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This Subcontract, made effective as of Insert Effective Date (“Effective Date”), is entered into by and between IEM International, Inc. (“IEM”), a corporation organized and existing under the laws of the State of Delaware, with a place of business at 5420 Wade Park Boulevard, Suite 140, Raleigh, NC 27607-4188, and Insert Company Full Legal Name (“Subcontractor”), a Select Organization Type organized and existing under the laws of the State of Insert Incorporation State, with a place of business at Insert Company Physical Address. IEM and the Subcontractor are hereinafter referred to individually as a “Party” and collectively as the “Parties.”
All required labor, articles, materials, supplies, goods, and services constituting the subject matter of this Subcontract (“Work”) shall be conducted under IEM’s Prime Contract or Higher-Tier Subcontract (“Prime Contract”) set forth herein, issued by Pasco County, Florida (“Client”). The Work shall be performed on a Work Order basis, in accordance with the terms and conditions of this Subcontract and all attachments specifically incorporated by reference herein and modifications hereto.
The Parties hereby agree as follows.
PART I—GENERAL TERMS AND CONDITIONS
[bookmark: _Ref426321526]DEFINITIONS. For the purposes of this Subcontract, the following terms shall have the meanings set forth below.
“Deliverable” shall mean any work product, whether tangible or intangible, in any format and whether or not copyrightable or patentable, that is made, created, conceived, written, invented, developed, or delivered by the Subcontractor pursuant to this Subcontract or in performance of the Work. Deliverables include without limitation the following types of work product: (i) works of authorship (including without limitation documents, drawings, graphics, charts, images, photographs, artwork, computer programs [both source code and object code], marketing materials, plans, studies, analysis, reports, compilations, audiovisual works, video recordings, sound recordings, and architectural works); (ii) materials; (iii) inventions; (iv) discoveries; (v) principles; (vi) ideas; (vii) processes; (viii) research; (ix) products; (x) devices; (xi) data; (xii) databases; (xiii) plans; (xiv) methods; (xv) business methods; (xvi) designs; (xvii) strategies; (xviii) know how; (xix) practices; (xx) compositions; (xxi) formulae; and (xxii) techniques.
“Person” shall mean any natural person, corporation, limited liability company, association, cooperative, partnership, trust, estate, joint venture, or any other legal entity, including a governmental authority or agency.
“Homeowner” shall mean any Person who owns a residential property that sustained damage from a federally declared disaster and is seeking assistance to repair, rehabilitate, MHU replacement, as part of Client’s Hurricane Ian Housing Program.
“Premises” shall mean the premises of IEM, the Client, or other Third Parties where the Work is being performed.
“Work Order Funded Value” shall mean the total value of a Work Order issued under this Subcontract.
“Subcontract” means the instrument of contracting, such as this agreement, an associated Work Order, or other such type designation, including all referenced documents, exhibits, and attachments.
“Subcontract Ceiling Value” shall mean the maximum total value of all Work Orders that may be issued under this Subcontract.
“Subcontract Funded Value” shall mean the total value of all Work Orders issued under this Subcontract.
“Third Party” shall mean a Person that is not a Party to this Subcontract.
ACCEPTANCE OF SUBCONTRACT. Any objections to the provisions hereof shall be deemed waived unless such objections are raised in writing and delivered to IEM within ten (10) business days of the Subcontractor’s receipt hereof. The Subcontractor’s signature hereof, acceptance of payment, or commencement of performance shall constitute the Subcontractor’s unqualified acceptance of this Subcontract.
ASSIGNMENT. The Subcontractor may not assign, novate, or transfer, by operation of law or otherwise, this Subcontract, in whole or in part, without the prior written approval of IEM. For purposes of this Subcontract, an assignment shall be deemed to occur upon the earlier of the announcement or consummation of any of the following: (i) a merger, consolidation, sale, or acquisition of the Subcontractor or any division or component of the Subcontractor; (ii) the sale of all or substantially all of the assets of the Subcontractor; or (iii) the acquisition of a controlling interest in the stock of the Subcontractor. Any assignment, novation, or transfer not in accordance with the provisions herein shall be invalid and a material breach of this Subcontract, which shall entitle IEM to terminate this Subcontract for default, pursuant to Paragraph 55 of this Subcontract. Payments, whether to the Subcontractor or any assignee, shall be subject to setoff or recoupment for claims under this Subcontract that IEM may have against the Subcontractor, however arising.
