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NO. XXXXX 

SUBCONTRACT AGREEMENT 

THIS SUBCONTRACT AGREEMENT (“Subcontract”) by and between GRAMOLL CONSTRUCTION COMPANY, 
a Utah corporation, hereinafter referred to as "Contractor," and (SUBCONTRACTOR NAME & ADDRESS) 
hereinafter referred to as "Subcontractor," is entered into and shall be effective as of the date it has been 
signed by both parties hereto (the “Subcontract Date”).  If Subcontractor commences work prior to signing this 
Subcontract, the Subcontract Date shall be deemed to be the date Subcontractor commenced the Work. 

RECITALS 

1. Contractor has entered into a contract with [PROJECT OWNER] for the construction, 
performance and completion of a certain project known as [PROJECT TITLE] said contract being hereinafter 
referred to as the "General Contract".   

2. Subcontractor desires to furnish, and Contractor desires to have Subcontractor furnish a portion 
of the work for Contractor.  Contractor and Subcontractor desire to establish the terms and conditions that 
govern the relationship between them when Subcontractor furnishes such labor, materials, and equipment 
pursuant to this Subcontract. 

ARTICLE I 

1.1 Scope of Work.  Subcontractor shall furnish all labor, materials, permits, tools, machinery, equipment, 
facilities, supplies and services, pay all applicable taxes, and comply with any and all additional requirements 
imposed by the jurisdiction in which the work is performed, and to do all things necessary to complete the 
following items of work under the General Contract (the “Work”): 

Furnish all labor, materials, equipment and supervision required to complete all [LABOR TYPE] work 
required, as described in specifications sections [SECTION NUMBER & DESCRIPTION] and as shown on 
the drawings in [BID PACKAGE] and comply with all other sections of the specifications and the drawings 
dated [DATE], for [PROJECT NAME] prepared by [ARCHITECT], as related to such work. 

Addenda:  

Alternates: 

Includes:  

Excludes:  

Hereinafter, all such documents, plus this Subcontract and the General Contract are collectively referred to as 
the "Subcontract Documents."  All Subcontract Documents other than this Subcontract are incorporated herein 
by reference and hereby adopted and made a part of this Subcontract as fully as if it were set forth in full 
herein, subject to the limitations set forth in Article I hereof.  All General, Supplemental General, and Special 
Conditions of the specifications and all terms and conditions of the General Contract shall apply to this 
Subcontract, except where ambiguous or inconsistent with this Subcontract, in which case the provisions of this 
Subcontract shall control.  Subcontractor acknowledges that the Work to be performed by Subcontractor is not 
confined to any particular portion of the drawings or section of the specifications but may be scattered 
throughout those documents.  In the performance of this Subcontract, Subcontractor binds itself to Contractor to 
comply fully with all undertakings and obligations of the Contractor to the extent that they apply to the scope of 
the Work. 

ARTICLE II 

2.1 Subcontract Price.  Contractor shall pay Subcontractor for completion of the Work in accordance with 
the Subcontract Documents the lump sum of [SUBCONTRACT PRICE] (the “Subcontract Price.”)  The 
Subcontract Price includes all costs and expenses to perform the Work, and associated with the performance of 
the Work, including, without limitation, (1) all applicable transportation charges, costs and expenses, and (2) all 
applicable taxes including, without limitation, applicable taxes under any law now existing, or which may 
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hereafter be adopted by federal, state, local or other governmental authorities, taxing the labor, materials, or 
equipment furnished, or any other tax levied as a result of performance of the Work.  The Subcontract Price 
may be adjusted only as provided for in Article V. 

 

ARTICLE III 

3.1 Independent Contractor.  The relationship of Subcontractor to Contractor during the term of this 
Subcontract shall be that of an independent contractor.  Subcontractor shall take any and all actions necessary 
to maintain that independent contractor relationship throughout the term of the Subcontract, and neither 
Subcontractor nor its employees shall be considered employees of Contractor.  Subcontractor shall exercise 
exclusive control for the means, methods, techniques, and procedures in performance of the Work.   

3.2 Examination of Subcontract Documents/ Site.  Subcontractor has examined the Subcontract 
Documents and the applicable Laws and Regulations, as that term is defined below, and has examined the site 
of the work and satisfied itself as to all conditions to be encountered in the performance of the Work.  
Subcontractor enters this Subcontract on the basis of its own examination, investigation and evaluation of all 
such matters, and not in reliance on the opinions or representations of Contractor or Owner.  If there are any 
inconsistencies between the Subcontract Documents or ambiguities in any Subcontract Document, Subcontractor 
shall bring such inconsistencies or ambiguities to the attention of Contractor before the execution of this 
Subcontract; otherwise, Subcontractor shall be bound by Contractor's resolution of such inconsistencies or 
ambiguities.   

In the event of any discrepancy (1) in the Subcontract Documents, or (2) between the Subcontract Documents 
and the Laws and Regulations, those which are more stringent, provide persons and property with greater 
protection, or provide for a better product shall govern.  In the event of any discrepancy in the Subcontract 
Documents between dimensions and measurements for the Work based on scaling, the Work shall comply with 
the dimensions for such Work.  Subcontractor shall promptly notify Contractor in writing of any such 
discrepancy.  To the extent that the Subcontract Documents include plans, specifications or other documents 
that depict, refer or relate to mechanical, plumbing, electrical or fire protection systems, such documents are 
diagrammatic only, and are not intended to show the precise alignment, physical locations, or configurations of 
such Work.  The Subcontract Price includes all costs and expenses for such systems to be installed such that 
they clear all obstructions, permit proper clearances for the Work of other trades, and present an orderly 
appearance.   

Before commencing Work, Subcontractor will satisfy itself as to the location of all utilities that may affect or 
interfere with Subcontractor's Work.  Subcontractor will fully protect all utilities, and keep them operating at all 
times, unless otherwise provided in the Subcontract Documents.  Subcontractor shall take such field 
measurements as are necessary for the proper execution of its work.  It shall be assumed that the 
Subcontractor has fully accepted the work of others as being satisfactory and he shall be fully responsible 
thereafter for the satisfactory performance of the work covered by this Agreement, regardless of the defective 
work of others. 

3.3 Lines, Levels, Dimensions and Measurements.  Subcontractor assumes full responsibility for the proper 
interpretation and interpolation of all lines, levels, dimensions, and measurements and their relation to 
benchmarks, property lines, reference lines and the work of Contractor and other trades.  In all cases where 
dimensions are governed by conditions already established, the responsibility for correct knowledge of the 
condition’s rests entirely on Subcontractor.  The Work shall comply with the dimensions provided in the 
Subcontract Documents and shall not be performed based on scales indicated in those documents.  No 
variations from specified lines, levels or dimensions shall be made except on prior written approval of Contractor 
clearly setting forth the variation.  

