages from Contractor or Owner, Subcontractor 
shall, in addition to the procedures outlined in paragraph 11, notify Contractor within three (3) days after first becoming 
aware of such act or omission and in any event in sufficient time to allow Contractor to give notice to the Owner under 
the Contract Documents. Failure to give the notice required hereunder shall be deemed a waiver of the right to recover. 

 
In case of any dispute between Contractor and Subcontractor, in any way related to or arising from any act or omission 
of the Owner or involving the Contract Documents, Subcontractor agrees to be bound to Contractor to the same extent 
that Contractor is bound to Owner, by the terms of the Contract Documents, including, if applicable, waiver of the 
right to pursue a claim in a Court of competent jurisdiction in favor of alternative dispute resolution up to and including 
binding arbitration in lieu of litigation as described, and by any and all preliminary and final decisions or determinations 
made thereunder by the party, board or court so authorized in the Contract Documents or by law, whether or not 
Subcontractor is a party to such proceedings. In case of such dispute, Subcontractor will comply with all provisions of 
the Contract Documents allowing Contractor a reasonable time to analyze Subcontractor’s claim and forward to 
Owner any required communications or documentation. Contractor will, at its option (1) present to the Owner, in 
Contractor’s name, or (2) authorize Subcontractor to present to the Owner, in Contractor’s name, all of Subcontractor’s 



 

claims and answer Owner’s claims involving Subcontractor’s Work, whenever Contractor is permitted to do so by the 
terms of the Contract Documents. Contractor will further invoke on behalf of Subcontractor, or allow Subcontractor 
to invoke, those provisions in the Contract Documents for determining disputes. Nothing herein shall require 
Contractor to certify a claim under a government contract when it cannot do so in good faith. If such dispute is 
prosecuted or defended by Contractor, Subcontractor, at its own expense, agrees to furnish all documents, statements, 
witnesses, and other information required by Contractor and to pay or reimburse Contractor for all costs incurred by 
Contractor in connection with the dispute including attorneys’ fees. Subcontractor is bound by the dispute resolution 
provisions of the Prime Contract and Subcontractor agrees to consolidation and joinder with any dispute involving 
Owner. 

All other claims, counterclaims, disputes or other matter in question arising out of or related to this Subcontract or 
the alleged breach thereof by either party (except for claims which have been waived under the terms of the 
Subcontract) shall be resolved through binding arbitration. This agreement to arbitrate and any other agreement or 
consent to arbitrate entered into will be specifically enforceable under the prevailing law of any court having 
jurisdiction over the Project, the parties and any dispute arising with respect to any of the foregoing. The parties 
irrevocably waive the right to trial by jury or trial by judge. 

The demand for arbitration shall be filed in writing with the other party to this Subcontract. The demand for arbitration 
shall be filed within thirty (30) days of the occurrence of the event giving rise to such claim(s), dispute(s) or other 
matter in question and in no event shall any demand be made after the date when institution of legal or equitable 
proceedings based upon such claim or other dispute or matter in question would be barred by the applicable statute 
of limitations. Upon service of the demand for arbitration, the parties shall endeavor to agree upon and select a neutral 
third party to serve as their arbitrator. If the parties cannot agree upon a neutral third party to serve as their arbitrator 
within ten (10) days of the service of the written demand for arbitration, either party may file the demand for 
arbitration with the American Arbitration Association (“AAA”) or JAMS to promptly facilitate the selection and 
assignment of a neutral third party to serve as the arbitrator. 

The parties desire to resolve disputes expediently and economically. Notwithstanding any other agreement or rule of 
procedure, the parties agree: disputes shall be resolved by a single arbitrator rather than a panel of neutrals; the final 
evidentiary hearing before the arbitrator shall be conducted not more than ninety (90) days from the 
selection/appointment of the neutral third party to serve as the arbitrator; prior to the final evidentiary hearing each 
party shall be limited in discovery to five interrogatories, five requests for production of documents, two fact 
depositions and two expert depositions; and the hearing shall be conducted in the jurisdiction where the work was 
performed and as close to the Project as is convenient to the parties and the arbitrator. In all instances of dispute, 
Subcontractor shall continue performance of all obligations hereunder despite any dispute that may develop, and 
Subcontractor shall pay Contractor’s costs and legal fees incurred enforcing or defending this Subcontract. 

