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JBrennon Construction, Inc., a Georgia corporation (“Contractor”), hereby enters into this general terms 
and conditions contract agreement (“Subcontract” also known as the General Terms and Conditions 
Contract; Master Subcontract Agreement; and or Subcontract Agreement) with 
______________________________________________, whose legal business address is 
___________________________________________________________________.  Contractor 
anticipates entering into various contracts (“General Contract”) with private and governmental entities 
herein referred to as Owners to furnish work, labor, and services for the construction of projects (the 
Projects”).  Contractor and Subcontractor anticipate entering into subcontract agreements on some of 
the Projects, as may be agreed to by the parties and authorized and defined in executed Work Release 
Orders, on the form attached hereto as Exhibit A and made a part hereof.  Contractor and Subcontractor 
desire to agree in advance to the general terms and conditions that will govern and apply to all work 
authorized in executed Work Release orders.  Subcontractor is responsible for reviewing this Contract’s 
General Terms and Conditions and Exhibits for every work release order given and executed by 
JBrennon Construction.  This agreement shall remain in place with Subcontractor until a formal notice 
has been given in writing to Contractor by Subcontractor that Subcontractor will not perform Work 
Orders for Contractor under this agreement from the date specified in the agreement.  Subcontractor 
agrees that any work performed for JBrennon Construction under Work Order Releases binds him or her 
to the terms and conditions of this Contract unless otherwise explicitly omitted or modified in the work 
order. 

WITNESSETH: That Contractor and Subcontractor, for the consideration of the preceding recitals, which 
are contractual, agree as follows: 

The Contract Documents 

The Contract Documents for this Subcontract shall consist of this Subcontract, executed Work Release 
Order(s) Form(s) (also known as Work Orders, Work Order Release, Work Order Authorization) specific 
to a Project, the Owner’s/Client’s General Contract (including General, Supplementary, and other 
Conditions), the Plans and Specifications for the Project, JBrennon Policies and Procedures and JBrennon 
Policies and Procedures (in brief), and other specifically named documents as may be provided in a 
Work Release Order Form.  The General Contract and Plans and Specifications, along with any other 
Contract Documents applicable to Subcontractor’s work, shall be identified in the executed Work 
Release Order for each Project.  All documents made part of this Subcontract shall be available for 
inspection by the Subcontractor upon request.  Subcontractor shall be bound to Contractor by the terms 
of this Subcontract and of the General Contract between the Owner and Contractor and shall assume 
toward Contractor all the obligations and responsibilities which Contractor, by those documents, 
assumes toward Owner, insofar as applicable to this Subcontract, provided that where any provision of 
the General Contract between Owner and Contractor is inconsistent with any provision of this 
Subcontract, the terms of this Subcontract shall govern.  All requirements of the General Contractor 
made by the Owner(s) shall flow down directly to all subcontractors and their subcontractors, if any, and 
subcontractors shall be bound by the terms and conditions made upon the Contractor by the Owner 
whether explicitly stated or omitted in the Contract or stated elsewhere such as the Owner’s website, 
programs and policies, etc., or identified in the Contract as a reference but not explicitly published to 
the Contract as a printed Appendix or supplementary document.  It is the Subcontractor’s responsibility 
to seek out additional contractual provisions required by the Owner by either utilizing the Contractor as 
a proxy or investigating himself/herself.  
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Subcontractor has determined, by its own investigation and research, all the conditions affecting the 
work to be done and materials to be furnished and does not rely upon any representation by Contractor 
in connection therewith. 

The following documents attached hereto are expressly agreed to be a part of this Subcontract and 
binding upon the parties hereto for all work authorized and defined in an executed Work Release Order. 

Exhibit A: Work Release Order Form 
Exhibit B: Conditional Interim Waiver and Release Upon Payment 
Exhibit C: Conditional Final Waiver and Release Upon Payment 
Exhibit D: Unconditional Final Waiver and Release Upon Payment 
Exhibit E: Warranty of Construction 
Exhibit F: Application for Payment 
Exhibit G: Subcontractor’s Daily/Weekly Report 
Exhibit H: Change Order 
Exhibit I: JBrennon Policies and Procedures & Policies and Procedures (in brief) 
Exhibit J: JBrennon Comprehensive Health and Safety Program 
Exhibit K: JBrennon Safety Policy Statement 
Exhibit L: Sample Certificate of Insurance 

And other documents as required per the Work Release Order Form (Exhibit A) or General Contract 

Article 1: Scope of Work 

1.1 The agreement between Owner and Contractor (the “General Contract”) and all general, special, and 
supplemental conditions; drawings; plans; and specifications referred to in, and made part of, the 
General Contract; all addenda and modifications to the General Contract; and all other documents 
forming a part of the General Contract (collectively, the “Contract Documents”) are incorporated into 
this Agreement to the extent they apply to the work of Subcontractor.  Subcontractor assumes toward 
Contractor all obligations, rights, duties and redress that Contractor assumes toward Owner and others 
under the Contract Documents. In the event of conflicts or inconsistencies between provisions of this 
Agreement and the Contract Documents, the provision imposing the higher quality, greater quantity, or 
greater duty or obligation on Subcontractor governs. Subcontractor is bound by all interpretations of the 
Contract Documents made by the Owner or the Architect/Engineer and furnished to it by Contractor 
that are binding upon Contractor.  Order of precedence for Contract Dispute resolution shall be the 
Exhibit A followed by this Master subcontract agreement followed by Exhibit I. 

1.2 Subcontractor shall perform the work required by this Subcontract (the “Subcontractor’s Work”) 
under the general direction of Contractor, subject to approval of the Architect/Engineer or other 
specified representative of Owner, so Contractor may fulfill obligations to Owner. Subcontractor shall 
provide Subcontractor’s Work for the Project in accordance with the Schedule to be prepared by 
Contractor after consultation with Subcontractor, and as it may change from time to time and conveyed 
by the Contractor and his employees.  Subcontractor shall furnish and pay for all material, labor, 
equipment, tools, appliances, permits, inspections, parts, warranties, and everything else necessary for 
completion and functional installation of as further described in their scope of work as listed in Exhibit A 
or that material and work listed and accepted as their scope of work in Subcontractor’s written proposal 
attached to Exhibit A. 
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1.3 Should any questions arise with respect to the interpretation of the drawings and specifications, such 
questions shall be submitted to the Architect/Engineer via Contractor, and his decision shall be final and 
binding. If there is no Architect/Engineer for this project, the Contractor's decision shall govern. 
 
1.4 All Work performed under this Subcontract shall meet the expectations of both Owner and Contractor 
and be completed in conformance with all Federal, State, city, county, and local ordinances and 
authorities; all requirements of federal, state, city, county and local building codes which are applicable 
to the work; local sanitary laws and rules and regulations; and all orders and interpretations of such 
ordinances, requirements, laws, rules and regulations are set forth herein, in the Contract between Owner 
and Contractor, or the Contract Documents thereof. Subcontractor shall furnish without any extra charge 
any additional materials and labor (1) which may be required to comply with such codes, ordinances, 
requirements, laws, rules and regulations, and (2) which are not specifically included in this Subcontract 
or the Contract Documents but are reasonably inferable therefrom and are necessary for the proper 
completion of this work.   
 