3.4 Shop Drawings/ Submittals.  Shop drawings and submittals shall be provided in a minimum of one (1) 
digital copy to Contractor's office in North Salt Lake.  Additional copies shall be provided if required by the 
Subcontract Documents.  Shop drawings and/ or submittals and/ or samples are due within fourteen (14) days 
of Subcontract’s date of issuance.  At the time of submission, Subcontractor shall clearly identify in writing any 
deviation in its shop drawings/ submittals/ samples from the requirements of the Subcontract Documents and 
must receive from Contractor specific written approval for any deviation.   
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3.5 Warranty.  Subcontractor warrants that: 

3.5.1 all materials and equipment furnished under this Subcontract will be of good quality and new, 
unless otherwise required or permitted by the Subcontract Documents. 

3.5.2 the materials and equipment provided as part of the Work will be suitable for the purposes 
intended in the Subcontract Documents. 

3.5.3 the Work will be performed in a good and workmanlike manner. 

3.5.4 the Work will conform to the requirements of the Subcontract Documents; and 

3.5.5 the Work will be free from defects. 

Work not conforming to these requirements including, without limitation, substitutions not properly approved and 
authorized, shall be considered defective (all such work, “Defective Work”).  Subcontractor shall (1) execute 
any special guarantees, and (2) assign to Contractor all warranties, as required by the Subcontract Documents. 

3.6 Correction and Replacement of Defective Work.  During performance of the Work, Subcontractor shall 
promptly correct or replace Defective Work.  Contractor shall determine whether Work is defective and whether 
work performed by Subcontractor to correct or replace Defective Work complies with Subcontractor’s warranty 
obligations. 

3.6.1 If, within the greater of (1) the period established in the Subcontract Documents, or (2) one 
year after the Completion Date, (hereinafter the “Warranty Period”), any of Subcontractor’s 
Work is found to be defective, Subcontractor shall correct or replace it promptly after receipt of 
written notice of the Defective Work.  If Contractor prefers to accept, rather than correct or 
repair Defective Work, Contractor may, in its sole discretion, accept the work subject to its right 
of reimbursement, as set forth below. 

3.6.2 Subcontractor shall pay all costs to correct or replace Defective Work without any adjustment to 
the Subcontract Price or Subcontract Time.  If Subcontractor fails to correct Defective Work 
within the time allowed by Contractor, or if no time is specified, a reasonable time after receipt 
of notice of such defects, Contractor may correct or replace the Defective Work.  Subcontractor 
shall reimburse Contractor for (1) the costs to correct or replace defective Work, including, 
without limitation, the costs of additional sampling, testing and inspections, if any, made 
necessary by Defective Work, corrections or replacements, (2) all Losses that Contractor incurs 
that arise out of or result from Defective Work, (3) any amounts assessed and collected by 
Owner from Contractor for acceptance of Defective Work, and (4) any other amounts for which 
Subcontractor is responsible at law or in equity. 

3.7 Safety.  Subcontractor shall initiate, maintain and supervise all safety precautions, measures, policies 
and programs, training and inspections in connection with the Work including, without limitation, such 
precautions and programs as necessary to comply with those required or recommended by O.S.H.A., 
Governmental, or Quasi-Governmental authorities having jurisdiction and by the Contractor and Owner. This 
shall include but not be limited to, requirements imposed by the Subcontract Documents. Subcontractor shall 
provide copies of all Safety Meeting and Training Notes on a weekly basis or as required by Contractor. 
Subcontractor shall take all necessary precautions to prevent damage, injury or loss to (a) all persons 
performing the Work or who may be affected by the Work; and (b) all Work, whether stored on or off the 
Project site.  Subcontractor shall promptly report to Contractor all accidents incidental to the Work which result 
in death or injury to persons or in damage to property.  Subcontractor shall provide to Contractor any 
reasonable documentation requested by Contractor related to any such death, injury, damages. 

If the Subcontractor, or its Sub-Contractors or their employees performing work on this Project, are found to be 
in violation of any O.S.H.A. regulation or standard, and such violation results in a fine or assessment being 
assessed against the Contractor, without fault on its part, the cost of such fines or other damages will be 
deducted from the funds due and payable to the Sub-Contractor. Any balance not paid through monies due the 
Sub-Contractor shall be paid by the Sub-Contractor. 
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3.8 Compliance with Laws and Regulations.  Subcontractor shall comply with and give all notices required 
by all federal, state, local, and municipal laws, regulations, codes, ordinances, and orders that directly or 
indirectly bear on the Work and/or the performance of the Work including, without limitation: 

3.8.1 building codes and ordinances. 

3.8.2 worker’s compensation laws and regulations. 

3.8.3 safety laws, codes, regulations and orders, including, without limitation, the Occupational Safety 
& Health Act of 1970, as enacted and amended, and regulations issued under that act.  

3.8.4 environmental laws including, without limitation, the Comprehensive Environmental Response, 
Compensation and Liability Act, the Clean Water Act, the Clean Air Act, and the Resources 
Conservation and Recovery Act, as enacted and amended, regulations issued under those acts, 
and counterpart state laws. 

3.8.5 wage, hour, labor, and anti-discrimination laws, including, without limitation, the Equal 
Employment Opportunity (EEO) Executive Order 11246, Title VII of the Civil Rights Act of 
1964, the Age Discrimination in Employment Act of 1967, the Equal Pay Act of 1963, the 
Family and Medical Leave Act, the Americans with Disabilities Act, the National Labor Relations 
Act, the Fair Labor Standards Act; Sections 503 and 504 of the Rehabilitation Act of 1973, 
Section 402 of the Vietnam Era Veterans Readjustment Assistance Act of 1974, the 
Immigration Reform Control Act of 1986, as enacted and amended, and all regulations issued 
under those acts and Gramoll Constructions Harassment Prevention Policy. 

3.8.6 tax laws and regulations; all as enacted and amended, and all regulations issued under such 
acts 

Collectively, these are referred to in this Subcontract as the “Laws and Regulations.” 

3.9 Subcontractors.  Subcontractor shall not assign this contract, in part or in whole, without Contractor's 
prior written consent, nor shall Subcontractor assign any monies due or to become due to it hereunder, without 
Contractor's prior written consent.  Subcontractor shall, upon request from Contractor at the inception of this 
Subcontract, provide to Contractor or supplier a written list of sub-subcontractors or suppliers that Subcontractor 
intends to use in connection with the performance of its obligations under this Subcontract where the dollar 
amount individually or in the aggregate with the same sub-subcontractor will exceed 5% of the Subcontract 
Price.  Subcontractor shall require all of its sub-subcontractors to comply with the Subcontract Documents to 
the extent that they apply to the scope of work of such sub-subcontractor.  Subcontractor shall not change sub-
subcontractors without prior written approval of Contractor.   