[bookmark: _Ref426344572]CHOICE OF LANGUAGE. All documentation, correspondence, and communications relating to this Subcontract shall be in the English language.
[bookmark: _Ref445356252]CHOICE OF LAW. This Subcontract, and any dispute or controversy arising out of or relating to this Subcontract, shall in all respects be governed by and construed according to the laws of the State of Florida, without giving effect to any principles of conflict of law or choice of law of such State or any other jurisdiction.
[bookmark: _Hlk72477611]CLIENT COMMUNICATION AND NON-SOLICITATION. The Subcontractor is expressly prohibited from communicating with Client personnel with respect to the Prime Contract and/or Subcontract management issues, pricing, payments, specific tasks, or the Subcontractor’s performance of the Work without the prior consent of IEM, or as otherwise agreed by the Parties. However, nothing herein shall be construed to limit the Subcontractor’s communications with Client personnel with respect to matters the Subcontractor is required by law to communicate to the Client or any matter for which this Subcontract provides for direct communication by the Subcontractor to the Client. Any authorized communications, other than those expressly provided for herein, between the Subcontractor’s personnel and Client personnel shall be conducted in the presence of the IEM Technical Representative set forth herein or his/her designee, unless otherwise agreed by the Parties.
The Subcontractor agrees that during the term of this Subcontract and for a period of six (6) months after the termination hereof, it will not, directly or indirectly, solicit, contact, call upon, communicate with, or attempt to communicate with the Client for the purpose of selling or providing any product or service substantially similar in nature to the products and services that the Subcontractor provided to the Client under this Subcontract or that IEM provided to the Client under the Prime Contract.
COMPLETENESS. This Subcontract reflects the complete understanding between the Parties regarding the subject matter herein and constitutes their entire agreement, superseding all prior or contemporaneous offers, negotiations, representations, agreements, understandings, and statements, of any kind, whether oral or written, regarding the subject matter herein. Unless expressly accepted in writing by IEM, additional or differing terms or conditions proposed by the Subcontractor or included in the Subcontractor’s acknowledgment are objected to by IEM and have no effect.
[bookmark: _Ref424654854][bookmark: _Ref426521019][bookmark: _Ref398387712]CONFIDENTIAL INFORMATION.
For the purposes of this Subcontract, “Confidential Information” shall mean any nonpublic information, regardless of whether it is in tangible or intangible form and regardless of how it is marked, disclosed or furnished by or on behalf of a Party, including without limitation: (i) trade secrets; (ii) business plans; (iii) strategic plans; (iv) marketing information; (v) client/customer lists; (vi) cost estimates; (vii) forecasts; (viii) proposal data; (ix) financial data; (x) formulae; (xi) technology; (xii) compositions; (xiii) products; (xiv) processes; (xv) procedures; (xvi) inventions; (xvii) systems; and (xviii) designs.
[bookmark: _Ref445355327]Confidential Information shall not include information that: (i) is already known to the Party receiving or acquiring it, directly or indirectly, under this Subcontract (“Receiving Party”) without restriction on use or disclosure prior to receipt of such information from the Party disclosing Confidential Information under this Subcontract (“Disclosing Party”); (ii) is or becomes generally known by the public other than by breach of this Subcontract by, or other wrongful act of, the Receiving Party; (iii) is developed by the Receiving Party independently of, and without reference to, any Confidential Information of the Disclosing Party; or (iv) is received by the Receiving Party from a Third Party who is not under any obligation to the Disclosing Party to maintain the confidentiality of such information.
The Parties agree that the following shall be considered Confidential Information of IEM: (i) all documents, records, work papers and correspondence prepared by Subcontractor hereunder; and (ii) all information related to this Subcontract that is disclosed or provided by IEM (in any form, including disclosure by access) in connection with the Subcontractor’s performance of the Work under this Subcontract.