Article 2: Payments 
 
2.1 The Contractor agrees to pay to the Subcontractor for the satisfactory completion of Subcontractor's 
Work according to the amount specified in Exhibit A.  Subject to receipt of payment from Owner for 
Contractor pay applications, Contractor agrees to pay Subcontractor on a progress payment basis, 7 Days 
or less after receipt of payment from Owner for the value of labor incorporated by Subcontractor in the 
work in a manner acceptable of Contractor and Owner, less retainage on the cumulative cost of the work-
to-date, less the aggregate of previous payments as indicated in the work order.  If no such amount is 
listed in the work order, 10% shall be withheld until final payment is received by Contractor and or the 
Subcontractor completes his work and all punch list items associated with close-out procedures. 
Subcontractor shall make payments promptly of all amounts due and owing to its sub-subcontractors, 
laborers and materialmen for material and labor used in the performance of said work.  Subcontractor 
will provide completed interim, conditional lien waivers and affidavit forms, in a form satisfactory to the 
Owner and Contractor for each pay application to Contractor. Subcontractor shall submit its pay 
applications or invoices based upon project completion percentage and Contractor’s timeline for pay 
application to Owner. Payment of the approved portion of the Subcontractor's pay application shall be 
conditioned upon receipt by the Contractor of this Contract, and such lien waiver, certificate of insurance, 
W-9, affidavits, warranties, guarantees or other documents reasonably required by Contractor. In 
addition, the Owner’s payment to Contractor for Subcontractor’s work is a condition precedent to 
Contractor’s obligation to pay Subcontractor.  Subcontractor acknowledges that it relies on the credit of 
Owner, not Contractor, for payment of Subcontractor’s work. There shall be no obligation whatsoever for 
Contractor to pay the Subcontractor until the Contractor is paid for the work or materials for which the 
subcontractor seeks payment. Subcontractor recognizes that this agreement is a “Pay Only If and When 
Paid” arrangement. Payment of the approved portion of the Subcontractor's monthly estimate is 
specifically agreed not to constitute or imply acceptance by the Contractor or Owner of any portion of the 
Subcontractor's Work.   Requirements for payment(s) to Subcontractor include the following: 
 
Interim Payments: 

a. Payment has been received by the Contractor from the Owner (per paragraph 2.1 of this 
Subcontract above) for the work performed by the Subcontractor. 
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b. Fully signed and executed Subcontract and Exhibits to include an Exhibit A specific to the job. 
c. Current Certificate of Insurance (COI) including Automotive, General Liability, and Workers 

Comp coverage with Contractor listed on the COI as additionally insured (see below for 
insurance requirements) 

d. Completed W-9 form within last year 
e. Receipt from Subcontractor of a fully executed and notarized Subcontractor’s Request for 

Payment Affidavit (when required) or invoice 
f. Sub-subcontractor conditional lien releases for requested, invoiced amounts 
g. Properly submitted invoice 
h. Completed and signed Subcontractor Warranty Form 
i. Supplier lien releases, if required 
j. Execution of all outstanding Change Orders, if required 
k. Sales and Use Tax Certificate of Registration and any other current Sales & Use Tax Form, when 

required 
l. Executed Payment and Performance Bonds, as required 
m. Other documentation as required by the Contract Documents or reasonably required by the 

Contractor or Owner. 
 

Final Payments:  Provided that Contractor has received final payment from Owner, documentation that 
may, at Contractor's sole option, be required before Final Payment of the Subcontract Sum to 
Subcontractor includes the following: 
 

a. Acceptance of Subcontractor's work by Owner, Architect (if applicable) and Contractor 
b. Completion of Owner's, Architect's, and Contractor's punch lists 
c. Completion of all of Subcontractor's Scope of Work and the removal of all jobsite equipment and 

excess materials not incorporated into the final product 
d. Fully executed Final Change Order, if required 
e. Close-Out documents as required by Contract Documents 
f. Receipt from Subcontractor of an executed Final Affidavit and Waiver of Lien by Subcontractor  
g. Warranty forms as required by Contract Documents. 
h. Equipment manuals as required by Contract Documents. 
i. As-built drawings as required by Contract Documents. 
j. Subcontractor's furnishing to Contractor of such other documentation as Contractor may 

reasonably require to evidence that all labor and materials accounts incurred by Subcontractor in 
connection with its work have been paid in full, and all sales and use taxes are current and paid in 
full for any work or materials used on the Project. 

k. Subcontractor has provided any insurance requirements surviving the completion of the 
Subcontractor’s Scope of Work. 

l. Data sheets for any materials or products installed, when required. 
 

2.2 If the Subcontractor does not submit to the Contractor such invoices or pay applications according to 
his pay application schedule stated above, then the Contractor may at its option include in its estimate 
to the Owner for Work performed during the preceding period such amount as the Contractor deems 
proper for the Subcontractor’s Work for the preceding period of work, and the Subcontractor agrees to 
accept such approved portion in lieu of his own invoice or payment application. 
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2.3 Unless otherwise provided in the Subcontract Documents, and if approved in advance by the Owner, 
applications for payment may include materials and equipment not yet incorporated in the Subcontract 
Work but delivered to and suitably stored on‐site or off‐site.  Approval of payment applications for such 
stored items on and off the site shall be conditioned upon submission by the Subcontractor of bills of 
sale and required insurance or such other procedures satisfactory to the Owner and Contractor to 
establish the Owner’s title to such materials and equipment, or otherwise to protect the Owner’s and 
Contractor’s interest including transportation to the site 

2.4 If it appears to the Contractor that the labor, material and other bills incurred in the performance of 
Subcontractor's Work are not being currently paid, the Contractor may take such steps as it deems 
necessary to ensure that the money paid with any progress payment will be utilized to pay such bills. If 
Contractor receives a Notice of Furnishing or any similar preliminary notice from any lower tier 
subcontractor or supplier working under Subcontractor, then Subcontractor must provide an 
unconditional lien waiver from the lower tier subcontractor or supplier effective through the date of the 
pay request or Contractor will issue a joint check payable to Subcontractor and the unpaid lower tier 
supplier or subcontractor for that portion of the pay request. Contractor may reject a Subcontractor 
payment application, withhold funds from Subcontractor, or nullify a previously approved Subcontractor 
payment application, in whole or in part, as may be reasonably necessary to protect Contractor or 
Owner from loss or damage caused by Subcontractor's failure to  

a. perform Subcontractor’s Work properly and in a timely manner; 

b. Properly pay sub-subcontractors and suppliers; or  

c. Promptly correct rejected, defective or non‐conforming Subcontract Work (provided notice 
given to Subcontractor for correction within a 48-hour window unless time does not permit 
Contractor to wait due to job time line, emergency repair, or Owner direction.  Subcontractor 
acknowledges that notice may be given to him by registered mail, e-mail, phone call, text, or 
attorney’s letter). 

2.5 Final payment shall be paid to the Subcontractor upon approval by the Owner, Architect/Engineer 
and or the Contractor of the Subcontractor's Work and upon payment having been received by the 
Contractor for all of Subcontractor's Work and satisfactory evidence having been received by the 
Contractor that all labor, including customary fringe benefits and payments due under collective 
bargaining agreements, and all subcontractors and suppliers have been fully paid and are waiving their 
lien rights upon the final payment of a specific balance due as well as those items repeated or additional 
stated in paragraph 2.1.  Final payment shall constitute a waiver of all claims by Subcontractor relating 
to Subcontract Work not previously identified in writing by Subcontractor but shall in no way relieve 
Subcontractor from liability for warranties or for non‐conforming or defective work discovered after 
final payment. 

2.6 The Contractor may deduct from any amounts due or to become due to the Subcontractor any 
amounts the Subcontractor owes the Contractor; and in the event of any breach by the Subcontractor of 
any provision or obligation of this Agreement or its exhibits, or if others assert any claim or lien against 
the Owner, the Contractor, Contractor's Surety, or the premises upon which the Work was performed, 
which claim or lien arises out of the Subcontractor's performance or breach of this Agreement, the 
Contractor may retain out of any payments due or to become due to the Subcontractor an amount 
sufficient to completely protect the Contractor from any loss, damage, or expense relating to the claim 
or lien until the claim, or lien has been adjusted by the Subcontractor to the satisfaction of the 



 

  Page | 6 

Contractor. This paragraph applies even if the Subcontractor has posted a full payment and performance 
bond.  Contractor's rights under this paragraph are not intended to benefit any third party and no third-
party beneficiary status is intended to be created by this paragraph. 