Upon Contractor's request, Subcontractor agrees to provide documentation evidencing full payment of all sub-
subcontractors and/or suppliers engaged by Subcontractor with respect to its performance of this Subcontract.   

If this Subcontract is terminated, each of Subcontractor’s contracts for performance of the Work shall be 
assigned to Contractor, provided that Contractor accepts such assignment in writing and assumes all rights and 
obligations of Subcontractor pursuant to each such contract. 

3.10 Cleanup.  Subcontractor will continuously clean, and remove from the jobsite, its debris and excess 
materials and at the end of each day will leave its working areas in broom-clean condition.  Also, he shall 
clean up to the satisfaction of the inspectors, all dirt, grease marks, etc., from walls, ceilings, floors, fixtures, 
etc., deposited or placed thereon as a result of the execution of this Subcontract.  If Subcontractor fails to do 
so, Contractor may perform the cleanup and backcharge Subcontractor for the cost of performing such clean-
up. 

3.11 Supervision.  Subcontractor shall have available on the project, at all times, a qualified superintendent, 
who is acceptable to Contractor, to coordinate the Subcontractor’s work with that of the Contractor and of the 
other subcontractors, and any instruction given by the Contractor to said representative on the project shall 
have the same force and effect as if given to the Subcontractor either at the project or at the Subcontractor’s 
office away from the project site. 
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ARTICLE IV 

4.1 Subcontract Time.  Subcontractor shall commence and complete the Work in accordance with the most 
current schedule prepared by Contractor, as may be revised from time to time during the course of the Project 
(the “Project Schedule”).  Subcontractor shall commence and complete all activities in compliance with the time 
periods expressly provided for such activities in the Project Schedule.  The periods of time provided in the 
Project Schedule for commencement and final completion of all activities that comprise the Work shall constitute 
the “Subcontract Time.”  Except as otherwise expressly noted, as used herein and in the Project Schedule, the 
term “day” shall refer to a calendar day.  The date on which all the work performed by Contractor and its 
subcontractors is completed and accepted by the Owner shall be referred to hereinafter as the “Completion 
Date.” 

Subcontractor’s commencement, prosecution, and completion of the Work in the Subcontract Time and in 
compliance with the Project Schedule is of the essence of this Subcontract. 

Subcontractor acknowledges that the precise time periods scheduled for its performance are estimates only.  
Subcontractor shall cooperate with Contractor in scheduling and performing its work to avoid conflict or 
interference with the work of Contractor or other trades.  Contractor reserves the right, in its sole discretion, to 
extend or to delay the scheduling of Subcontractor's work if such extension or delay becomes necessary in the 
opinion of Contractor.  Each Subcontractor shall review the schedule of all items of work other than his own, to 
anticipate completion of specific items of its Work as it affects other trades, to be certain that work following 
Subcontractor’s Work is not delayed.  In the event of any conflicts in the Project Schedule between the work of 
Subcontractor and Contractor or another trade, Contractor shall determine, in its sole discretion, which work 
shall have precedence and how the parties will coordinate their respective work.  All other work not specifically 
scheduled shall be coordinated as necessary to avoid delaying Work as scheduled.  Subcontractor shall not be 
entitled to an adjustment in the Subcontract Price or the Subcontract Time based on the coordination of such 
activities with Contractor or any determination by Contractor concerning coordination of the work. 

If Contractor determines, in its sole discretion, that Subcontractor has failed to diligently prosecute the Work in 
accordance with the Project Schedule, or that Subcontractor will not complete the Work within the Subcontract 
Time, Contractor may, in its sole discretion, (1) require Subcontractor to work overtime and/or use such 
additional labor and equipment as necessary to accelerate the Work and bring Subcontractor’s performance into 
compliance with the Project Schedule, (2) supplement Subcontractor’s work by furnishing additional labor and 
equipment to the Project as necessary to accelerate the Work and bring Subcontractor’s performance into 
compliance with the Project Schedule, (3) require Subcontractor to provide reasonable assurances of timely 
performance in accordance with the Project Schedule, (4) terminate this Subcontract pursuant to Article X, 
and/ or (5) exercise all other rights and remedies available under this Subcontract.  Subcontractor shall not be 
entitled to an adjustment in the Subcontract Price or the Subcontract Time as a result of any such action by 
Contractor. 

ARTICLE V 

5.1 Changes and Modifications to Subcontract.  Without invalidating the Subcontract and without notice to 
any surety, Contractor may, at any time or from time to time, order additions, deletions or revisions in the Work 
or acceleration of the Work.  Any such additions, deletions, revisions, or acceleration shall be binding upon 
Contractor and Subcontractor exclusively when made in writing executed by an officer of Gramoll Construction 
Company.  Upon receipt of such an order, Subcontractor shall promptly proceed with the Work involved, which 
shall be performed under the applicable conditions of this Subcontract and the Subcontract Documents, except 
as otherwise specifically provided.  Subcontractor shall not proceed to perform changes in the Work without 
prior written authorization from Contractor as provided herein.  Subcontractor shall not be entitled to an 
adjustment in the Subcontract Price or the Subcontract Time for any work performed without such prior written 
authorization.  Except as provided in this Article V or Section 12.1, the terms and conditions of this Subcontract 
are not otherwise subject to addition, modification, or change. 

5.2 Claims.  The Subcontract Price and the Subcontract Time may be changed only by a written directive 
by Contractor, change order, or written Amendment to this Subcontract signed by an officer of Gramoll 
Construction Company.  Within seven (7) working days of an occurrence or event giving rise to a claim for a 
adjustment in the Subcontract Price or Subcontract Time, Subcontractor shall provide to Contractor written 
notice (hereinafter, a “Claim”) stating the nature of the Claim and the adjustment in Subcontract Price and 
Subcontract Time requested, accompanied by supporting documentation.  All Claims shall include and/ or be 
accompanied by the following supporting information and/ or documents: (a) the specific amount of the 
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requested adjustment in the Subcontract Price, if any, (b) the specific number of days’ adjustment in the 
Subcontract Time requested, if any, (c) the reasons justifying the request for an adjustment in the Subcontract 
Price and the Subcontract Time, including a CPM analysis demonstrating a critical path delay for any requested 
adjustment in the Subcontract Time, if any, (d) the party or parties whose orders, decisions, acts or omissions 
give rise to the requested adjustment in the Subcontract Price and/ or the Subcontract Time, and (e) a revised 
schedule based on the requested adjustments in the Subcontract Time, if any.   