[bookmark: _Ref426348504]The Receiving Party agrees that it: (i) shall treat the Confidential Information as confidential and shall take reasonable precautions to prevent unauthorized disclosure or use of the Confidential Information, such precautions taken being at least as great as the precautions taken to protect its own proprietary information (but in no case less than reasonable care); (ii) shall not disclose the Confidential Information to any Third Party without the Disclosing Party’s prior written authorization; (iii) shall not use the Confidential Information except for the purpose of performing the Work or fulfilling obligations under this Subcontract; (iv) shall promptly return the Confidential Information to the Disclosing Party upon request and upon expiration or termination of this Subcontract; and (v) shall limit disclosure of Confidential Information to those Persons requiring such disclosure to perform Work under this Subcontract. The Receiving Party acknowledges that any violation of this Paragraph 8(d) shall result in irreparable injury to the Disclosing Party and thus if the Receiving Party should breach or threaten to breach any provision of this this Paragraph 8(d), the Disclosing Party shall be entitled, in addition to any other remedies it may have at law or in equity, to a restraining order, injunction, specific performance, or other similar remedy in order to enforce this Subcontract without the posting of bond.
The Subcontractor’s obligations under the provisions of this Paragraph 8 shall survive the termination or expiration of this Subcontract for a period of five (5) years.
COST PRINCIPLES. The Subcontractor agrees that, to the extent applicable, costs allocated to this Subcontract shall be in full compliance with the Prime Contract and/or Client regulations, if any. In the event such compliance is not maintained, the Subcontractor agrees to compensate IEM to the full extent of any prices or costs, including any penalties or interest that are determined by the Client to be unallowable, unreasonable, or not allocable under the Prime Contract.
DATA SECURITY. In the event Subcontractor becomes aware of any actual or suspected security breach including but not limited to, physical trespass on its facility, unauthorized intrusion or access into Subcontractor’s information systems or computer-related networks, loss/theft of a PC (laptop or desktop), loss or theft of printed materials, or any unauthorized compromise or use of Subcontractor’s data or information that may potentially affect or adversely impact IEM or Client, Subcontractor shall take appropriate immediate actions to investigate, eradicate and contain such security breach, at its own expense and carry out any recovery reasonably necessary to remedy any impact of such security breach. Subcontractor shall notify IEM as soon as reasonably practical, but in no event later than seventy-two (72) hours after learning of such an incident. Upon the request of IEM, Subcontractor shall cooperate with and assist in any effort by IEM or a third party engaged by IEM to evaluate the security of Subcontractor’s information systems or computer-related networks.
[bookmark: _Ref424648528][bookmark: _Ref426328748]DELAYS. Time is of the essence of this Subcontract and its provisions. If the Subcontractor: (i) encounters difficulty in meeting performance requirements; (ii) anticipates difficulty in complying with this Subcontract’s delivery schedule or dates; or (iii) has knowledge that any actual or potential situation is delaying, or threatens to delay, the timely performance of this Subcontract, the Subcontractor shall notify IEM within twenty-four (24) hours of discovery. This notification shall provide pertinent details and shall be informational only in character. Compliance with this Paragraph 11 shall not be construed as a waiver by IEM of any delivery schedule or date or of any rights or remedies provided by law or under this Subcontract.
[bookmark: _Ref445355422]DISPUTE RESOLUTION.
[bookmark: _Ref445112675]Except as set forth in Paragraphs 12(d) and 12(e) herein, in the event of any dispute, claim, question, or disagreement arising out of or relating to this Subcontract, or the interpretation, validity, scope, or breach thereof, the Parties shall use their best efforts to settle such dispute, claim, question, or disagreement. To this effect, the Parties shall consult and negotiate with each other in good faith and, recognizing their mutual interests, attempt to reach a just and equitable solution satisfactory to both Parties.
If the dispute, claim, question, or disagreement cannot be settled through negotiation, the dispute, claim, question, or disagreement must first be submitted for non-binding mediation before a neutral Third Party. Mediation shall be conducted in conformity with the procedures published by the American Arbitration Association under its Commercial Mediation Procedures (“Mediation Procedures”), which are incorporated into this Subcontract by reference. Any conflict between the Mediation Procedures and this Subcontract shall be resolved in favor hereof. Any mediation conducted under this Subcontract shall be conducted in Wake County, North Carolina or at another location mutually agreed by the Parties. There shall be a one (1) mediator. The mediation proceedings shall be maintained by the Parties and mediator as strictly confidential.