2.7 Payment requests should be submitted on an AIA G‐702 Application and Certificate for Payment, 
when required, along with an AIA‐703 Continuation Sheet.  In MOST cases, a standard company 
invoice/work order will suffice and may be submitted to Contractor for approval at his discretion, but 
the invoice should be based upon percentage completion of work performed for that invoiced period 
and show: 

a. The job or contract number 
b. Tax ID number 
c. Invoice number 
d. Invoice date 
e. Original Contract Amount 
f. Total Amount Paid 
g. Total Amount due on Invoice 
h. Point of Contact Name, Number, and E-mail address 

These forms must be completed, notarized (when required), and submitted on or before the pay 
application ends.  Conditional, interim (progress) lien waivers shall be sent with each payment request 
and must be completed, notarized, and returned to Contractor before subsequent pay requests can be 
processed and/or payments made to Subcontractor. Change Orders must be listed separately on the G‐
703 Continuation Sheet or new invoice exclusive of originally contracted amount. On projects where 
prevailing wage rates apply, certified payroll reports must accompany the Application for Payment. 

2.8 Invoice Calculation and Retainage.  The Contractor does not withhold retainage on invoices 
received from Subcontractors.  Subcontractors shall bill for their percentage completion up to 90% of 
the invoice total or as specified by Exhibit A.  The final 10% or established retainage amount shall be 
billed as a final invoice at the conclusion of the job or when the Contractor permits it.  

2.9 Payments due to Subcontractor may be withheld by Contractor on account of the following causes:  

a. Legal fees associated with letters sent by Contractor or his attorneys to address 
nonperformance or some other work performance issue; 

b. failure to meet criteria set forth in this agreement in making application for payment;  
c. unexecuted subcontract;  
d. defective work not remedied;  
e. claims filed or reasonable evidence indicating the probability of the filing of claims against the 

property;  
f. bond;  
g. Owner and/or Contractor related to the work of the Subcontractor;  
h. encumbrances filed or existing against the property arising from the Subcontract or the 

Subcontractor;  
i. failure of Subcontractor to make payments properly to its sub-subcontractors or for material or 

labor;  
j. breach of the Subcontract;  
k. violations of JBrennon Policies and Procedures;  
l. expiration of Subcontractor General Liability, Automobile, or Workers Compensation insurance;  
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m. or the reasonable belief of Contractor that the work to be performed under this Subcontract 
which remains unfinished cannot be completed for the balance then unpaid.  

n. failure to maintain a safe and clean jobsite as directed by the site superintendent 

If any of the foregoing said causes are not removed, if subcontractor at any time shall refuse or neglect 
to supply adequate and competent supervision or fails to provide properly skilled workmen or proper 
materials of the proper quality or quantity necessary for the performance of the work hereunder; fails to 
perform work in a workmanlike and professional manner; or fails in any respect to perform the work 
with promptness and diligence; or fails to perform or to adhere to any agreement on its part herein 
contained, Contractor shall have the option, after forty-eight (48) hours notice (e-mail, phone call, letter, 
text, and/or registered mail) to Subcontractor, to pay such claims and provide for such labor or materials 
and to deduct the cost thereof from any money due or thereafter to become due by Contractor to 
Subcontractor. 

Article 3: Prosecution of Work 

3.1 Time is of the essence for Contractor and Owner, and Subcontractor shall perform the 
Subcontractor’s Work, and see that its work is performed, so that the entire Project is completed in 
accordance with the Contract Documents including all Exhibits.  The Subcontractor shall provide the 
Contractor with scheduling information and Subcontractor's proposed schedule for the Subcontractor's 
Work. The Contractor shall then prepare the Schedule of the Work and, as necessary, revise the 
schedule as the work progresses. Subcontractor acknowledges that revisions may be made in such 
schedule and agrees to make no claim for acceleration or delay damages for revisions that are of the 
type normally experienced in work of this scope and complexity (except for claims arising out of a delay 
that is the proximate result of the Owner's or Contractor's act or failure to act).  Subcontractor agrees to 
work weekends, holidays, and overtime hours, when required, to meet any deadlines for subcontract 
satisfaction or job completion set by the Contractor or emerging requirements set forth by the Owner or 
Contractor or both.  Schedule for the following projects is listed as Exhibit J or established here: 

3.2 The Subcontractor shall prosecute Subcontractor's Work in a prompt and diligent manner in 
accordance with the Schedule of Work without hindering the Work of the Contractor or any other 
subcontractor. If Subcontractor damages work of others, the Subcontractor will cause such damaged 
work to be corrected to the satisfaction of and without cost to the Contractor, Owner, or other 
Subcontractor. If the Subcontractor fails to maintain its part of the Schedule of the Work, it shall, 
without additional compensation, work such overtime as the Contractor may direct until 
Subcontractor's Work is in accordance with such schedule. 

3.3 The Subcontractor is responsible for, and will prepare for, performance of Subcontractor’s Work, 
including without limitation, the submission of shop drawings, submittals of specifications sheets and 
diagrams, schematics, samples, tests, field dimensions, determination of labor requirements and 
ordering of materials as required to meet the Schedule of Work. Subcontractor shall notify the 
Contractor when each portion of its work is ready for inspection. 

3.4 The Subcontractor shall furnish periodic progress reports of the Subcontractor's Work as mutually 
agreed, including the progress of materials or equipment to be provided under this Agreement that may 
be in the course of preparation or manufacture. 

3.5 The Subcontractor shall cooperate with the Contractor and other subcontractors whose work may 
interfere with the Subcontractor's Work and participate in the preparation of coordinated drawings and 
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work schedules in areas of congestion, specifically noting and advising the Contractor of any 
interference by other contractors or subcontractors. 

3.6 The Subcontractor shall keep the building and premises clean of debris resulting from the 
performance of Subcontractor's Work. If the Subcontractor fails to comply with this paragraph within 24 
hours after receipt of notice of noncompliance from the Contractor, the Contractor may perform such 
necessary clean-up and deduct the cost from any amounts due to the Subcontractor (see paragraph 
2.9.f) 

3.7 The Subcontractor shall give adequate notices pertaining to the Subcontractor's Work to proper 
authorities and secure and pay for all necessary licenses and permits to carry on Subcontractor's Work, 
the furnishing of which is required by the Contract Documents. 

3.8 The Subcontractor shall comply with all Federal, State and Local laws, Social Security Laws and 
Unemployment Compensation Laws, Workers' Compensation Laws and Safety Laws applicable to the 
performance of this Agreement, shall pay all taxes applicable to the performance of Subcontractor’s 
Work, and shall maintain a safety program for compliance with such laws. 

3.9 Subcontractor shall not let, assign, assign the proceeds, subcontract to others, piecemeal, or 
otherwise transfer this subcontract or any part thereof, or any interest therein, without the written 
consent of Contractor. Subcontractor agrees not to transfer actual or beneficial control of the company 
without written notice to the Contractor. Failure to seek the approval of the Contractor will result in 
default of this Subcontract. 

3.10 When required, ten days after this Agreement has been fully executed, the Subcontractor shall 
furnish Contractor with purchase orders and material order acknowledgments from each materials 
supplier, and each subcontractor furnishing material or labor under this Agreement. Delivery dates shall 
be included on the purchase orders and/or material order acknowledgments and shall indicate delivery 
of all material as required for performance of work under this Agreement within the dates contained on 
the Schedule of the Work. 

3.11 The Subcontractor agrees to abide by all established JBrennon Policies and Procedures while 
employed by or subcontracted with the Contractor.   

3.12 At no additional cost to Contractor, Subcontractor agrees to commence the work when directed by 
Contractor and to perform such work diligently and continuously within the timetable specified by 
Contractor. Subcontractor acknowledges that other trades are dependent upon such diligent and 
continuous performance of Subcontractor. If Subcontractor does not or cannot adhere to the timetable 
or sequencing defined in the Project Schedule, Subcontractor shall be obligated at direction of 
Contractor, to furnish sufficient manpower and equipment and/or work overtime as required to bring 
Subcontractor's work back into adherence with the Project Schedule.  Such recovery efforts shall be at 
the expense of the Subcontractor and Subcontractor shall not be entitled to an increase in the 
subcontract Sum.  Furthermore, in the event of one or more lost workdays during a normal workweek 
due to inclement weather or other uncontrollable circumstances, Subcontractor shall be required to 
work on weekends, holidays, and/or overtime hours to bring the project back on schedule.  All project 
delays to Subcontractor’s work must be communicated to Contractor immediately in written format, by 
e-mail or text. 