 
The award rendered by the arbitrator shall be consistent with the agreement of the parties, in writing, and include: (i) 
a concise breakdown of the award; (ii) a written explanation of the award specifically citing any applicable documents 
and subcontract provisions deemed applicable and relied upon when making the award. The award will be final. 
Judgment may be entered upon it in any court having jurisdiction thereof, and it will not be subject to modification or 
appeal, subject only to the controlling law of the jurisdiction where the arbitration is conducted relating to vacating 
or modifying an arbitral award. The fees and expenses of the arbitrator and any arbitration service shall be shared 
equally by the parties. 

31. Taxes. Subcontractor shall be responsible for all sales tax, withholding taxes upon its agents and employees, FICA, 
unemployment compensation and any taxes upon the labor and materials furnished pursuant to the Subcontract. 

32. Lawful employees. Subcontractor warrants that all of its employees and the employees of its sub-subcontractors, 
suppliers and materialmen are, and throughout the course of the Project will be, lawfully employed under all Federal, 
State and Local, laws, regulations, rules, orders, codes and ordinances. 

 
33. Non-discrimination. Subcontractor shall fulfill the obligations of this Subcontract in a manner free from all forms 
of discrimination made unlawful or otherwise prohibited by or recommended against by governmental or quasi- 



 

governmental authorities having jurisdiction at the Project. 

34. No Waiver. The failure of Contractor to insist, in any one or more instances, on the performance of any of the 
obligations required or rights granted under the Contract Documents shall not be construed as a waiver or 
relinquishment of such obligation or right with respect to future performance. 

35. Headings. The headings used in this Subcontract, or any other Contract Document, are for ease of reference only 
and shall not in any way be construed to limit or alter the meaning of any provision. 

36. Assignment and Subcontracting. Neither this Subcontract nor any right, privilege or obligation hereunder shall be 
assigned, sublet, subcontracted or transferred in whole or in part by Subcontractor without prior written consent of 
Contractor, and any attempted assignment, subletting, subcontracting or transfer thereof without the written consent 
of Contractor shall be void. 

Subcontractor must receive written approval from Contractor prior to subcontracting the Work or any portion thereof. 
The subcontracting of all or any part of the Work by Subcontractor shall not relieve Subcontractor from any of the 
obligations or conditions of this Subcontract. The acts and omissions of each sub-subcontractor and all persons either 
directly or indirectly acting for each sub-subcontractor shall be deemed to be the acts and omissions of Subcontractor, 
and Subcontractor shall remain liable and responsible to Contractor hereunder as if no subcontract had been made. 
Subcontractor shall bind all sub-subcontractors, materialmen and suppliers to the provisions of the Contract 
Documents applicable to the subcontracted Work. 

 
37. Choice of Law. This Subcontract shall be construed, enforced, and performed in accordance with the laws of the 
state of where the Project is located without regard to that state’s principles of conflicts of laws. 

38. Jointly Drafted. The parties expressly agree that this Subcontract was jointly drafted, and that they both had 
opportunity to negotiate its terms and to obtain the assistance of counsel in reviewing its terms prior to execution. 
Therefore, this Subcontract shall be construed neither against nor in favor of either party due to it being considered 
the drafter. 

39. Sub-Subcontract / Lower-Tier Compliance. Subcontractor agrees to require Subcontractor’s sub-subcontractors 
and lower-tier contractors adhere to all requirements as stated herein. 

 
40. Owner Defined. For purposes of this Subcontract the term “Owner” shall mean the Owner of the Project and, if 
Contractor is a lower tier contractor, “Owner” also refers to the higher tier contractors linking Contractor to the 
Project. 

41. Counterparts. This Subcontract may be executed in one or more counterparts each of which is deemed an original 
and together constitute one document. Contractor and Subcontractor covenant and agree that the signatures 
executing this Subcontract, provided by facsimile or electronic transmission, shall stand as and for the original, and 
Subcontractor and Contractor agree to be bound thereby. 

42. Entire Agreement. This Subcontract reflects the complete and full agreement between the parties and there exist 
no other agreements or understandings, whether verbal or written. Subcontractor’s bid, proposal other exclusionary 
or limiting language are not part of this Subcontract. 