If the dispute, claim, question, or disagreement remains unresolved at the conclusion of the mediation process, either Party may submit the dispute for resolution by final binding confidential arbitration. A Party wishing to initiate arbitration must notify the other Party in writing. Arbitration shall be conducted in conformity with the Commercial Arbitration Rules published by the American Arbitration Association (“AAA”) or successor rules (“Arbitration Rules”), which are incorporated into this Subcontract by reference. Any conflict between the Arbitration Rules and this Subcontract shall be resolved in favor hereof. The Parties will select an arbitrator by mutual agreement. If the Parties are unable to agree on an arbitrator, the Party requesting arbitration shall submit the matter to AAA, and a single arbitrator shall be selected pursuant to AAA’s rules. Any arbitration conducted under this Agreement shall be conducted in Wake County, North Carolina or at another location mutually agreed by the Parties. There shall be a one (1) arbitrator. The burden of proof at shall at all times be on the Party seeking relief. In reaching a decision, the arbitrator shall apply the governing substantive law applicable to the claims, causes of action, and defenses asserted by the parties as applicable in the State of North Carolina or under federal law. The arbitrator shall have the power to decide dispositive motions and to award all remedies that could be awarded by a court or administrative agency in accordance with the governing and applicable substantive law. The arbitrator shall render a decision and award within thirty (30) days after the close of the arbitration hearing or at any later time on which the Parties may agree. The decision shall be in writing and signed and dated by the arbitrator and shall contain express legal and factual bases for the decision. Any decision by the arbitrator shall be final and binding, and except in the cases of fraud or gross misconduct by the arbitrator, the decision rendered shall not be appealable. The arbitral proceedings and decision shall be maintained by the Parties and arbitrator as strictly confidential, except as is otherwise required by law, an order from a court of competent jurisdiction, or as is necessary to confirm, vacate, or enforce any arbitral award and for disclosure in confidence to the Parties’ respective attorneys and tax advisors. The arbitrator’s fees and expenses shall be borne equally by both Parties, unless otherwise directed by the arbitrator pursuant to law. All other costs and expenses associated with the arbitration, including without limitation each Party’s respective attorneys’ fees, shall be borne by the Party incurring the expense.
[bookmark: _Ref445112216]A Disclosing Party shall not be subjected to the negotiation and arbitration requirements herein in the event of an actual, threated, or alleged breach by the Receiving Party of the Confidential Information obligations under Paragraph 8(d) herein. In such event, the Disclosing Party may immediately seek relief in a court proceeding. Any such proceeding must be instituted and maintained in the state courts of North Carolina located in Wake County or the United States District Court for the Eastern District of North Carolina, Raleigh Division. The Parties hereby irrevocably consent to jurisdiction and venue in such courts for this purpose, and the Parties waive objection to the jurisdiction and venue being in such courts.
[bookmark: _Ref445114719]IEM shall not be subjected to the negotiation and arbitration requirements herein in the event of any dispute, claim, question, or disagreement arising out of or relating to Subcontractor’s obligations under Paragraph 21(c) herein. In such event, the IEM may immediately seek relief in any court of competent jurisdiction.
DRAFTING PARTIES. The Parties have negotiated the provisions of this Subcontract and this Subcontract shall be deemed to have been drafted by all Parties hereto.
EFFECT OF CLIENT DIRECTION. Notwithstanding any other provision hereof, any decision or direction of the Client under the Prime Contract that binds IEM shall, upon being communicated to the Subcontractor in writing, bind the Subcontractor to the extent that the decision or direction relates to this Subcontract. Subcontractor agrees to be bound by the Standard Operating Procedures and/or Policies and Procedures in place during the term of this Agreement, as established by the Client.
EFFECTS OF TERMINATION. Upon termination of this Subcontract for any reason, and except as otherwise directed by IEM, the Subcontractor shall: (i) stop all Work under this Subcontract on the date and to the extent specified in the notice of termination; (ii) terminate all orders and subcontracts to the extent that they relate to the performance of any Work terminated by the notice of termination; and (iii) transfer all Deliverables in progress which are included in the terminated Work to IEM.
[bookmark: _Ref426322935][bookmark: _Hlk57118519]ETHICS AND BUSINESS CONDUCT. IEM is committed to conducting its business fairly, impartially, and in an ethical and proper manner. These characteristics make it imperative that IEM employees adhere to a particularly high ethical standard in accordance with IEM’s Code of Ethics and Business Conduct. The Subcontractor will conduct its business fairly, impartially, and in an ethical and proper manner in accordance with IEM’s Supplier Standards of Conduct (located at https://iem.com/work-with-us), which are incorporated into this Subcontract by reference. Additionally, IEM strongly encourages that the Subcontractor have proactive and meaningful ethics and compliance programs established within their organization. The Subcontractor is encouraged to communicate any concerns regarding the ethics and business conduct of IEM to the IEM Confidential Reporting Hotline at (844) 280-0005.