Article 4: Changes in Work 
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4.1 The Contractor may add to or deduct from the Subcontractor’s Work, and any changes so made in 
the amount of Work involved, or any other parts of this Agreement, shall be by a written amendment 
setting forth a detailed description and value of the changes involved, which shall be mutually agreed 
upon between the Contractor and Subcontractor. In the absence of such agreement, the Subcontractor 
shall proceed with the changed work when so ordered in writing by the Contractor so as not to delay the 
progress of the changed work or the Subcontractor’s Work and pending any determination of the value 
of the changed work, unless Contractor first requests a proposal of cost before the changes are effected.  
If the Contractor requests a proposal of cost for a change, the Subcontractor shall promptly comply with 
such request. 

4.2 Subcontractor shall be entitled to receive no extra compensation for extra work or materials or 
changes of any kind absent a change order issued in writing by the Contractor. The Subcontractor shall 
be responsible for any costs incurred by the Contractor for changes of any kind made by the 
Subcontractor that increase the cost of the work for either the Contractor or other subcontractors when 
the Subcontractor proceeds with such changes without a written order therefore.  Accordingly, no 
course of conduct between the parties shall serve as the basis for additional compensation.  Similarly, 
Subcontractor shall not make any claim for unjust enrichment for any claimed additional work. 

4.3 The Subcontractor shall make no claim for additional services rendered or materials furnished by the 
Subcontractor to the Contractor unless notice is given to the Contractor prior to the furnishing of any of 
the services or material. Contractor must approve all change orders in writing, or issue a change 
directive, before the changed or extra work is performed. No additional payment or time will be granted 
for any changes performed by the Subcontractor that have not been ordered by Contractor or agreed to 
by the parties. Subcontractor shall not deviate from the plans and specifications or substitute materials 
(including “or equal” materials) without the issuance of a written change order by Contractor.  Pricing 
on Time and Material Change Orders will be as follows: 

Labor: Actual wages paid plus taxes, insurance, contribution assessments and benefits required by law 
or collective bargaining agreements, and, for personnel not covered by such agreements, customary 
benefits such as sick leave, medical and health benefits, holidays, vacations and pensions. These costs 
are to be substantiated in detail. 

Material: Actual costs incurred. Supplier invoices must be provided. 

Subcontract: Actual costs incurred. Subcontractor invoices must be provided. 

Fee: A 10% fee may be added to labor, material and subcontract costs to cover overhead & profit. 

Final pricing on Time & Material Change Orders must be received within 10 days of completion of the 
extra work. Failure to submit final pricing within this time frame shall waive Subcontractor’s right to 
such claims. 

4.4 Subcontractor shall give Contractor written notice of all claims affecting or relating to the 
Subcontract Price for which the Owner is or may be liable under the Contract Documents no later than 
48 hours after Subcontractor’s first observance of the facts giving rise to the claim, or, if sooner, within 
the time limits provided in the Contract Documents for like claims by Contractor upon the Owner and in 
sufficient time for Contractor to initiate such claims against the Owner in accordance with the Contract 
Documents. The claim shall proceed in the manner provided in the Contract Documents and 
Subcontractor shall be responsible for substantiating a claim submitted to the Owner on Subcontractor’s 
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behalf. Subcontractor shall be responsible for all costs, expenses, and attorney fees incurred by it and by 
Contractor relating to the claim. 

4.5 Any notice of a claim by the Subcontractor shall detail the amounts claimed and provide all 
information necessary to permit timely and appropriate evaluation of the claim, the determination of 
responsibility, and any remaining opportunity for mitigation. If the Subcontractor is unable to calculate 
any amount claimed in detail or provide other required information, the Subcontractor shall use all 
commercially reasonable efforts to provide an estimate of such amount or such information. 

4.6 If Subcontractor is delayed, obstructed, hindered, or interfered with in a critical element of the 
Subcontract Work by any cause beyond Subcontractor’s reasonable control and not due to the fault of 
Subcontractor, its officers, agents, employees, lower tier subcontractors, or suppliers, then  

a. Subcontractor shall be entitled to an extension of time for a period equivalent to the time lost 
by reason of such causes, but only if  

i. Subcontractor gives Contractor notice in writing of such delay, obstruction, hindrance, 
or interference within 48 hours of Subcontractor’s first observance of the facts giving 
rise thereto; 

ii. Subcontractor demonstrates that it could not have anticipated or avoided such delay, 
obstruction, hindrance, or interference and has used all available means to minimize the 
consequences thereof; and  

iii. The Owner grants Contractor an extension of time for the performance of the 
Subcontract Work; and  

b. Subcontractor shall be entitled to an adjustment in the Subcontract Price to the extent provided 
in Article 4.  Subcontractor shall only receive an extension of time for the performance of the 
Subcontract Work to the extent that the Owner grants Contractor an extension of time for the 
performance of the Subcontract Work. 

4.7 Subcontractor shall not be entitled to nor claim any cost reimbursement, compensation, or damages 
when circumstances are 

a. attributable to delay, obstruction, hindrance, or interference to Subcontract Work by 
Subcontractor; or  

b. on account of any claim for which the Owner is or may be liable under the Contract Documents 
as set forth in Article 4.4, except to the extent that Contractor is entitled to a corresponding cost 
reimbursement, compensation, or damages from Owner under the Contract Documents on 
account thereof, and then only to the extent of the amount, if any, that Contractor on behalf of 
Subcontractor actually receives from Owner on account thereof, less any costs, expenses and 
attorney fees incurred by Contractor. Nothing in this Subcontract precludes Subcontractor’s 
recovery of damages for delay or to constitute a waiver of Subcontractor’s right to recover 
damages for delay. 

4.8 Subcontractor shall give Contractor written notice of all claims affecting or relating to the 
Subcontract Work not addressed above within 48 hours of Subcontractor’s first observance of the facts 
giving rise to the claim. All such claims shall be resolved in the manner provided in Article 10 (“Claims & 
Damages”). 
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4.9 Subcontractor’s failure to assert a claim in the manner and within the time provided for in this 
Article constitutes a complete waiver of the claim. 

4.10 Notwithstanding any other provision, if the Work for which the Subcontractor claims extra 
compensation is determined by the Owner or Architect/Engineer not to entitle the Contractor to a 
Change Order or extra compensation, then the Contractor shall not be liable to the Subcontractor for 
any extra compensation for such Work, unless Contractor agreed in writing to such extra compensation. 

4.11 A Work Directive is a written order issued by the Contractor to the Subcontractor relating to 
Subcontractor’s Work but not involving adjustment of the Subcontract sum or schedule and not 
inconsistent with the intent of the Contract Documents. The Subcontractor shall promptly carry out 
each Work Directive regardless of whether the Subcontractor agrees that the order does not involve 
adjustment of the Subcontract sum or schedule. If the Subcontractor reasonably believes that it should 
be entitled to an adjustment of the Subcontract sum or schedule, or both, on account of a Work 
Directive, the Subcontractor, within three days after receiving the order, shall give the Contractor 
written notice of the Subcontractor’s position and shall proceed with the subject Work without first 
receiving a Change Order related to it. 

4.12 Contractor may issue a deductive change order for subcontractors.  This may include work not 
completed, delays to project specifically by the Subcontractor, mutually agreed to scope of work 
transferred to another subcontractor or completed by J. Brennon Construction, Inc., and deleted work 
as directed by the Architect or Owner.  J. Brennon Construction, Inc. will charge a 15% fee to cover 
overhead and profit for any work that the Subcontractor fails to complete under this agreement. 

 

Article 5: Insurance and Indemnity 

5.1 Subcontractor hereby assumes the entire responsibility and liability for all Work, supervision, labor 
and materials provided under this Contract as well as any Work Order but not limited to formal work 
orders issued pursuant to this Subcontract whether or not erected in place and for all plant, scaffolding, 
tools, equipment, supplies, and other things provided by Subcontractor until final acceptance of the 
entirety of the Work by Owner.  In the event of any loss, damage or destruction thereof from any cause, 
Subcontractor shall be liable therefore, and shall repair, rebuild and make good said loss, damage or 
destruction at Subcontractor’s cost, subject only to the extent that any net proceeds are payable under 
any builder’s risk property insurance that may be maintained by Owner or Contractor, if any. 