 

 

 

 



 

 

 

Exhibit C – Form of Subcontractor’s Affidavit 

 

State of ____________ ) SS 

County of___________) SS 

 
TO WHOM IT MAY CONCERN: 

The undersigned, being duly sworn, deposes and states that: 

1. [He/She] is the of  (“Subcontractor”), the subcontractor retained 
by Miranda Construction, LLC (“Contractor”) for construction services more fully detailed in a subcontract executed by 
Contractor and Subcontractor for  (the “Project”). 

2. The table attached hereto as Schedule A and incorporated herein by reference constitutes a complete and 
accurate statement of: (a) the names of all sub-subcontractors, material providers, laborers and other parties who have 
furnished or will furnish labor, services, material, fixtures, apparatus machinery, forms of form work on account of the 
Project and all parties having contracts or subcontracts for specific portions of the Project or for material entering into 
the construction thereof (each a “Subcontractor”); (b) the addresses of all Subcontractors; (c) the original amount due 
to each Subcontractor pursuant to its subcontract, (d) the revised amount due to each Subcontractor pursuant to its 
subcontract following any and all approved change orders, (e) the total amount paid to each Subcontractor pursuant to 
its subcontract through and including the date hereof, and (f) the total amount due or that may become due to each 
Subcontractor in connection with the Project following the date hereof. 

 
3. There are no other contracts relating to the Project except as noted above, and there is nothing due or to 
become due to any person for labor, services, material, fixtures, apparatus machinery, forms of form work or other 
work of any kind or nature done upon, or in connection with, the Project other than stated in Schedule A. 

 

 

Printed Name: 
 

Title: 

 
SUBSCRIBED and SWORN TO before me this day of , 20 . 

 

 

Notary Public 

My commission expires:   

 

 

 

 

 



 

 
Schedule A to Subcontractor/Supplier Affidavit (Should Accompany Exhibit C) 

 

 

 
Name of 
Subcontractor/Supplier 

 
Number of 
Subcontractor/Supplier 

 
Original 
Subcontract/ 
Supplier 
Amount 

 
Amended 
Subcontract/ 
Supplier 
Amount 

 
Total Amount 
Paid to 
Subcontractor/ 
Supplier 

 
Balance Due to 
Subcontractor/ 
Supplier 

     

     

     

    
 

 

 

 

 

 

 

    
 

 

 

 

 

 

 

 

 

 

 

 
 

 

 
 
 
 
 
 
 
 



 

 

Exhibit D - Insurance Requirements 
 

1. General Requirements. Subcontractor shall, at its sole expense, maintain in effect at all times, as required under the 
Contract Documents, insurance coverage with limits not less than those required by the Contract Documents so as to protect the 
Project’s owner, Contractor, and their respective employees, agents and invitees, from claims of any kind which may arise out of or 
result from Subcontractor’s performance of the Work, whether performed individually or collectively by Subcontractor, any 
subcontractor or supplier of any tier, or by anyone directly or indirectly employed by any of them or by anyone for whose acts any 
of them may be liable. The stated limits of insurance required by this Exhibit are minimums only and it shall be the Subcontractor's 
exclusive responsibility to determine what additional limits are adequate, and the length of time the coverage shall be maintained, 
to fully meet its obligations under this Subcontract. The minimum limits may be basic policy limits or any combination of primary 
limits and umbrella limits. Subcontractor shall pay all deductibles and self-insured retention amounts associated with the required 
insurance. The amount of deductible and self-insured retention for the insurance coverage required by the Contracts Documents 
shall not exceed $5,000 per occurrence. No form or endorsement shall be deemed equivalent to a form or endorsement specified 
herein unless Contractor determines that such form or endorsement is equivalent and acceptable. Subcontractor shall provide 
proof of coverage including, but not limited to, a current Certificate of Insurance upon request by Contractor. Subcontractor shall 
provide Contractor with written notice within three (3) business days of first knowing or having reason to know that any insurance 
required by the Contract Documents will expire, be cancelled or be modified. Subcontractor shall keep all coverages required 
hereunder for a period of three (3) years or for the statute of limitations or repose applicable to breach of contract and/or tort 
claims in the state in which the Project is located, whichever is longer. 
2. Standards. Insurance coverage shall be procured from reputable insurers licensed to do business in the state in which the 
Project is located, and such insurers shall maintain a current A.M. Best rating of at least “A,” a Financial Size Category of a "VII" or 
better, and being Treasury rated at a level satisfactory to Contractor. All insurance policies shall be of an "Occurrence" type except 
Professional Liability Insurance coverage. “Claims Made” type policies shall not be permitted otherwise. 
3. Certificates of Insurance. Subcontractor shall furnish to Contractor evidence of the insurance coverage required 
to be maintained by the Subcontractor and its subcontractors hereunder, including Certificates of Insurance issued by the insurance 
carrier, prior to Subcontractor commencing performance of the Work. The Certificates of Insurance shall state that Contractor will 
be notified in writing thirty (30) days prior to a cancellation, material change, or non-renewal of insurance. 