EQUAL EMPLOYMENT OPPORTUNITY/AFFIRMATIVE ACTION OBLIGATIONS. IEM is an equal opportunity employer and Federal contractor or subcontractor. As applicable, the Parties agree that they shall abide by the requirements of 41 CFR § 60-1.4(a), 41 CFR § 60-300.5(a), 41 CFR § 60-741.5(a), and 29 CFR Part 471 Appendix A to Subpart A with respect to equal employment opportunity and affirmative action program and posting requirements, and that these requirements are incorporated herein by reference. These regulations require that covered contractors and subcontractors ensure nondiscrimination and take affirmative action in employment to employ and advance qualified individuals without regard to race, color, religion, sex, sexual orientation, gender identity, national origin, protected veteran status, or physical or mental disability. These regulations also prohibit covered contractors and subcontractors from taking adverse action against applicants or employees because they have inquired about, discussed, or disclosed their or their coworker’s compensation information in certain situations.
[bookmark: _Ref424561607][bookmark: _Ref426605902][bookmark: _Ref426323332]	EXCLUSIVITY. The Subcontractor agrees that they shall not, in any manner, participate in or undertake efforts that are competitive to this Subcontract, nor shall they compete for or respond to any Solicitation, independently or in conjunction with any Third Party, during the term of this Subcontract. For the purposes of this Subcontract, “Solicitation” is defined as all requests and/or Work emanating from the Prime Contract. The foregoing prohibitions include without limitation participation in bid, quotation, or proposal efforts or the interchange of technical data with competitors; provided, however, that the foregoing does not limit or restrict the rights of the Parties in offering to sell or selling to others their standard products and services incidental thereto.
FORCE MAJEURE. Neither Party nor the Client shall be responsible for any failure to comply with, or for any delay in performance of the terms of this Subcontract, where such failure or delay arises from: (i) acts of God; (ii) acts of the U.S. Government in its sovereign (and not contractual) capacity; (iii) fires; (iv) floods; (v) epidemics; (vi) quarantine restrictions; (vii) strikes; (viii) freight embargoes; (ix) unusually severe weather; (x) shortages of supplies or materials where such supplies or materials were unobtainable from an alternate source; (xi) acts of war or terrorism; or (xii) domestic unrest. In all such events where performance is delayed or prevented, the affected Party shall nonetheless exert reasonable and diligent efforts to remove said causes and resume performance hereunder. If failure or delay of performance resulting from a condition of force majeure continues for more than thirty (30) calendar days, or if the Subcontractor is unable to provide, upon request, immediate written assurances that performance shall be tendered within thirty (30) calendar days following initial occurrence of the force majeure condition, then IEM may terminate this Subcontract, in whole or in part, for convenience. However, if: the subcontracted supplies or services were obtainable from another source, and IEM ordered the Subcontractor to purchase these supplies from another source, and the Subcontractor failed to comply reasonably with this order, then IEM may terminate this Subcontract for default.
HEADINGS. The headings in this Subcontract are for convenience of reference only and shall not in any way define, limit, or describe the scope or intent of any provisions of this Subcontract.
[bookmark: _Ref426708223]INDEMNIFICATION.