5.2 To the fullest extent permitted by law, the Subcontractor shall indemnify, defend, and hold harmless 
the Contractor, Owner and their respective officers, directors, employees and agents (“Indemnified 
Parties”) from and against all claims, damages, demands, losses, expenses, fines, causes of action, suits 
or other liabilities, (including all costs reasonable attorneys' fees, consequential damages, and punitive 
damages), arising out of or resulting from, or alleged to arise out of or arise from, the performance of 
Subcontractor's Work under the Subcontract, and any Work Release Order Form (Exhibit A) whether 
such claim, damage, demand, loss or expense is attributable to bodily injury, personal injury, sickness, 
disease or death, or to injury to or destruction of tangible property, including the loss of use resulting 
therefrom; but only to the extent attributable to the negligence of the Subcontractor or any entity for 
which it is legally responsible or vicariously liable: regardless of whether the claim is presented by an 
employee or sub-subcontractor of Subcontractor. Such indemnity obligation shall not be in derogation 
or limitation of any other obligation or liability of the Subcontractor or the rights of the Contractor 
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contained in this Subcontract or otherwise. This indemnification shall not be limited in any way by any 
limitation on the amount or type of damages, compensation or benefits payable by or for the 
Subcontractor under any workers' compensation act, disability benefits acts or other employee benefits 
act and includes any loss or injury suffered by an employee or sub-subcontractor of the Subcontractor. 
This indemnification shall be in addition to any indemnity liability imposed by the Contract Documents 
and shall survive the completion of the Work or the termination of the Subcontract.  

5.3 Subcontractor's assumption of liability is independent from, and not limited in any manner by, the 
Subcontractor's insurance coverage obtained pursuant to Article 5 or otherwise. 

5.4 Prior to commencing the work, Subcontractor shall procure, and thereafter maintain, at its own 
expense, until final acceptance of the Work or later as required by the terms of the Subcontract or any 
individual Work Order, insurance coverage required by this Subcontract.  At a minimum, and subject to 
modification in individual Work Orders/Change Orders and or the Scope of Work, the types of insurance 
and minimum policy limits specified shall be maintained in a form and from insurers acceptable to 
Contractor as set forth below.  All insurers shall have at least an A= (excellent) rating by A.M. Best and 
be qualified to do business in the State where the project is located. 

5.5 This insurance will provide a defense and indemnify the Contractor, but only with respect to liability 
for bodily injury, property damage and personal and advertising injury caused in whole or in part by the 
Subcontractor’s acts or omissions of those acting on the Subcontractor’s behalf. 

5.6 Proof of this insurance shall be provided to the Contractor before the Work commences, as set forth 
below.  To the extent that the Subcontractor subcontracts with any other entity or individual to perform 
all or part of the Subcontractor’s Work, the Subcontractor shall require the other Sub-Subcontractors to 
furnish evident of equivalent insurance coverage, in all respects, terms and conditions as set forth 
herein, prior to the commencement of work by the Sub-Subcontractor.  In no event shall the failure to 
provide this proof, prior to the commencement of the Work, be deemed a waiver by the Contractor of 
Subcontractor’s or the Sub-Subcontractor’s insurance obligations set forth herein. 

5.7 In the event that the insurance company(ies) issuing the policy(ies) required by this exhibit deny 
coverage to the Contractor, the Subcontractor or the Sub-Subcontractor will, upon demand by the 
Contractor, defend and indemnify the Contractor at the Subcontractor’s or Sub-Subcontractor’s 
expense. 
 
           a.  Minimum Workers Compensation and Employer’s Liability insurance of: 

  $500,000 Each Accident; $500,000 Each Employee for Injury by Disease; $500,000 
Aggregate for Injury by Disease, or as required by the Owner 

           b.  Commercial General Liability insurance for all operations of: 

  $1,000,000 Each Occurrence Limit (Bodily Injury and Property Damage) 

  $100,000 Damage to Rented Premises 

  $5,000 Medical Expense (any one person) 

$1,000,000 Personal and Advertising Injury Limit 

  $2,000,000 General Aggregate per Project 
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$2,000,000 Products & Completed Operations Aggregate 

           c.  Automobile Liability insurance, including coverage for all owned, hired and non-owned 
automobiles. 

  $1,000,000 combined single limit per accident 

 d. Excess or Umbrella Liability 

   $1,000,000 Occurrence/aggregate 

e. Other insurance as required by the Owner and identified in the Work Order Release 
Authorization 

5.8 The Contractor and Owner, along with their respective officers, agents and employees, shall be 
named as additional insureds for Ongoing Operations and Products/Completed Operations on the 
Subcontractor's and any SubSubcontractor's Commercial General Liability Policy, which must be 
primary and noncontributory with respect to these additional insureds. If required, the Subcontractor 
shall continue to carry Completed Operations Liability Insurance for at least three (3) years after either 
ninety (90) days following Substantial Completion of the Work or final payment to the Contractor on any 
individual Project, whichever is later.  

5.9 The Contractor and Owner, along with their respective officers, agents and employees shall be 
named as additional Insureds on the Business or Commercial Automobile Liability Policy, which must 
be primary and noncontributory with respect to these additional insureds. It is expressly understood 
by the parties to this Subcontract that it is the intent of the Parties that any insurance obtained by the 
Contractor is deemed excess, non-contributory and not co-primary in relation to the coverage(s) 
procured by the Subcontractor, the Sub-Subcontractor or any of their respective consultants, officers, 
agents, subcontractors, employees or anyone directly or indirectly employed by any of them, or by 
anyone for whose acts any of the aforementioned may be liable by operation of statute, government 
regulation or applicable case law. To the fullest extent permitted by applicable state law, a Waiver of 
Subrogation Clause shall be added to the General Liability, Automobile and Workers Compensation 
policies in favor of Contractor and Owner, and this clause shall apply to the Contractor's and Owner's 
officers, agents and employees, with respect to all Projects during the policy term.  

5.10 Prior to commencement of Work on any individual project, Subcontractor shall submit a Certificate 
of Insurance in favor of Contractor and an Additional Insured Endorsement (in a form acceptable to the 
Contractor) as required hereunder. The Certificate shall provide for thirty (30) days' written notice to 
Contractor for cancellation or any change in coverage.  Copies of insurance policies shall promptly be 
made available to the Contractor upon request.   

Article 6: Performance Bond and Labor and Material Payment Bond 

6.1 A Performance Bond and a Labor and Material Bond in a form satisfactory to the Contractor shall be 
furnished in the full amount of this Agreement, if required by the Contractor. This obligation shall 
continue throughout the Agreement and may be required at any time during the performance of 
Subcontractor's Work by a change under Article 4. 

Article 7: Warranty 
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7.1 Subcontractor warrants that all materials and equipment furnished under this Agreement shall be 
new, unless otherwise specified, of good quality, in conformance with this Agreement and the Contract 
Documents, and free from defective workmanship and materials. The Subcontractor agrees to promptly 
make good without cost to the Owner or Contractor any and all defects due to faulty workmanship 
and/or materials which may appear within the guarantee or warranty period so established in the 
Contract Documents; and if no such period be stipulated in the Contract Documents, then such 
guarantee shall be for a period of one year from the date of completion and acceptance of the project 
by the Owner unless otherwise specified by Exhibit A and its documents. The Subcontractor further 
agrees to execute any special guarantees as provided by the terms of the Contract Documents, prior to 
final payment. Warranties shall commence on the date of Substantial Completion of the Subcontract 
Work or a designated portion thereof.  Claims made by the Owner against any guarantees or warranties 
are at Subcontractor expense to rectify and satisfy the owner’s claim against said guarantee or warranty.  
Subcontractor also agrees to provide Contractor with a signed copy of their warranty against defective 
materials and or workmanship (Exhibit E).                                                       
 

Article 8: Contractor’s Obligations 

8.1 Upon request, the Contractor will give the Subcontractor written authorization to obtain direct from 
the Architect/Engineer Owner’s authorized agent, evidence of amount and percentages of completion 
certified on its account. 