A Claim shall be deemed to include all adjustments in Subcontract Price and/ or Subcontract Time to which 
the claimant is entitled as a result of the occurrence or events giving rise to the Claim.  No Claim by 
Subcontractor for an adjustment of the Subcontract Price or Subcontract Time will be valid if not delivered to 
the Contractor within the seven (7) working day period prescribed above.  Subject to Contractor’s right to 
terminate Subcontractor’s rights under this Subcontract, Subcontractor shall continue performance of its 
obligations under this Subcontract notwithstanding any dispute between Contractor and Subcontractor concerning 
a Claim asserted by either party. 

Subcontractor’s sole and exclusive right to an adjustment in the Subcontract Price and/ or the Subcontract 
Time shall be the adjustment in the contract price and/ or the contract time to the General Contract actually 
received by Contractor from Owner on behalf of Subcontractor as a result of any such Claim.  Subcontractor 
shall not be entitled to any adjustment in the Subcontract Price or the Subcontract Time or any other remedy 
under this Subcontract or remedy for breach thereof as a result of any event, occurrence, or act or omission of 
Contractor or Owner beyond such adjustment in the contract price and/or the contract time to the General 
Contract received by Contractor from Owner.  Receipt by Contractor of a fully-executed written change order 
from Owner is a condition precedent to Subcontractor’s right, if any, to an adjustment in the Subcontract Price 
and/ or the Subcontract Time, a remedy under this Subcontract, or remedy for breach of this Subcontract.  
Subcontractor’s right to recover for such change, remedy, or breach shall be limited to the adjustment in 
contract price and/ or contract time received by Contractor from Owner for such change, remedy, or breach. 

5.3 Delays  If events, occurrences, acts, or omissions beyond the control of Subcontractor including, without 
limitation, the work of other trades or contractors, fire, earthquake, acts of God, terrorist acts, riots, war, strikes 
or other force majeure events delay Subcontractor’s Work, the Subcontract Time and/ or the Subcontract Price 
will be adjusted to the extent of any adjustment in the contract price and/ or the contract time in the General 
Contract received by Contractor from Owner on behalf of Subcontractor.  Subcontractor may make a Claim for 
an adjustment in the Subcontract Time and/ or the Subcontract Price if, and only if, Subcontractor timely 
presents to Contractor a Claim in compliance with Section 5.2.  Any such adjustment in the contract price and/ 
or the contract time under the General Contract received by Contractor from Owner shall be Subcontractor’s 
sole and exclusive remedy for such delays, if any, to Subcontractor’s Work on the Project.  Receipt by 
Contractor of a fully executed written change order from Owner is a condition precedent to Subcontractor’s 
right, if any, to an adjustment in the Subcontract Price and/ or the Subcontract Time for delays of any kind or 
nature.   

The Subcontract Time and the Subcontract Price shall not be adjusted and Subcontractor shall not be entitled 
to any remedy under this Subcontract, or for breach of this Subcontract for (a) delays caused concurrently by 
Subcontractor and Contractor, Owner or any other person, or (b) any other delays to Subcontractor’s Work on 
the Project for any other events, occurrences, acts or omissions of any person or entity or of any other kind or 
nature other than that for which an adjustment in the Subcontract Price and/ or the Subcontract Time are 
expressly authorized in this Section.   

5.4 Subcontractor-Caused Delays.  Subcontractor recognizes and acknowledges that Contractor will suffer 
substantial Losses if Subcontractor fails to perform the Work in compliance with the Project Schedule.  
Subcontractor shall indemnify and hold Contractor harmless from and against any and all Losses and liquidated 
damages that are attributable to or caused by Subcontractor’s failure to perform the Work in compliance with 
the Project Schedule.  In addition to liquidated damages, such Losses may include, without limitation, direct 
jobsite overhead costs such as costs for project management and supervision, quality control, utilities, and other 
costs such as home office overhead, attorneys’ and other professional fees, and other usual and customary 
mark-ups.  If Contractor incurs Losses and/ or is assessed liquidated damages as a result of delays caused 
concurrently by Subcontractor and other trades or contractors, such Losses and/ or liquidated damages shall 
be pro rated by Contractor, in its sole discretion, between Subcontractor and all other responsible parties.  
Contractor's allowing Subcontractor to proceed with Work beyond the time specified for Subcontractor's 
performance of that Work shall not constitute a waiver of any rights by Contractor to recover damages for 
Subcontractor's delay. 
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ARTICLE VI 

6.1 Payment.  Contractor shall pay Subcontractor in monthly payments of 95% percent of the work 
performed in any preceding month, in accordance with estimates prepared by Subcontractor.  All such pay 
estimates shall be made on the sample form provided, entitled "Subcontractor's Application for Payment."  
Contractor has the unfettered right, at its discretion, to adjust Subcontractor's statements to reflect any 
overestimation of the percent of work complete made by Subcontractor in a pay estimate.   

6.2 Pay-If-Paid.  When such pay estimates are approved by Contractor and/ or the Owner, Contractor will 
pay Subcontractor as payments are received by Contractor from the Owner covering the monthly pay estimates 
of the Contractor, including the approved portion of Subcontractor's monthly pay estimate.   

All payments to Subcontractor will be made only from a special fund, namely, from payments made by Owner 
to Contractor in respect of work performed by Subcontractor.  No payments will be made to Subcontractor 
unless that fund comes into existence.  Owner’s payment to Contractor for Subcontractor’s Work is an express 
condition precedent to Contractor's obligation to make any payment to Subcontractor. 

6.3 Delayed Pay Estimate/ Retainage.  If the Subcontractor fails to submit a timely request for payment in 
an amount approved by Contractor, Subcontractor's payment may be delayed.  Contractor shall have the right 
to withhold from any payment the percentage of retention set forth in the General Contract between Contractor 
and the Owner, but in no case less than five percent of all amounts due Subcontractor until the project is fully 
completed and accepted by the architect or Owner, and Contractor has received final payment from the Owner. 

6.4 Payroll Summaries/ Prevailing Wages.  Subcontractor agrees to furnish to Contractor one copy of each 
weekly payroll summary within seven days after the date of payment.  Subcontractor agrees to comply with any 
and all provisions in the General Contract relating to labor standards, minimum wages and other wage and hour 
provisions to the same extent as they are binding upon Contractor.  In the event the Owner requires Contractor 
to furnish payroll affidavits, subcontractor agrees to furnish similar affidavits to the Contractor. 