4. Minimum Limits. 
a. Worker’s Compensation Coverage A Statutory Benefits, in required statutory limits, and Coverage B Employers Liability 
limits of not less than $1,000,000 for each occurrence, $1,000,000 Disease for each occurrence, and $1,000,000 Policy Limit 
covering: worker’s compensation, disability benefit and other similar employee benefit acts applicable to the Work; the Umbrella 
Liability shall attach to Part Two of the Worker’s Compensation Insurance; add NCCI form WC 00 003 13 or equivalent for 
subrogation waiver; Item 
1.A. of the Information Page shall identify Project’s state or Item 3.C. of the Information Page shall provide “All U.S. states and 
territories except North Dakota, Ohio, Washington, Wyoming, Puerto Rico, and the U.S. Virgin Islands and any state identified for 
Part One Coverage”; if the Project’s state is not identified in Item 1.A of the Information Page, Subcontractor must cause its 
workers compensation carrier to notify in writing the agency charged with administration of the workers compensation program in 
the Project’s state of Subcontractor’s intentions to work in that state; endorsement for stop gap employers liability NCCI form WC 
34 13 01 or its equivalent if Project is in Ohio or NCCI form WC 00 03 03C or its equivalent if Project is in North Dakota, Washington 
or Wyoming. 

b. General Liability Insurance on an unmodified ISO form CG 00 01 10 01 or its equivalent of not less than $1,000,000 for 
each occurrence, $2,000,000 Aggregate, Premises, & Completed Operations, $1,000,000 Personal and Advertising Liability, $5,000 
Medical Payments, $100,000 Damage to Rented Premises covering: claims for damages because of bodily injury, sickness or 
disease, death of any person other than Subcontractor’s employees; claims for damages insured by usual personal injury liability 
coverage which are sustained (1) by a person as result of an offense directly or indirectly related to employment of such person 
by Subcontractor, or (2) by another person; claims for damages, other than to the Work itself, because of injury to or destruction of 
tangible property, including loss of use resulting therefrom; claims for damages because of bodily injury, death of a person or 
property damage arising out of ownership, maintenance or use of a motor vehicle; and claims involving contractual liability 
insurance application to the Subcontractor’s obligation under this contract i.e., Subcontractor agrees to Indemnify and Hold 
Harmless leaseholder and landowner from any and all claims arising out of Subcontractor’s operations under this Subcontract. 
The General Liability insurance shall not include a deductible or self-insured retention amount imposed on a per claim basis. The 
General Liability policy listed on the certificate to be supplied to Contractor, as this policy relates to the Work, shall not contain 
restrictive clauses which would limit the insurance based on the Work performed. Broad Form Contractual Liability Insurance, 
Completed Operations Liability Insurance, and Independent Contractors Coverage shall be provided under the General Liability 
policy for subcontractors. Subcontractors required Liability limits shall be endorsed such that any “Aggregate Limit” applies only 
on a “per project” basis by using CG 25 03 05 09 or its equivalent. The policy shall include the following as part of any exclusion 
for “your work”: “This exclusion does not apply if the damaged work or the work out of which the damage arises was performed 