8.2 The Contractor shall not issue or give any instruction, order or directions directly to the employees 
or workers of the Subcontractor other than to the persons designated as the authorized representatives 
of the Subcontractor. 

8.3 The Contractor shall make no demand for liquidated damages in any sum in excess of the amount 
specifically named in this Agreement or the Contract Documents. Liquidated damages in any sum shall 
not be assessed for delays not caused by the Subcontractor.  Liquidated damages, when assessed, shall 
not exceed the Subcontractor's proportionate share of the responsibility for such delay. This provision 
does not preclude any claim the Contractor may have for direct damages under law. 

8.4 The Subcontractor will furnish those temporary facilities and services required by the Subcontractor 
to store materials and equipment necessary for the completion of Subcontractor’s work. 

8.5 The Subcontractor shall provide at least one person that meets JBrennon Construction expectations 
of professional conduct to supervise Subcontract completion, monitoring and controlling Subcontract 
work performed on site. 

Article 9: Termination 

9.1 Termination Without Fault of Subcontractor. If either the Contractor or the Owner terminates the 
General Contract for any cause permitted by the General Contract Documents, Contractor may provide 
written notice to Subcontractor that he has terminated this Agreement.  In addition, Contractor may at 
any time and without cause by written notice to Subcontractor terminate this Agreement and require 
Subcontractor to cease the Subcontractor’s Work.  In either event, Subcontractor, as directed by 
Contractor, shall discontinue Subcontractor’s Work immediately, remove its equipment, materials, and 
employees from the project site upon receipt of notice, and take such action as necessary to terminate 
its agreements with its lower tier subcontractors and suppliers, and to minimize its losses resulting from 
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such termination. Subcontractor shall then promptly deliver to Contractor a statement covering the 
balance owed under this Agreement for work completed prior to the termination and additional costs 
for which it is liable to others by reason of such termination. This statement shall be the maximum 
amount for which Contractor may be liable by virtue of its termination of the Subcontract.  In the event 
of Contractor’s termination for convenience, the Subcontractor shall be paid for its work in place and 
costs directly related to the termination, except that Subcontractor shall not be entitled to anticipated 
profits on work not yet performed or on materials or equipment not yet furnished or for consequential 
damages of any sort.  Contractor may deliver notice to terminate this contract under this paragraph’s 
provisions by registered mail or e-mail.  Additionally, no notice is required to terminate this contract in 
this manner.  Subcontractor must respond to termination within 48 hours by e-mail or registered mail 
with all outstanding payments due for work performed.  Failure to respond to Contractor within 48 
hours will result in default acceptance of Contractor’s estimated amount due to Subcontractor for work 
performed. 

9.2 Termination Upon Default of Subcontractor. If Subcontractor defaults on any term of this Agreement 
or the Contract Documents, Contractor may issue a notice by either e-mail, phone, registered priority 
mail, or attorney’s letter giving the Subcontractor two calendar days (48 hours) to correct the default.  
Subcontractor will acknowledge all communications made to him by Contractor by e-mail or written 
correspondence sent via registered mail within twenty-four (24) hours.  Failure to respond IN WRITING 
(e-mail or registered, priority mail) to any notice within twenty-four (24) hours will result in default of 
this Subcontract which may result in termination of this agreement and deductions of amounts owed to 
the Subcontractor to rectify contractual defaults, poor workmanship, and/or unfinished work. If 
Subcontractor fails to correct the default within the 48 hour period of initial notification, whether 
acknowledged by the Subcontractor or not, Contractor may, without waiving any rights or remedies it 
has, take whatever steps it deems necessary or appropriate to correct any deficiencies at the cost of 
Subcontractor, which will be liable for that cost, plus Contractor’s reasonable overhead, profit, and 
attorney fees. In addition to the foregoing rights and remedies, Contractor shall have the option to 
terminate the employment of Subcontractor under this Subcontract and utilize all remedies therein 
without further written notice to Subcontractor and to enter upon the premises and take possession of 
all materials or appliances, of any kind whatsoever, thereon and to employ any other person or persons 
to finish the work and to provide the materials therefore. In case of such termination of the 
employment of Subcontractor, Subcontractor shall not be entitled to receive any payment under this 
Subcontract which might be due, until said work shall be finished, and payment in full therefore shall be 
made by Owner to Contractor, at which time, if the unpaid balance of the amount to be paid by 
Contractor to Subcontractor; but, if such expenses shall exceed such unpaid balance, Subcontractor shall 
pay the difference to Contractor. Subcontractor’s right to payment under this paragraph shall also be 
subject to those conditions for payment set forth in this Subcontract. If Subcontractor shall at any time 
prior or subsequent to the execution of this Subcontract, have entered into another Subcontract with 
Contractor and if there exists any default or threatened default by Subcontractor in its performance of 
this Subcontract, then Contractor shall have the right to withhold any and all the monies due or to 
become due to Subcontractor under such other subcontracts. 

9.3 Contractor may also terminate this Agreement upon expiration of 48 hours written notice to 
Subcontractor if there is  

1. any delivery delay of equipment, material or supplies described in this Agreement;  
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2. any delay in the progress of the Subcontractor’s Work due to any work stoppage, slowdown, 
strike, picketing, boycott, observation of picket lines; or  

3. any delay in the progress of the Subcontractor’s Work which, in the judgment of the Contractor, 
is causing or is likely to cause delay in the progress of the work to be performed at the job site. 

9.4 In the event that the Owner or other party responsible to the Contractor for payment shall (1) file for 
bankruptcy protection, (2) have an action brought by it or against it under any law dealing with 
insolvency or bankruptcy, (3) have a receiver appointed over it assets or undertakings, (4) enters into a 
deed or arrangement, or makes an assignment for the benefit of creditors, or (5) fails to function as a 
going concern, Contractor may at its sole option terminate this Subcontract, by written notice to 
Subcontractor, and in that event, it is agreed that Subcontractor shall have no claim whatsoever against 
Contractor except that Contractor shall be liable to Subcontractor for those amounts theretofore or 
thereafter actually received by the Contractor on account of work performed by Subcontractor under 
this Subcontract which amounts are not subject to any claims for preferential payment, set offs and/or 
any other claim wherein Contractor may be subject to loss of payments received from Owner.  In the 
event that Contractor is ever required to return or relinquish any payment or relinquish control over 
funds received on account of work performed by Subcontractor, and upon which Subcontractor received 
payment from Contractor, Subcontractor agrees to indemnify Contractor for all amounts returned or 
relinquished. 

Article 10: Claims and Damages 

10.1 Contractor and Subcontractor agree that all claims, disputes and other matters in question arising 
out of, or relating to this subcontract or the breach thereof shall be discussed with an attempt to resolve 
the matter between Contractor and Subcontractor first and as a precedent to mediation.  Attempt to 
resolve between parties should be documented by e-mail and or letter to either or both Contractor and 
Subcontractor.  If Contractor and Subcontractor cannot resolve the dispute, Contractor and 
Subcontractor agree to resolve the matter by mediation in the State of Georgia, County of Whitfield, 
using a third-party mediator. The Contractor and Subcontractor agree to conduct a mediation as a 
condition precedent to litigation of any claim or dispute with the Architect and or Owner.  Subcontractor 
waives his or her right to litigate or file suit in all other States or territories except Georgia. 

10.2 Should the Contractor enter into arbitration with the Owner or others regarding matters relating to 
this Agreement, the Subcontractor shall be bound by the result of the arbitration to the same degree as 
the Contractor. 

10.3 The Subcontractor shall carry on Subcontractor's Work and maintain his progress during any 
arbitration proceedings. The prevailing party in any dispute arising out of or related to this Agreement or 
its breach shall be entitled to recover from the other party reasonable attorneys' fees, costs and 
expenses incurred by the prevailing party in connection with such dispute. 