[bookmark: _Ref426708282]The Subcontractor agrees to defend, indemnify, reimburse, pay for, and hold harmless IEM, the Client, and their subsidiaries and affiliates, and their respective officers, directors, partners, members, employees, and agents (each, an “Indemnified Party”) from and against all claims, loss, liability, costs, and expense (including reasonable attorneys’ fees) arising out of or related to: (i) the acts or omissions of the Subcontractor, its employees, officers, directors, agents or its subcontractors; (ii) the material breach of this Subcontract or any representation, warranty, or covenant herein made by the Subcontractor or its employees; (iii) injury or death to Persons, including officers, directors, employees, agents and lower-tier subcontractors of the Subcontractor, or loss of or damage to property, or fines and penalties which may result, in whole or in part, by reason of the buying, selling, distribution, or use of any of the goods or services purchased or provided under this Subcontract except to the extent that such damage is due to the negligence of IEM; (iv) the infringement or violation of any patent, copyright, trademark, service mark, trade secret, or other proprietary interest of any Third Party resulting from IEM’s use, distribution, sale, sublicensing, or possession of the goods (including software and all forms of written materials) or services purchased or provided, as authorized hereunder, or from the use or possession of said goods or services by the Client, as authorized hereunder; (v) false claims submitted or caused to be submitted by the Subcontractor, or its subcontractors, under this Subcontract or as a result of a misrepresentation of fact or fraud by the Subcontractor; (vi) violation by the Subcontractor, its employees, officers, directors, agents or its subcontractors, of nondisclosure obligations under Paragraph 8 of this Subcontract; (vii) [reserved], or (viii) any and all costs, losses, and expenses sustained by or incurred by any Indemnified Party as a result of any failure (negligent or otherwise) by Subcontractor, its employees, or agents to secure IEM data (including Confidential Information and Personally Identifiable Information) against theft, fraudulent or other inappropriate or unauthorized use, including access to the systems and/or networks containing such information, regardless of whether Subcontractor was aware of such an incident.
The Subcontractor shall pay for all materials furnished and work and labor performed for Subcontractor under this Subcontract and shall provide reasonable evidence to IEM that all such payments have been made upon IEM’s request. The Subcontractor shall defend, indemnify and hold harmless each Indemnified Party from and against all claims, loss, liability, costs, and expense (including reasonable attorneys’ fees) that may be asserted (other than by Subcontractor) arising out of or related to the Work.
[bookmark: _Ref445356010]The Subcontractor shall defend and settle at its sole expense all suits, claims, litigation, or actions arising out of the foregoing, provided that the Subcontractor has notice or is given prompt written notice of such suit, claim, litigation, or action and, further, that the Subcontractor shall be given necessary information, reasonable assistance, and the authority to defend such suit, claim, litigation, or action. The Subcontractor shall use counsel reasonably acceptable to IEM in defending any Indemnified Party and the Subcontractor shall not settle, compromise, or discharge any pending or threatened suit, claim, litigation, or action against an Indemnified Party without IEM’s prior written consent.
[bookmark: _Ref426708225]	If any of the goods or services provided by the Subcontractor hereunder, including without limitation software and all forms of written materials, become the subject of a claim of infringement or violation of a Third Party’s intellectual property, privacy and/or proprietary rights, the Subcontractor shall, at its own expense, use its best efforts to: (i) procure for IEM the right to continue use and, if authorized under this Subcontract, distribution of the infringing goods or services; (ii) modify the goods or services to make them non-infringing; or (iii) replace the infringing goods or services with equivalent, non-infringing counterparts. If none of the foregoing actions can be successfully implemented, then the Subcontractor shall refund to IEM all monies paid the Subcontractor for the infringing goods and services.
Notwithstanding anything herein to the contrary, if IEM is enjoined or otherwise prohibited from providing the materials to its Client under the Prime Contract for reasons related to those stated in Paragraph 21(a)(iv) of this Subcontract, then the Subcontractor shall proceed to pursue the remedial steps set forth in Paragraph 21(d) of this Subcontract in the order described, only pursuing the step next in order after best efforts are expended in the prior step.
INDEPENDENT CONTRACTOR. The Subcontractor is an independent contractor in all respects with regard to this Subcontract. Nothing contained in this Subcontract shall be deemed or construed to create a partnership, joint venture, agency, or other relationship with IEM other than that of contractor and customer. Subcontractor shall: (i) comply with all laws, codes, regulations, and ordinances in effect where the Work is to be performed; (ii) pay all costs and expenses in connection with such compliance; (iii) pay all fees and taxes (including sales transaction and use taxes, if applicable) and also pay all taxes imposed by any law for any employment insurance, pensions, retirement funds, or any similar purpose; and (iv) furnish all necessary reports and information to the appropriate federal, state, county/parish, and municipal agencies, with respect to all of the foregoing. The Subcontractor’s personnel performing work under this Subcontract shall not for any purpose be considered employees or agents of IEM nor does the Subcontractor or the Subcontractor’s personnel have any rights under any benefit plans of IEM.