6.5 Withholding.  Contractor may withhold payment to Subcontractor in whole or in part to the extent 
necessary, in Contractor’s sole discretion, to protect Contractor against Losses for which Subcontractor is 
responsible as a result of any Default, as that term is defined below. 

If, at any time prior to final payment, Contractor determines, in its sole discretion, that it is insecure regarding 
Subcontractor's ability, willingness, or intent to fulfill its warranty obligations under the Subcontract Documents, 
Contractor may, at its option, withhold final payment during the entire Warranty Period.  Subcontractor waives 
any right to recover interest on the amount withheld during that time.  Contractor shall make final payment for 
Subcontractor’s Work within ten (10) days of (1) expiration of the Warranty Period, or (2) Contractor's receipt 
of adequate assurances from Subcontractor of its ability, willingness and intent to perform the warranty work, 
subject to receipt of by Contractor of final payment from Owner as provided in Section 6.2. 

6.6 Backcharges.  Where feasible, Contractor shall use reasonable efforts to give Subcontractor notice 
before any costs are incurred which will be offset against the Subcontract Price.  If Subcontractor disagrees with 
the nature or amount of costs to be incurred, it shall advise Contractor promptly in writing, and in no event later 
than three (3) days after its receipt of notice from Contractor.  Such notification shall include reasons for 
Subcontractor's dispute and shall propose a reasonable and acceptable alternative along with an estimate of the 
cost of the alternative, where applicable. 

If Contractor receives no protest to a proposed backcharge or Subcontractor protests and does not provide an 
alternative to Contractor’s proposed action, Contractor may proceed to incur the costs and offset them against 
the Subcontract Price.  Costs so offset shall be deemed to be reasonable and beyond dispute by Subcontractor.  
If Subcontractor timely protests and proposes a reasonable alternative that Contractor rejects, the disputed costs 
incurred shall be subject to the dispute resolution procedure outlined in Article XI, if Subcontractor gives 
Contractor written notice within ten (10) days of such rejection. 

6.7 Lien Waivers.  Subcontractor shall present to Contractor lien waivers for all labor, materials and 
equipment furnished by others in connection with this Subcontract prior to receiving each payment hereunder.  
Contractor may require such lien waivers as a condition of progress or final payment. 
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6.8 Liens.  Subcontractor shall timely pay all claims for labor, materials, and equipment incurred in the 
performance of the Work and shall (1) keep the property on which the Project is situated (the “Property”) free 
from mechanic’s liens or attachments, and (2) prevent the filing of any claim or stop notice against funds or the 
payment of funds owed to Contractor, by any person or entity performing a portion of the Work.  If any 
mechanic’s lien, attachment, claim against funds, or stop notice is filed against the Property or funds owed to 
Contractor arising out of or related to performance of the Work, Subcontractor shall, within ten (10) days after 
written demand by Contractor, take all reasonable steps necessary to cause the effect of such lien, attachment, 
claim, or stop notice to be released.  Upon request by Contractor, Subcontractor shall obtain a lien release or 
discharge bond or other bond satisfactory to Contractor in the amount of 150% all liens, attachments, claims, or 
stop notices so recorded or served. 

6.9 Acceptance of, or payment for, Subcontractor's defective or late work shall not constitute a waiver of 
any claim or offset that Contractor may have under the terms of this Subcontract.   

ARTICLE VII 

7.1 Indemnification.  To the fullest extent allowed by law, Subcontractor shall indemnify and hold harmless 
Contractor, Owner, the project architects and engineers, and all of their respective agents and employees (the 
“Indemnitees”) from and against all claims, damages, losses and expenses including, without limitation, 
attorney's fees ("Losses"), arising out of or resulting from (1) any Default, or failure by Subcontractor to 
comply with any express duty, warranty, representation, acknowledgment or covenant in this Subcontract, (2) 
any charges, claims, or liquidated damages assessed and collected by the Owner against Contractor as a result 
of and to the extent caused by any act or omission of Subcontractor or its sub-subcontractors, guests or 
invitees; (3) personal or bodily injury to or death of any person, including, without limitation, any agent, 
employee, guest or invitee of Subcontractor or its sub-subcontractors, other contractors, Contractor, or Owner, 
to the extent caused by any act or omission of Subcontractor or its sub-subcontractors, guests or invitees, (4) 
damage to or loss of property to the extent caused by any act or omission of Subcontractor or its sub-
subcontractors, guests or invitees, (5) any use of Contractor’s equipment, tools, rigging, blocking, hoists, or 
scaffolding, (6) liens, attachments, claims, or stop notices against funds or payments owed to Contractor, 
recorded or served by any of Subcontractor’s sub-subcontractors, or (7) infringement of any patent or copyright 
by Subcontractor.  Such obligation shall not be construed to negate, abridge, or otherwise reduce any other 
right or obligation of indemnity which would otherwise exist as to any party or person described in this 
paragraph.  

The indemnity agreement shall be covered by Subcontractor's comprehensive general liability insurance policy.  
The indemnity obligations set forth in this Subcontract shall not be limited by (1) the Subcontract Price, or (2) 
the amount or type of proceeds, compensation, or benefits available to Subcontractor under any insurance 
policy including, without limitation, any self-insurance or similar program or policy maintained by Subcontractor. 

At the request of an Indemnitee, Subcontractor shall defend any claim for Losses against an Indemnitee.  The 
Indemnitee shall be entitled to approve the legal counsel to be paid for by Subcontractor for the purpose of 
defending such claims for Losses.  No claim for Losses shall be settled or discontinued, nor shall judgment be 
permitted to be entered without the written consent of the Indemnitee, which consent shall not be unreasonably 
withheld. 

ARTICLE VIII 

8.1 Insurance.  Unless otherwise specified in the Subcontract Documents indicating that insurance shall be 
provided pursuant to an owner-controlled or contractor-controlled insurance program, Subcontractor shall 
purchase and maintain the following insurance coverages for itself and the Additional Insureds during the course 
of the Work and during the Warranty Period, and shall maintain completed operations coverage for itself and 
the Additional Insureds for the length of time necessary to cover any manifestation date within the applicable 
statutes of limitations and/ or repose which pertain to the Work.  If additional insurance coverage or greater 
limits of liability are required by the General Contract Documents, such provisions shall control. 