10.4 If the Contract Documents allow for liquidated or other damages for delay beyond the completion 
date set forth in the Contract Documents, and such damages are assessed, Contractor may assess a 
share of the damages against Subcontractor in proportion to the Subcontractor’s share of the 
responsibility for the delay. This article does not limit Subcontractor’s liability to Contractor for 
Contractor’s actual delay damages caused by Subcontractor’s delay. 
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10.5 Subcontractor waives all claims against Contractor for consequential damages arising out of or 
relating to this Agreement, including damages for principal office expenses (which includes unabsorbed 
principal office expenses) and the compensation of personnel stationed there; for loss of financing, 
business and reputation; and for loss of profit. 

Article 11:  Prevailing Law 

11.1 This Agreement shall be governed by the law in effect in Georgia. 

Article 12: Safety 

12.1 The Subcontractor has been retained as an expert for this particular Subcontractor’s Work, and 
with respect to that Subcontractor’s Work, is solely responsible for compliance with all safety 
requirements, including the provisions of the Occupational Safety and Health Act, State of Georgia, and 
of the Owner, or of any contractual obligations which are included by reference in this Agreement 
including special safety policies and procedures defined by JBrennon Construction’s Comprehensive 
Health and Safety Program, enforced by its on-site superintendent or other representative of the 
company.   

12.2 Subcontractor agrees to provide all project personnel with the necessary orientation and safety 
training needed for the project.  All expenses associated with safety training and programs are the 
responsibility of the subcontractor.  At any time Subcontractor shall require specific training to complete 
a portion or all of its work, Subcontractor shall at its expense, procure that training and or devices to 
comply with Owner and or Contractor required safety policies. 

12.3 Prior to commencing work, if required by the Contractor, submit a Health and Safety Program, 
Hazard Communication Program (including Safety Data Sheets and an inventory of hazardous chemicals 
to be used on site), and Site Specific Safety Plan directly to the jobsite Superintendent. These programs 
will be maintained on‐site and recorded on file for review by any other contractors or subcontractors. 
Multi‐employer work rules observance will be reviewed upon the pre‐inspection and/or entry of the job 
site.  Lack of a job specific safety site plan shall default the subcontractor into following JBrennon’s site 
specific plan. 

12.4 Before commencing work and during its progress, inspect the work site and report to Contractor’s 
Project Superintendent or other jobsite representative any safety hazards, which may affect its 
employees. 

12.5 Correct any hazards identified before commencing work on the project. 

12.6 Provide adequate safety devices,  personal protective equipment, and methods of use / risk 
mitigation for its own employees, sufficient for the risk of the assigned task. 

12.7 If any safety devices or methods necessary for Subcontractor employees are to be provided by 
others, notify Contractor prior to commencement of such operations if any are missing or defective. 

12.8 Reinstall any safety devices removed for construction operations immediately upon cessation of 
the construction operations. 

12.9 Attend any project safety meeting held by JBrennon Construction superintendent or other 
company representative. 
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12.10 Provide and require utilization of all necessary personal protective equipment, including but not 
limited to, hard hats, safety glasses, gloves, steel toed boots, safety harnesses, lanyards, and other 
equipment. 

12.11 Report all injuries to Contractor’s Project Superintendent, as well as own Company representative. 
In addition, a Report of Accident form shall be submitted to Contractor within one week of injury. 

12.12 Should Contractor encounter any safety hazard created by the Subcontractor, it may, without 
notice, correct the hazard created or permitted by the Subcontractor and back charge the Subcontractor 
for the cost of such item. 

12.13 Subcontractor shall defend, indemnify and hold harmless Contractor for all losses and damages 
(including attorney fees) with respect to any compliance with Owner mandated safety programs and the 
Occupational Safety and Health Commission or safety obligations imposed by the Industrial Commission 
for violation of specific requirements that may occur with respect to Contractor or its employees for the 
Subcontractor’s failure to comply with any applicable safety regulations. Subcontractor shall defend, 
indemnify, and hold Contractor harmless from any and all deaths, bodily injuries, property damage or 
other loss occasioned by Subcontractor’s failure to comply with its safety obligations. 

12.14 Contractor’s jobsite is a Drug Free workplace and all subcontractors are bound by this drug free 
policy when working on Contractor’s site.  Subcontractors, on request, shall provide Contractor with 
their written Drug Free Program, annual State drug free certifications evidencing program compliance, 
and any necessary drug test validation certifications by their medical provider.  Subcontractor shall 
remove any employees suspected of drug or alcohol abuse immediately until a determination can be 
made as to their fitness to work. 

12.15 Contractor does not permit smoking inside any walled facility(ies) nor does it permit smoking in 
areas of public conveyance.  The superintendent or other JBrennon Construction representative will 
designate smoking areas for jobsite personnel.  Proper disposal of cigarettes, cigars, or other tobacco 
products will be made in a sand or gravel filled container and not on the ground. 

12.16 Subcontractor agrees to perform a daily cleanup of materials, food wastes, and other disposable 
items at the end of each workday and place them in a garbage or other waste bin/dumpster.   

Article 13: Job Coordination 

13.1 Subcontractor acknowledges that the work to be performed under the Subcontract will take place 
amidst and in the vicinity of work to be performed by other subcontractors, and Subcontractor agrees to 
coordinate the work, under this Subcontract, with other work being performed on the Project by other 
trades, so that Contractor shall not be delayed, impeded or inconvenienced by any act or omission of 
Subcontractor in completion of the Project within the timetable specified in the Owner Contract. 
Subcontractor understands that the Contractor reserves the right to conduct project meetings, including 
pre-construction, as needed through the course of the Project, and Subcontractor agrees to attend all 
such project meetings as directed by the Contractor with individuals authorized to provide reliable 
information and make commitments with regard to manpower and compliance with the timetable 
specified by the Contractor. 

13.2 It is specifically agreed and understood that Subcontractor shall coordinate all work as necessary 
with all interrelated trades, as well as other subcontractors involved with this Project, to ensure all items 
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of work included in the Subcontract are completed in accordance with the Contract Documents and the 
Project schedule. 

13.3 Prior to commencing any active work, Subcontractor shall inspect all portions of the Project that 
may be affected by Subcontractor's work to determine whether they are suitable to receive 
Subcontractor's work. Subcontractor shall notify Contractor in writing of any objections to the condition 
of the Project, prior to commencement of Subcontractor's work.  Subcontractor's commencing work 
shall constitute acceptance by Subcontractor of all such affected portions of the Project as being 
suitable and of satisfactory condition to receive Subcontractor's work. 

13.4 The Subcontractor shall carefully review and give written notice to the Contractor of any errors, 
inconsistencies or omissions it may discover in the Contract Documents prior to or subsequent to the 
entry of this Contract. Subcontractor shall be liable for any damages or additional costs incurred as a 
result of Subcontractor’s failure to discover or provide advanced written notice to the Contractor of 
errors, inconsistencies or omissions in the Contract Documents. 

Article 14: Punch List 

14.1 If Subcontractor does not commence and diligently pursue the completion of all "punch list" items 
within five (5) calendar days of issuance by the Contractor, Contractor may, upon the issuance of a forty-
eight (48) hours advance written notice of same to Subcontractor, complete items and deduct the cost 
per Articles 2, 3, and 8 of this Contract, completing any items from Exhibit A and its associated sum.  This 
advance written notice may be issued within the five-calendar day period, effectively giving 
Subcontractor only 5 days to complete his punch list items from date of notice. 

14.2 Subcontractor agrees to maintain skilled and professional labor on-site with on-site supervision 
until punch list items are completed and accepted by Owner and Contractor and/or Architect. 

14.3 Upon Substantial Completion of the Subcontract by Subcontractor, Subcontractor shall remove 
from the Project Site all temporary systems, tools, equipment, machinery and surplus materials not 
required for the continued performance of any Work under this Subcontract, unless otherwise directed 
by Contractor. 