 

on your behalf or by a subcontractor”. The policy shall include the following as part of any exclusion for “your work”: “This 
exclusion does not apply if the damaged work or the work out of which the damage arises was performed on your behalf or by a 
subcontractor”. The policy shall include the following unmodified ISO form endorsements or their equivalents: CG 20 01 04 13 
Primary and Noncontributory Endorsement; CG 24 04 05 09 Waiver of Subrogation Endorsement; and CG 22 80 07 98 Contractor’s 
Professional Liability. The policy shall not include any of the following ISO form endorsements or their equivalents: CG 22 43 
Professional Liability; CG 21 39 Contractual Liability Limitation; CG 24 26 Amendment of Insured Contract Definition; CG 21 42 or 
CG 21 43 Explosion, Collapse and Underground Property Damage Hazard; CG 22 94 or CG 22 95 Damage to Work Performed by 
Subcontractors on Your Behalf; CG 21 44 Limitation of Coverage to Designated Premises or Project; any Construction Defect 
Completed Operations exclusion; and/or any over action or “third-party over action” exclusion. 
c. Comprehensive Automobile Liability (Including coverage for liability arising out of owned, non-owned, and hired autos): 
Bodily Injury Liability, $1,000,000 anyone accident/$1,000,000 anyone occurrence; Property Damage Liability and Loss of use 
thereof, $1,000,000 anyone occurrence. The policy must include Waiver of Subrogation, Additional Insured status in favor of 
Contractor and Owner, and Primary and Non-Contributory Liability endorsements. 
d. Equipment (if lease, rent, borrow or use Contractor’s equipment): Limits in an amount equal to or greater the full 
replacement cost of any such equipment. The policy shall include coverage for all rental expenses for replacing equipment 
damaged by a covered loss. The policy shall be primary and non-contributory. 
e. Professional Liability: If the Work includes or requires the rendition of engineering, architectural, design or other 
professional services, Subcontractor shall secure and maintain Professional Liability Insurance. $1,000,000 per claim or wrongful 
claim. The policy shall include an amended contractual liability exclusion so that the exclusions does not apply to liability assumed 
by the Insured under its standard service agreement. The policy shall also include amended bodily injury and property damage 
exclusion(s) so as to provide coverage for claims resulting from acts or omissions of the Insured in the performance of services 
where the act or omission was the proximate cause. 
f. Contractor’s Pollution Liability: Subcontractors performing site work, site utilities, roof, concrete, plumbing, 
mechanical, HVAC, drywall or EIFS Work shall secure and maintain Contractor’s Pollution Liability Insurance coverage. 

$1,000,000 minimum limits. 
g. Umbrella Liability: $2,000,000 combined single limit anyone occurrence in excess of and concurrent to the above 
policies. Aggregate limit of $2,000,000. The policy shall include the following as part of any exclusion for “your work” under 
the umbrella policy: “This exclusion does not apply if the damaged work or the work out of which the damage arises was 
performed on your behalf or by a subcontractor”. The policy shall include an endorsement making the required limits such that 
any “Aggregate Limit” applies only on a “per project” basis. The policy shall include an endorsement making the umbrella liability 
policy primary and non- contributory after Subcontractor’s General Liability Insurance policy limits or, if applicable and less, 
sublimit for a claim have been exhausted with Contractor’s, Owners, and other party’s own liability coverage remaining excess 
and non-contributory. The policy shall be no less broad than all coverages provided in this Exhibit and shall include a drop-down 
provision. 

Subcontractor shall purchase such insurance as may be required for the protection of his own tools and construction equipment 
as he may desire. Contractor does not assume any liability for temporary tools and equipment of others, prior to starting work, 
Subcontractor shall require his insurance carrier or agent to complete and return to Contractor a Certificate of Insurance, in a 
form satisfactory to Contractor, evidencing the required Insurance coverages for subcontractors. However, Subcontractor’s 
failure to provide such Certificate of Insurance prior to commencing work does not release Subcontractor from liability from any 
claims whatsoever and Subcontractor hereby agrees to release, defend and hold harmless Contractor for any liabilities arising 
from Subcontractor’s Work during such time and until such date when Subcontractor provides said Certificate of Insurance, 
which shall be backdated to the date Subcontractor’s Work commenced. 
5. Additional Insured. Subcontractor shall provide Contractor with an additional insured endorsement on ISO form CG20 
10 11 85 or on the combination of ISO Forms CG 20 10 10 01 and CG 20 37 10 01 identifying the Project and naming 
Contractor, Owner and any other parties Contractor is required to provide additional insured status to the contract 
between owner and contractor as Additional Insureds. Subcontractor shall also provide Contractor with an endorsement 
making the Contractor an additional insured under the Umbrella Liability policy for ongoing operations and completed 
operations hazard. If Subcontractor leases, rents, borrows or uses Contractor’s equipment, Subcontractor shall provide 
Contractor with (1) an additional insured endorsement on ISO form CG 20 28 11 85 or its equivalent for the General Liability 
Policy and (2) an additional insured endorsement on the Contractor’s Equipment policy, all naming Contractor as an Additional 
Insured. All additional insured endorsements required hereunder must make the Subcontractor’s policies primary and non-
contributory with the Contractor’s, Owner’s, and other parties’ own liability coverage to be excess and non-contributory and 
further endorse or otherwise require the insurance company(ies) to give a minimum of 30 days’ prior written notice to the 
Additional Insureds should any of Subcontractor’s insurance policies be cancelled or renewal refused. Subcontractor shall 
provide a copy of all additional insured endorsement(s) required under this section prior to Subcontractor commencing 
performance of the Work. 