IN-PROCESS TECHNICAL REVIEW. The Subcontractor’s performance of the Work shall be subject to in-process technical review by the IEM Technical Representative or such other Person(s) as may be designated in writing by IEM, provided such actions are not unreasonable and do not interfere with the progress of the Work.
INSPECTION AND ACCEPTANCE OF WORK.
IEM’s acceptance of the Work shall be deemed to have occurred upon successful completion of testing and acceptance of the same by the Client. In all other instances, IEM’s acceptance of the Work shall be deemed to have occurred upon successful completion of inspection and testing by the IEM Technical Representative set forth herein. Inspection shall be made in accordance with the requirements of the Statement of Work and specifications contained in all documentation accompanying any articles furnished. The IEM Technical Representative set forth herein may perform any tests necessary to demonstrate compliance and the Subcontractor shall facilitate performance of such tests. 
It is an essential requirement of this Subcontract that the Subcontractor shall only be due payment for Work items approved and paid by the Client to IEM on the Subcontractor’s behalf. Any Work items or payments denied or cut by the Client will be denied and cut by IEM to the Subcontractor, whether such denial or cutting by the Client occurs before or after IEM’s payment to the Subcontract for the denied or cut items.
[bookmark: OLE_LINK52]Only payment for Work items paid by the Client to IEM will be paid by IEM to the Subcontractor, subject to all other provisions of the Subcontract. If a future audit, review, or other action by the Client results in a demand for IEM to remit monies back to the Client that IEM has paid to the Subcontractor, Subcontractor shall, within fifteen (15) calendar days of written notice, remit such monies back to IEM.
[bookmark: _Ref424648031]INSURANCE AND BONDS.
[bookmark: _Hlk533750849]Without prejudice to the Subcontractor’s liability to indemnify IEM as stated in any provision of this Subcontract, at all times during the term of this Subcontract, the Subcontractor shall procure and maintain at its sole cost and expense and ensure that any of its subcontractors used in connection with this Subcontract procure and maintain, the insurance coverage set forth herein. All policies, endorsements, certificates, and/or binders shall be subject to approval by IEM as to form and content. These requirements are subject to amendment or waiver only if approved in writing by IEM. A lapse in any required insurance coverage during the term of this Subcontract shall be a material breach of this Subcontract, which shall entitle IEM to terminate this Subcontract for default, pursuant to Paragraph 55 of this Subcontract.
The Subcontractor shall maintain coverage which shall be at least as broad as:
Workers’ Compensation and Employer’s Liability. Insurance in accordance with applicable statutory obligations imposed by laws of any jurisdiction in which the work is to be performed. Employer’s liability insurance with a limit not less than one million dollars ($1,000,000) per accident for bodily injury or disease shall also be maintained.
[bookmark: OLE_LINK6]Commercial General Liability. Insurance covering commercial general liability on an occurrence basis, including the following coverages: operations; premises; products; completed operations; personal and advertising injury (including death); contractual; and broad form property damage (including completed operations) with limits not less than one million dollars ($1,000,000) per occurrence and three million dollars ($3,000,000) in the aggregate.
Automobile Liability. Insurance covering automobile liability with a limit not less than one million dollars ($1,000,000) per accident combined single limit for bodily injury and property damage, extending to all owned, hired, and non-owned automobiles.
Professional Liability/Technology Errors and Omissions. Insurance covering liabilities, punitive damages, and claim expenses arising from errors, omissions, or negligent acts in rendering or failing to render professional services, computer services, or information technology services, and in the provisioning of products in the performance of this Subcontract, including the failure of products to perform the intended function or serve the intended purposes, with limits not less than one million dollars ($1,000,000) per occurrence and one million dollars ($1,000,000) in the aggregate. Services to be insured include without limitation: systems analysis; systems programming; data processing; systems integration; outsourcing, including outsourcing development and design; system design, consulting, development, and modification; training services relating to computer software or hardware; management, repair, and maintenance of computer products, networks, and systems; marketing, selling, servicing, distributing, installing, and maintaining computer hardware or software; data entry, modification, verification, maintenance, storage, retrieval, or preparation of data output; and any other technology-related services provided by the Subcontractor.
Umbrella (Excess) Liability. Insurance covering umbrella (excess) liability that shall follow form on concurrent terms with and provide coverage with limits not less than two million dollars ($2,000,000) per occurrence and two million dollars ($2,000,000) in the aggregate, in excess of all other policies described herein.