8.1.1 Commercial General Liability coverage on an occurrence basis with a deductible not to exceed 
$1,000 per occurrence that includes coverage for liability assumed under any oral or written 
contract relating to the conduct of Subcontractors' business, including this Subcontract, and also 
including (1) broad form property damage liability coverage; (2) premises-operations coverage; 
(3) explosion and collapse hazard coverage; (4) underground hazard; (5) products and 
completed operations hazard coverage, and (6) independent contractor coverage.  The limit of 
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liability shall be not less than $1,000,000 each occurrence, $2,000,000 general aggregate 
(subject to a per project general aggregate provision applicable to the project per ISO form CG 
2503 or its equivalent), $2,000,000 products/completed operations aggregate and 
$1,000,000 personal and advertising injury.  

Claims Made/Self-Insurance Provisions. Subcontractor shall not provide general liability 
insurance under any Claims-Made General Liability form without express prior written consent of 
Contractor. Any self-insurance program providing coverage in excess of $25,000 per 
occurrence requires the prior written consent of the contractor.  

8.1.2 Automobile Liability coverage in comprehensive form affording coverage for owned, hired, and 
non-owned vehicles.  The limit of liability shall not be less than $1,000,000 for bodily injury 
and property damage combined, $1,000,000 for each accident. (No aggregate on automobile 
insurance). The General Contractor, Owner and all other parties required of the General 
Contractor, shall be included as insureds on the auto policy. 

8.1.3 Workers Compensation and Employers Liability coverage with Workers Compensation limits 
complying with statutory requirements, and Employers Liability Insurance limits of at least 
$1,000,000 each accident, $1,000,000 for bodily injury by accident, and $1,000,000 each 
employee for injury by disease.  Workers' compensation insurance shall comply with the 
statutory form. 

8.1.4 Commercial Umbrella coverage with limits of at least $2,000,000. Umbrella coverage must 
include as insureds all entities that are additional insureds on the CGL. Umbrella coverage for 
such additional insureds shall apply as primary before any other insurance or self-insurance, 
including any deductible, maintained by, or provided to, the additional insured other than the 
CGL, Auto Liability and Employers Liability coverages maintained by the Subcontractor. 

8.1.5 Hazardous Materials If Subcontractor and/or its subcontractors or suppliers, regardless of tier, 
perform remediation of hazardous material, or if their operations create an exposure to 
hazardous materials as those terms are defined in federal, state, or local law, Subcontractor 
and its subcontractors and suppliers must obtain a “Contractor’s Pollution Liability” policy with 
limits not less than $1,000,000 per occurrence and $2,000,000 aggregate for Bodily Injury, 
Personal Injury, and Property Damage, naming Contractor and Owner as additional insured. If 
Subcontractor or its subcontractors or suppliers haul hazardous material (including, without 
limitation, waste), they must carry Auto Liability insurance with a $1,000,000 Combined Single 
Limit for Bodily Injury and Property Damage applicable to all hazardous waste hauling vehicles 
and include MCS 90 and CA9948. 

8.1.6 Professional Liability Coverage Any subcontractor performing work that includes design/build 
work or services shall obtain a Professional Liability Insurance Policy. Design/build work 
includes, without limitation, design/build work with respect to mechanical, structural, plumbing, 
and fire sprinkler systems. Coverage must allow for a minimum of two years following the 
completion of the project. If Owner or Contractor elects to purchase a project design policy, 
Subcontractor’s policy shall be endorsed to provide excess coverage only. 

The liability insurance policies, including commercial general liability, automobile liability and excess liability, 
shall be endorsed to provide: (1) that Contractor and Owner are additional insureds (the “Additional Insureds”) 
per ISO form CG 20 10 07 04 and CG 20 37 07 04 or their equivalent, (2) that the insurance afforded by 
the policies shall apply to Contractor as though a separate policy had been issued to Contractor, and (3) that 
the coverage afforded to Contractor is primary and any other insurance in force for Contractor will be excess 
and will not contribute to the primary policies.  All required insurance shall be provided by insurance companies 
with a rating of A- VII or better by A.M. Best Company. 

Prior to performing any Work, Subcontractor shall provide Contractor with a certificate of insurance 
demonstrating that Subcontractor has obtained all of the insurance coverages required by this Section.  An 
additional insured endorsement shall be attached to such certificate of insurance.  The certificate of insurance 
and the insurance policies effectuating coverages required by this Section shall contain a provision that 
coverage afforded under the policies will not be canceled or allowed to expire until at least 30 days prior 
written notice has been given to Contractor. 



 

Page 10 of 15 
Gramoll_Sample_Subcontract Agreement_13Jun24  
 

8.2 Subcontractor waives all rights against Contractor, Owner and Architect and their respective agents, 
officers, directors and employees for recovery of damages to the extent these damages are covered by 
commercial general liability, commercial umbrella liability, business auto liability or workers compensation or 
employers liability insurance.   

8.3 Subcontractor will protect the job site, the work of Contractor and subcontractors, and its own work until 
completion and acceptance of the entire project.  Contractor and Subcontractor waive all rights against each 
other and against all other subcontractors and Owner for loss or damage to the extent reimbursed by Builder’s 
Risk or any other property or equipment insurance applicable to the work, except such rights as they may have 
to the proceeds of such insurance. If the Subcontractors policies of insurance referred to in this Section require 
an endorsement or consent of the insurance company to provide for continued coverage where there is a 
waiver of subrogation, the owners of such policies will cause them to be so endorsed or obtain such consent. 

Upon written request of the Subcontractor, Contractor shall provide Subcontractor with a copy of the Builder’s 
Risk policy of insurance or any other property or equipment coverage in force for the project and procured by 
Contractor. Subcontractor shall satisfy himself as to the existence and extent of such coverage prior to 
commencement of Subcontractor’s work. 

If Builder’s Risk insurance purchased by Owner or Contractor provides coverage for Subcontractor for loss or 
damage to Subcontractor’s work, Subcontractor shall be responsible for the insurance policy deductible amount 
applicable to damage to the Subcontractor’s work and/or damage to other work caused by Subcontractor. If not 
covered under the Builder’s Risk policy of insurance or any other property or equipment insurance required by 
the Contract Documents, Subcontractor shall procure and maintain at his own expense property and equipment 
insurance for portions of Subcontractor’s work stored off the site or in transit.  

If Owner or Contractor has not purchased Builder’s Risk or equivalent insurance including the full insurable 
value of Subcontractor’s work, then Subcontractor may procure such insurance at his own expense as will 
protect the interests of Subcontractor, and his subcontractors in the work. Such insurance shall also apply to 
any of the Owner’s or Contractor’s property in the care, custody, or control of Subcontractor. 