 
 
 



 

 

      Exhibit E: Notice of Additional Contract Provisions 

 

 

    None 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 
 

Exhibit G - Subcontractor Submission of Pay Requests Packet 
 
Subcontractor hereby accepts the terms of the attached subcontract subject to Contractor's agreement with the terms 
set forth in this Exhibit G: 
 
Subcontractor Submission of Pay Requests: 
Before your first pay application will be honored, you must have on file in our office: 

• A current Certificate of Insurance that includes a minimum of General Liability & Workers Compensation 
naming Miranda Construction as the certificate holder & additionally insured. 

• A company W9 

• A signed contract 
 
Time Submission: 

• All invoices must be received by ap@mirandaconstruction.com by or before the 20th of the month (unless 
otherwise noted in specific contract) as a PDF file attachment in order for Miranda Construction to bill the 
owners at the end of the month. The 20th is a firm date; weekends & holidays will not extend this date. 

 
Standard Monthly Pay Application: 

• If you receive a contract on a project, a progressive billing invoice is required, like the AIA invoice 
G702/G703 or Miranda's template M702/M703. 

• 10% retention will be withheld unless otherwise noted. 

• A retainage invoice is not required but if you do want to invoice retainage (or retainage reduction), it must 
be requested on a separate invoice, not combined with any other pay request. 

• A sample pdf of the M702 & M703 is attached for review.  An excel version is available on our 
website. 

 
Increase or Decrease your Contract Amount on the Pay Application: 

• A Change Order must be issued & signed by all parties to change your Contract Amount. 

• Do not add amounts without a Change Order, your Pay Application may be adjusted or rejected without 
notice. 

• Contact the Project Manager regarding the timely execution or rejection of your Change Order request. All 
changes or requests need to be made & handled before the 20th deadline. 

 
Stored Materials: 

• When billing stored materials, your invoice must include picture(s) of stored materials and a Certificate 
of Insurance for stored materials stating their location. 

 
Lien Waivers: 

• All invoices must include a signed & notarized conditional lien waiver & received by the 20th.   

• An unconditional lien waiver will be sent to you when payment is ready to be released, it must be 
returned signed & notarized prior to payment being mailed or picked up. 

• Some projects have special lien waivers that are requested by the project owners. The project specialist 
will provide you with those forms if needed. Keep in mind, we cannot bill the owner without the 
requested forms. 

 
T&M Work Only: 

• If work is requested & performed post billing contract in full or on a T&M basis: 

• Invoice on your company invoice form. 

• Include a breakdown of material & labor. 

• 10% retention will be withheld unless otherwise noted. 

mailto:ap@mirandaconstruction.com


 

Final Payment (Retainage): Special Notes: 

• All billing and payment inquiries need to be directed to Tara at tunderwood@mirandaconstruction.com   

• The AP email address should only be used for sending your current invoices, lien waivers, Certificate of 
Insurance, & company W9. It is not monitored for questions, as our accounting software only pulls 
attachments from that email address.  Do not send statements or old invoices to 
ap@mirandaconstruction.com  

• All subcontractor policies, requirements & forms will be located on our website at 
www.mirandaconstruction.com under the Subcontractor Information tab. 

• Unless otherwise noted, Miranda Construction bills all owners by the last day of the month. For example, if 
a sub sends in a bill on 08-15-24, which is by the 20th deadline, it will be included in that months bill to 
owner. If AP does not receive your invoice & necessary documents until 08-23-24, your scope of work will 
not be billed which delays your payment. 