14.4 Subcontractor shall continually inspect its own work to ensure conformance with the Contract 
Documents. Subcontractor agrees to correct any deficiency or deviation in the Work at any point in time 
of discovery by any party. 

14.5 All Work shall be subject to the final approval of Architect or Owner’s agent (if applicable) and the 
Contractor, and their decision shall be final.   

Article 15: Miscellaneous 

15.1 Manner of Acceptance. By shipping goods, by acknowledging receipt of this Agreement, or by 
commencing the Subcontractor’s Work, Subcontractor agrees to the terms and conditions contained in 
this Agreement, although its agreement to such terms and conditions is not limited to the foregoing 
methods. Digital copies of this signed contract and any work authorization releases (Exhibit A) and other 
exhibits by Subcontractor and Contractor alone will suffice to commence work under the stipulations of 
its contents.  Subcontractor and Contractor acknowledge and agree that digitally signed copies of this 
contract and any of its parts, whether hard-signed and scanned or digitally signed (digital certificates do 
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not have to be exchanged with both parties in order for the certificate of signature to be deemed valid 
and true) with digital certificate, are valid and binding.   

15.2 Subcontractor warrants and acknowledges that it has thoroughly reviewed and accepts this 
Contract’s Terms and Conditions and its Exhibits.  Subcontractor agrees that no modification or 
termination of the Subcontract shall be made due to any error or omission on the part of Subcontractor 
with respect to the Subcontract Sum specified in a work order authorized by Exhibit A. 

15.3 The Subcontract Sum shall be modified (increased or decreased) only under those circumstances 
where the Scope of Work as described in Exhibit A has changed in accordance with the terms of this 
agreement. The modification shall be added to or subtracted from the original Subcontract Sum and 
Exhibit A, only in the form of a written Subcontract Change Order.  All Subcontract Change Orders issued 
under this Subcontract shall be subject to all of the terms of this Subcontract, its exhibits, and Contract 
Documents associated with each Project and General Contract. 

15.4 ALL NEGOTIATIONS AND AGREEMENTS PRIOR TO THE DATE OF THIS SUBCONTRACT NOT 
INCLUDED HEREIN ARE HEREBY VOIDED. THIS SUBCONTRACT MAY BE AMENDED ONLY BY WRITTEN 
INSTRUMENT SIGNED BY AN OFFICER OF BOTH CONTRACTOR AND SUBCONTRACTOR.  

15.5 Any testing, investigations, reports or other information regarding the soils or other subsurface 
conditions present at the Project site provided to Subcontractor are for its information only and are 
provided without any representation or warranty whatsoever.  Subcontractor is not advised or entitled 
to rely thereon.  Subject to arrangements with the Owner, Subcontractor is advised to undertake 
whatever steps it deems necessary, including testing, to provide a contract price sufficient to complete 
its work regardless of the Project subsurface conditions actually encountered by Subcontractor. 

15.6 In the event that any portion of this Subcontract and all associated Contract Documents is 
determined judicially or otherwise to be invalid or unenforceable, the courts or an arbitrator (if 
applicable) may rewrite the invalid or unenforceable portion in order to make the provision valid and 
enforceable in a manner consistent with the overall terms, conditions, and theme of this Subcontract 
and subsequent General Contracts associated with each Project and their related Work Order Release 
Authorizations. In the event that any portion of the Contract Documents are invalid and unenforceable, 
and if the portion cannot be re-written, as described immediately above, to make it enforceable, then 
said invalid or unenforceable portion shall be deemed as severable from the rest of the Contract 
Documents. 

15.7 If any conflict exists between the above-referenced terms and conditions and any incorporated 
document or exhibit attached hereto, the provisions providing the most benefit to the Contractor shall 
govern.   

15.8 Subcontractor acknowledges that it has either sought independent legal counsel or has had ample                  
opportunity to do so before execution of this Subcontract and all associated documents, and that it has 
thoroughly reviewed and negotiated the terms of the Contract Documents and that the terms of the 
Contract Documents shall not be construed against the Contractor in the event of an ambiguity in the 
documents. 

15.9 Even if this Contract is executed after commencement of Subcontractor’s performance, the terms 
and conditions of this Contract shall apply to all work performed by the Subcontractor for the Project 
listed above. 
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15.10 Non-Solicitation Provision / No Competition:  Subcontractor acknowledges and stipulates that in 
the course of the Project, it has or will learn about Company’s business, services, materials, and the 
manner in which they were and are developed, marketed, serviced and provided to the Owner.  
Subcontractor knows and acknowledges that Contractor has invested considerable time and money in 
developing its customer base, which are valuable and unique to Contractor, and of benefit to the 
Subcontractor. Subcontractor further acknowledges that Contractor must keep secret all pertinent 
information that may be divulged to Subcontractor about Contractor’s business concepts, ideas, 
programs, plans and processes, so as not to aid Contractor’s competitors. Accordingly, Subcontractor, 
and Contractor agree Contractor is entitled to the following protection, which Subcontractor agrees is 
reasonable: 

15.11 Subcontractor agrees that during the performance of its work on the Project and for a period of (2) 
two years following the termination of Subcontractor’s performance upon the project this Subcontract 
governs, it will not, on its own behalf or on behalf of any person, firm, partnership, association, 
corporation, or other business organization, entity or enterprise, knowingly solicit, call upon, or initiate 
communication or contact with any person or entity or any representative of the Owner, with whom 
Subcontractor had material contact during the Project performance, with a view to the sale or the 
provision of any General Contracting or Construction Management services on commercial or 
governmental projects unless that communication is in reference to warrantied material and labor 
requiring remedy by the Subcontractor.  If it is discovered that Subcontractor has violated paragraph 
15.11, legal action may be taken by Contractor against Subcontractor.   

15.12 The version of this Subcontract signed by both parties located at Contractor’s main office shall 
control to the extent of any disagreement between it and any other version or copy of this Subcontract. 

15.13 Any provisions or terms of this Subcontract inserted in handwriting, by typewriter, or other similar 
mechanism or device shall only be considered operable and a part of this Subcontract if the initials of 
each signatory, or other authorized representative of each party, to this Agreement are placed next to 
such insertion. Any insertion not accompanied by such initials shall be of no force or effect.  If any 
document of this contract is changed, that initialed and accepted change shall be e-mailed to both 
parties. 

15.14 In each instance where the term “including” is used in this Subcontract, it shall be deemed to 
mean “including, without limitation,”. 
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EXECUTED UNDER SEAL AS OF THE DATE SET FORTH BELOW 

 

J. BRENNON CONSTRUCTION, INC. 

CONTRACTOR 

 

 

By: __________________________________________________________________(signature) 

Brennon E. Smith, Sr.  
President  
Date Signed: ___________________ 

 

    

 

 

_______________________________________________ (Company Name) 
SUBCONTRACTOR 

 

 

By: __________________________________________________________________(signature) 

(Officer or Representative Signature)   

 
Name: _______________________________________________ (Print Name) 

 
Title:________________________________________ 

 
Date Signed:_________________  



Exhibit A 
(Sample) Work Release Order Form (aka Work Order | Work Order Release | Work Order Auth.) 
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Exhibit A 
(Sample) Work Release Order Form (aka Work Order | Work Order Release | Work Order Auth.) 
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Exhibit B 
(Sample) Interim Waiver and Release Upon Payment 
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Exhibit C 
(Sample) Final Waiver and Release Upon Payment   
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Exhibit D 
(Sample) Unconditional Final Waiver and Release Upon Payment 
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Exhibit E 
(Sample) Subcontractor’s Warranty   

  Page | 28 

  



Exhibit F 
(Sample) Pay Application   
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Exhibit F 
(Sample) Pay Application   
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Exhibit G 
(Sample) Subcontractor’s Daily / Weekly Report   
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Exhibit H 
(Sample) Change Order   
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Exhibit I 
JBrennon Policies and Procedures (in Brief) 
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THIS IS A PLACEHOLDER  



Exhibit J 
Comprehensive Health and Safety Program  
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Exhibit K 
Safety Policy Statement  
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Exhibit L 
(Sample) Certificate of Insurance  
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