8.4 Health Insurance Certification. Subcontractor hereby certifies that the Subcontractor and all applicable 
subcontractors and suppliers at any tier that is subject to UCA 63A-5-205 and Utah Administrative Code Rule 
R23-23, has and will maintain for the duration of this contract, an offer of qualified health insurance coverage 
for their employees; all in accordance with UCA 63A-5-205, and Utah Administrative Code Rule R23-23. 
 

ARTICLE IX 

9.1 Default.  The following acts or omissions by Subcontractor shall constitute events of default (“Default”) 
under this Subcontract and shall give rise to all rights and remedies for material breach of this Subcontract, 
including, without limitation, termination of this Subcontract: 

(a) failure to perform the Work in strict compliance with this Subcontract and the Subcontract 
Documents. 

(b) failure to promptly and diligently correct or replace Defective Work. 

(c) failure to diligently perform the Work in compliance with the Project Schedule including, without 
limitation, failure to supply sufficient skilled laborers, materials, or equipment. 

(d) failure to provide reasonable assurances of timely performance. 

(e) failure to provide timely submittal information for review and approval as provided in the 
Subcontract Documents. 

(f) failure or evidence of failure to timely pay workers, subcontractors, or health, welfare, pension 
or other benefit funds for labor, materials or equipment furnished as part of the Work. 

(g) failure to keep the Property free from mechanic’s liens. 
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(h) third party claims or evidence indicating, in Contractor’s sole discretion, probable filing of such 
claims unless Subcontractor provides security against such claims in a form acceptable to 
Contractor. 

(i) failure to pay prevailing wages, if required. 

(j) assignment or subcontracting the majority of the Work without prior written authorization from 
Contractor. 

(k) failure to perform the Work in strict compliance with the Laws and Regulations or the Safety 
Rules and Regulations. 

(l) evidence that the Work can not be completed for the unpaid balance of the Subcontract Price, 
as determined by Contractor in its sole discretion. 

(m) evidence that the Work will not be completed within the Subcontract Time, and/ or that the 
unpaid balance will not be adequate to cover actual or liquidated damages for the anticipated 
delay, as determined by Contractor in its sole discretion. 

(n) damage to the work of Contractor or others on the Project. 

(o) insolvency, inability to pay its current obligations, filing of any action seeking the protection of a 
bankruptcy court where this Subcontract is rejected by the trustee or the Subcontractor is 
unable to satisfy the requirements for assuming this Subcontract under the applicable provisions 
of the bankruptcy code, seeking to effect reorganization or workout with its creditors, filing in 
bankruptcy court by its creditors seeking to compel Subcontractor to reorganize or liquidate 
assets, appointment of a receiver or trustee related to any insolvency of Subcontractor, and 
garnishment of any amounts owed by Contractor to Subcontractor; 

(p) any other material breach of this Subcontract or the Subcontract Documents; and 

(q) any act, occurrence or event that places Subcontractor in default under any agreement between 
Contractor and Subcontractor other than this Subcontract. 

9.2 Notice of Default.  Upon written notice of Default, Subcontractor shall, within forty-eight (48) hours of 
receipt of such notice, take all actions requested by Contractor and such other actions as may be necessary to 
cure such Default.  Subcontractor shall not be entitled to any adjustment in the Subcontract Price or the 
Subcontract Time as a result of any efforts to cure such Default. 

9.3 If Subcontractor fails to cure any Default within forty-eight (48) hours after receipt of written notice of 
Default, Contractor may cure or remedy any Default by Subcontractor.  Subcontractor shall reimburse Contractor 
and/or Contractor may backcharge Subcontractor for, any and all Losses it incurs, plus a reasonable allowance 
for profit, to cure or remedy any Default, or as a result of any other failure of Subcontractor to comply with the 
terms and conditions of this Subcontract or the Subcontract Documents.  Contractor may offset against the 
Subcontract Price any Losses incurred as a result of a Default or any amounts owed to Contractor pursuant to 
this Section. 

ARTICLE X 

10.1 Termination for Cause.  If (1) Subcontractor fails to cure any Default within forty-eight (48) hours after 
receipt of written notification of such Default, or (2) a Default threatens to cause immediate personal or bodily 
injury or death, Contractor may terminate Subcontractor’s rights under this Subcontract in its entirety and 
Contractor shall have all the rights and remedies available under this Subcontract and at law or in equity 
including, without limitation, those remedies specified below. 

If Contractor terminates this Subcontract for cause as provided herein, Contractor may, without prejudice to any 
other of its rights or remedies, perform and complete the Work and in connection therewith, Contractor may do 
any or all of the following: 

10.1.1 exclude Subcontractor from the Project. 
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10.1.2 take possession of all materials, equipment, and tools intended for performance of the Work 
including materials and equipment at the Project site, stored materials and equipment, and 
materials and equipment in the course of preparation wherever located (without liability to 
Subcontractor for trespass or conversion), 

10.1.3 accept assignment of Subcontractor’s rights under all of Subcontractor’s contracts with sub-
subcontractors for performance of the Work, pursuant to Section 3.9 and/ or 

10.1.4 otherwise obtain materials and equipment and employ persons which, in Contractor’s sole 
discretion, are necessary to complete the Work. 

Upon termination for cause as provided herein, Subcontractor shall not be entitled to receive any further 
payment until completion of all of the Work and acceptance of the entire Project.  Subcontractor shall reimburse 
Contractor for all Losses it incurs to complete Subcontractor’s Work, plus a reasonable allowance for overhead 
and profit.  If the unpaid balance of the Subcontract Price exceeds the Contractor’s Losses, plus allowance for 
overhead and profit, Contractor shall pay such excess to Subcontractor.  If such Losses, overhead, and profit 
exceed the unpaid balance of the Subcontract Price, the Subcontractor shall pay the difference to Contractor.  
In addition, Contractor shall be entitled to such other and further remedies available at law or in equity. 

10.2 Suspension for Convenience.  Contractor may, without cause, suspend, delay, or interrupt the Work in 
whole or in part for such period of time as the Contractor may determine and/ or as provided in the 
Subcontract Documents.  Subject to the requirements and limitations of Article V, the Subcontract Price and 
Subcontract Time may be adjusted for increases in the cost and time to complete the Work caused by such 
suspension.  No adjustment shall be made, however, to the extent that (a) performance is, was or would have 
been so suspended, delayed or interrupted by another cause for which the Subcontractor is responsible, (b) an 
adjustment is made or denied under another provision of this Subcontract, or (c) Contractor is not entitled to a 
adjustment in the contract price and/ or the contract time under the General Contract on behalf of 
Subcontractor as a result of such suspension. 