• Owners have 30-60 days to pay.  Payment will be made to the subcontractor, when the Contractor receives 
payment from the Owner for the Subcontractor's work. 

 
 
 
 

Subcontractor Business Name:  

 

Representative's Printed Name: Title: 

 
Representative's Signature:  

Date of Acknowledgment:  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

mailto:tunderwood@mirandaconstruction.com
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SUBCONTRACTOR APPLICATION FOR PAYMENT (Form Miranda 702) Page 1 of 2

TO General Contractor: APPLICATION NO: 

APPLICATION DATE:

PERIOD FROM:

PERIOD TO:

FROM SUBCONTRACTOR:

 

CONTRACTOR'S APPLICATION FOR PAYMENT
Application is made for payment, as shown below, in connection with the Contract.

Continuation Sheet, Form Miranda 703, is attached.

 

 

1.  ORIGINAL CONTRACT SUM  $

2.  Net change by Change Orders  $ 0.00 SUBCONTRACTOR:

3.  CONTRACT SUM TO DATE (Line 1 ± 2)                                        $ $ 0.00

4.  TOTAL COMPLETED & STORED TO $ 0.00

         DATE       (Column G on MIRANDA 703) By:  Date:

5.  RETAINAGE:

a. 10 % of Completed Work                 $ 0.00 State of: County of:

(Column D + E on MIRANDA 703) Subscribed and sworn to before me this day of

b. 10 % of Stored Material                   $

(Column F on MIRANDA 703) Notary Public:

           Total Retainage (Lines 5a + 5b or My Commission expires:

Total in Column I of MIRANDA 703) $ 0.00

6.  TOTAL EARNED LESS RETAINAGE $ 0.00

(Line 4 Less Line 5 Total)

7.  LESS PREVIOUS CERTIFICATES FOR

     PAYMENT (Line 6 from prior Certificate) $ 0.00

8.  CURRENT PAYMENT DUE $ 0.00

9.  BALANCE TO FINISH, INCLUDING RETAINAGE                     $ $ 0.00

(Line 3 less Line 6)

CHANGE ORDER SUMMARY ADDITIONS DEDUCTIONS
     Total changes approved

     in previous months by Owner

     Total approved this Month

     TOTALS $0.00 $0.00

     NET CHANGES by Change Order

PROJECT NAME & ADDRESS:

MIRANDA CONSTRUCTION, LLC

322 E. KENTUCKY STREET

LOUISVILLE, KY 40203

PROJECT #:

$0.00

SUBCONTRACTOR 

INVOICE NO:

The undersigned Subcontractor certifies that, to the best of the 

subcontractor's knowledge, (1) the work has been performed as required 

in the Subcontract documents, (2) all sums previously paid to 

Subcontractor under the Subcontract have been used to pay 

Subcontractor's cost for labor, materials, and other obligations under 

the Subcontract for work previously paid for, and (3) Subcontractor is 

legally entitled to this payment.



 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SUBCONTRACTOR CONTINUATION SHEET (Form Miranda 703)

Form Miranda 702, APPLICATION AND CERTIFICATION FOR PAYMENT, containing APPLICATION NO:

Contractor's signed certification is attached. APPLICATION DATE:

In tabulations below, amounts are stated to the exact cost.

Use Column I on Contracts where variable retainage for line items may apply.

A B C D E F G H I

ITEM DESCRIPTION OF WORK SCHEDULED WORK COMPLETED MATERIALS TOTAL % BALANCE RETAINAGE

NO. VALUE FROM PREVIOUS THIS PERIOD PRESENTLY COMPLETED (G ÷ C) TO FINISH (IF VARIABLE

APPLICATION STORED AND STORED (C - G) RATE)

(D + E) (NOT IN TO DATE

D OR E) (D+E+F)

1 NAME OF ITEM: -                 #DIV/0! -                                -                  

2 NAME OF ITEM: -                 #DIV/0! -                                -                  

3 NAME OF ITEM: -                 #DIV/0! -                                -                  

4 NAME OF ITEM: -                 #DIV/0! -                                -                  

5 CHANGE ORDER ITEM -                 #DIV/0! -                                -                  

6 CHANGE ORDER ITEM -                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

-                 #DIV/0! -                                -                  

GRAND TOTALS -$                    -$                   -$              -$                   -$               #DIV/0! $0.00 $0.00

REPLACE NAMES BELOW WITH 

DESCRIPTIONS FOR SUBCONTRACTOR'S 

SPECIFIC SCHEDULE OF VALUES



 

Conditional Waiver and Release on PROGRESS Payment 
  

NOTICE: THIS DOCUMENT WAIVES THE CLAIMANT'S LIEN, STOP PAYMENTNOTICE, AND 
PAYMENT BOND   RIGHTS EFFECTIVE ON RECEIPT OF PAYMENT.A PERSON SHOULD NOT 
RELY ON THIS DOCUMENT UNLESS SATISFIED THAT THE CLAIMANT HAS RECEIVED 
PAYMENT. 

  

Identifying Information 

Subcontractor:  From “Contract Company in Commitment” 

Name of Contractor:  Miranda Construction, LLC 

Job Address:  From “Project Address in Home” 

Miranda Job #:  From “Project Number in Project Information in Admin” 

Through Date: 
  

  

Conditional Waiver and Release 
This document waives and releases lien, stop payment notice, and payment bond rights the claimant has for labor and service 
provided, and equipment and material delivered, to the customer on this job through the Through Date of this document. Rights based 
upon labor or service provided, or equipment or material delivered, pursuant to a written change order that has been fully executed by 
the parties prior to the date that this document is signed by the claimant, are waived and released by this document, unless listed as an 
Exception below. This document is effective only on the claimant's receipt of payment from the financial institution on which the 
following check is drawn: 
  

Maker of Check: 

Amount of Check (Line 8 on G702 or M702): $ 

Check Payable to: 

Invoice #: 

  

Exceptions 
  

This document does not affect any of the following: 
(1) Retentions. 
(2) Extras for which the claimant has not received payment. 
(3) The following progress payments for which the claimant has previously given a conditional waiver and release but has 

not received payment: 
  Date(s) of waiver and release:   
 

  Amount(s) of unpaid progress payment(s): $   

(4) Contract rights, including (A) a right based on rescission, abandonment, or breach of 
 contract, and (B) the right to recover compensation for work not compensated by the payment. 

State of: 
  

County of: 
SUBSCRIBED and SWORN before me the   day of   20   by 

 

  , who is personally known to me. 

  
  

  (Notary Public)   My commission expires:   

  

  

Signature 

Signature: 

Title: 

Date of Signature: 



 

Conditional Waiver and Release On FINAL Payment 
  
  
  

NOTICE: THIS DOCUMENT WAIVES THE CLAIMANT'S LIEN, STOP PAYMENT NOTICE, AND 
PAYMENT BOND RIGHTS EFFECTIVE ON RECEIPT OF PAYMENT. A PERSON SHOULD NOT 
RELY ON THIS DOCUMENT UNLESS SATISFIED THAT THE CLAIMANT HAS RECEIVED 
PAYMENT. 

Conditional Waiver and Release 

This document waives and releases lien, stop payment notice, and payment bond rights the claimant has for labor and 
service provided, and equipment and material delivered, to the customer on this job. Rights based upon labor or service 
provided, or equipment or material delivered, pursuant to a written change order that has been fully executed by the 
parties prior to the date that this document is signed by the claimant, are waived and released by this document, unless 
listed as an Exception below. This document is effective only on the claimant's receipt of payment from the financial 
institution on which the following check is drawn: 

  

Maker of Check: 

Amount of Check(Line 8 on G702 or M702): $ 

Check Payable to: 

Invoice #:  

  

Exceptions 

This document does not affect any of the following: 
Disputed claims for extras in the amount of: $ 

  
  

Signature 

Signature: 

Title: 

Date of Signature: 

  
State of: 
  

County of: 
SUBSCRIBED and SWORN before me the   day of   20   by 

 

  , who is personally known to me. 

  
  

  (Notary Public)   My commission expires:   

  

Identifying Information 

Subcontractor:   From “Contract Company in Commitment” 

General Contractor:  Miranda Construction, LLC 

Job Address:   From “Project Address in Home” 

Job #: From “Project Number in Project Information in Admin” 

Through Date:  