10.3 Termination for Convenience.  The Contractor may, at any time, terminate this Subcontract for the 
convenience of Contractor and without cause.  Subcontractor’s sole and exclusive right to compensation for 
Losses resulting from such termination shall be the compensation actually received by Contractor from Owner 
on behalf of Subcontractor as a result of any such termination.  Subcontractor shall not be entitled to any 
compensation for Losses or any other remedy under this Subcontract or for breach thereof as a result of such 
termination beyond such adjustment in the contract price and/ or the contract price to the Prime Contract 
received by Contractor from Owner on behalf of Subcontractor.  Receipt by Contractor of such compensation is 
a condition precedent to Subcontractor’s right, if any, to compensation for Losses resulting from such 
termination.  Subcontractor’s right to recover for such termination shall be limited to the compensation received 
by Contractor from Owner for such termination on behalf of Subcontractor. 

ARTICLE XI 

11.1 Dispute Resolution.  Disputes, if any, between Subcontractor and Contractor arising out of or relating to 
this Subcontract or the Work shall be resolved as provided in this Article. 

11.2 Disputes Involving the Owner or the Architect.  Any disputes in which the Owner or the Architect is a 
party shall be governed by the dispute resolution procedures in the Subcontract Documents other than this 
Subcontract.  If those Subcontract Documents contain no dispute resolution procedures, such disputes shall be 
resolved as provided in Section 11.3 below. 

11.3 Disputes Not Involving the Owner or the Architect.  At the sole and exclusive discretion of Contractor, 
all disputes in which neither the Owner nor the Architect is a party shall be resolved in (1) binding arbitration, 
or (2) litigation in a state or federal court of competent jurisdiction situated in the state of the location of the 
Project.  If Contractor determines to resolve disputes under this Subcontract by binding arbitration, the following 
rules shall apply. 

11.3.1 Binding Arbitration shall be pursuant to the current Construction Industry Arbitration Rules of the 
American Arbitration Association unless the parties mutually agree otherwise. A written demand 
for arbitration shall be filed with the American Arbitration Association and the other party within 
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a reasonable time after the dispute or claim has arisen, but in no event after the applicable 
statute of limitations for a legal or equitable proceeding would have run.   

11.3.2 Any Arbitration pursuant to this Subcontract may be joined or consolidated with any arbitration 
involving (1) any other person or entity necessary to resolve the claim, dispute or controversy, 
(2) the same transaction or series of related transactions as those in the Arbitration, or (3) a 
common issue of law or fact with those in the Arbitration creating the possibility of conflicting 
rulings by more than one arbitrator or panel of arbitrators.  The location of the arbitration 
proceedings shall be in the state of the location of the Project.  The arbitration award shall be 
final.  

11.3.3 Arbitration pursuant to this Section shall be governed by the applicable version of the Uniform 
Arbitration Act in enacted by the state of the location of the Project.  The arbitrator, in 
determining an award, shall be without jurisdiction to enter any award not in conformity with the 
laws determined by the parties to be controlling pursuant to Section 12.4.  The arbitrator shall 
have all authority necessary to enforce all the terms and conditions of this Subcontract and 
provide for all remedies available hereunder including, without limitation, interim relief, if 
appropriate.  The arbitrator shall prepare a (1) reasoned award, or (2) findings of fact and 
conclusions of law, applying the governing laws to the facts of the case.   

11.3.4 Notwithstanding the foregoing, the arbitrator shall be deemed to have exceeded the authority 
granted under this Subcontract if, and to the extent, an award does not comply with the 
requirements of this Subcontract.  The Parties consent to the jurisdiction of the state and 
federal courts of the state in which the Project is located for the purposes of (1) enforcing the 
parties' obligation to arbitrate disputes, claims and controversies under this Subcontract, (2) 
determining the scope of the matters that are subject to arbitration, (3) requiring the joinder 
and/ or consolidation of matters subject to arbitration, and (4) enforcing and entering judgment 
upon the arbitration award entered by the arbitrator.  Each Party waives any objection that it 
may now have or hereafter have to venue in such courts. 

11.3.5 If any action or proceeding is brought in connection with this Subcontract, the prevailing party 
shall be entitled to recover its costs and reasonable expert and attorneys’ fees. 

ARTICLE XII 

12.1 This Subcontract and the Subcontract Documents constitute the final, complete, and exclusive statement 
of the agreement between the parties, and supersedes and replaces in their entirety all prior oral or written 
agreements, including but not limited to, bids and bid acceptances.  This Subcontract may not be altered, 
amended or extended, except by written agreement of the parties hereto executed by James Gramoll on behalf 
of Contractor.   

12.2 This Subcontract shall inure to the benefit of and be binding upon the parties hereto, their successors 
and permitted assigns. 

12.3 Delay by Contractor in enforcing any rights or remedies in the event of Default or a breach of any term 
or condition of this Subcontract or any other contract between Contractor or Subcontractor, shall not be 
construed as a waiver of such Default or breach.  Payment by Contractor of progress payments or final 
payment shall not be construed as acceptance of any work for which payment is made or waiver of any Claims, 
rights, or remedies under this Subcontract.  

12.4 This Subcontract shall be construed and interpreted as a whole in accordance with its fair meaning and 
in accordance with the laws of the state of the location of the Project.  Under no circumstances, however, shall 
such laws be interpreted to apply conflict of laws principles to require the laws of another state to determine the 
interpretation or construction of this Subcontract.  

12.5 Performance Guaranty.  If Subcontractor operates as a corporation, limited liability company, 
partnership or a business entity other than as an individual or sole proprietor, this Subcontract will be signed by 
the President and Secretary of the corporation, the managing member(s), partners, or other authorized 
principals of Subcontractor’s company, and the officers, managing member(s), partners, and/ or other 
principals signing this Subcontract on behalf of the corporation, limited liability company, partnership or other 
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business entity do jointly and severally, guarantee to the Contractor the full and faithful performance of this 
Subcontract by Subcontractor, and do further agree, jointly and severally, that they shall be personally liable to 
Contractor for the full and faithful performance of Subcontractor’s obligations under this Subcontract.  Failure of 
Contractor to request a performance bond from Subcontractor shall not affect the obligation assumed by the 
officers, managing members, partners or other principals signing this Subcontract on behalf of Subcontractor. 
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IN WITNESS WHEREOF, this Subcontract has been executed by the Contractor and Subcontractor as of the 
day and the year below. 

 
SUBCONTRACTOR: (SUBCONTRACTOR NAME) 
 
 

By        
 
Print        
 
Its        
 
Date:        

 
 
 
CONTRACTOR:  GRAMOLL CONSTRUCTION COMPANY  
 
 

Auth        
 
Print         Dustin Gramoll, President 
 
Date:        