Pollution Liability. Insurance covering pollution liability with limits not less than one million dollars ($1,000,000) per occurrence and one million dollars ($1,000,000) in the aggregate.
Bonding/Builder’s Risk Insurance. The Subcontractor shall maintain Builder’s Risk Insurance (fire and extended coverage) on all work in place and/or materials stored at the building site(s), including foundations and building equipment, with combined single limits of liability no less than one million dollars ($1,000,000) per occurrence. Policies shall furnish coverage at all times for the full cash value of all completed construction, previously existing structures, as well as materials in place and/or stored at the site(s), whether or not partial payment has been made. The Subcontractor may terminate this insurance on buildings as of the date taken over for occupancy by the homeowner.
Subcontractor shall secure and provide proof of performance and payment bonds in an amount equal to the value of the active construction projects issued under the awarded contract. In no event shall the bond requirement be for less than one hundred percent (100%) of a Contractor’s amount under contract at any given time. All bonds must be issued by a bonding agent with at least an “A” rating, and the bonding companies must be listed in the Department of the Treasury's Listing of Certified Companies.
If the Subcontractor maintains higher limits than the minimums provided herein, IEM requires and shall be entitled to coverage for the higher limits maintained by the Subcontractor.
All insurance policies required herein must contain, or be endorsed to contain, the following provisions:
The Certificate Holder shall be: IEM International, Inc. (IEM), 5420 Wade Park Boulevard, Suite 140, Raleigh, NC 27607-4188.
IEM, its officers, directors, partners, members, employees, and agents are to be covered as additional insureds for all policies herein except Workers’ Compensation, Employer’s Lability, and Professional Liability (Errors and Omissions).
For any claims related to this Subcontract, the Subcontractor’s insurance coverage shall be primary insurance as respects IEM, its officers, directors, partners, members, employees, and agents. Any insurance or self-insurance maintained by IEM, its officers, directors, partners, members, employees, and agents shall be excess of the Subcontractor’s insurance and shall not contribute with it.
Each insurance policy required herein shall provide that coverage shall not be canceled or non-renewed, except with prior notice to IEM of thirty (30) calendar days, if, prior to such cancellation, the Subcontractor shall have new insurance policies in place that meet the requirements stated herein.
Subcontractor hereby grants to IEM a waiver of any right to subrogation that any insurer of said Subcontractor may acquire against IEM by virtue of the payment of any loss under such insurance. The Subcontractor agrees to obtain any endorsement that may be necessary to affect this waiver of subrogation, but this provision shall apply regardless of whether or not IEM has received a waiver of subrogation endorsement from the insurer.
Any deductibles or self-insured retentions must be declared to and approved by IEM. IEM may require the Subcontractor to purchase coverage with a lower deductible or retention or provide proof of ability to pay losses and related investigations, claim administration, and defense expenses within the retention.
Insurance is to be placed with insurers with a current A.M. Best’s rating of no less than A:VII, unless otherwise approved by IEM.
If any of the required policies provide claims-made coverage: (i) the Retroactive Date must be shown, and must be before the date of the contract or the beginning of contract work; (ii) insurance must be maintained and evidence of insurance must be provided for at least five (5) years after completion of the contract of work; and (iii) if coverage is canceled or non-renewed, and not replaced with another claims-made policy form with a Retroactive Date prior to the contract effective date, the Subcontractor must purchase extended reporting coverage for a minimum of five (5) years after completion of work.
The Subcontractor shall furnish IEM with original certificates of insurance and amendatory endorsements or copies of the applicable policy language effecting coverage required by this Subcontract. All certificates and endorsements are to be received and approved by IEM before Work commences. However, failure to obtain the required documents prior to the Work beginning shall not waive the Subcontractor’s obligation to provide them. IEM reserves the right to require complete, certified copies of all required insurance policies, including endorsements required by these specifications, at any time. The Subcontractor shall require that all lower-tier contractors, which are not protected under the Subcontractor’s own insurance policies, take and maintain insurance of the same nature and in the same limits as required of the Subcontractor herein. The Subcontractor shall not allow any lower-tier contractor to commence Work on any lower-tier subcontract until all similar insurance required for the lower-tier contractor has been obtained and approved.
IEM reserves the right to modify these requirements, including limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances. Nothing herein shall not be construed in any manner as waiving, restricting, or limiting the liability of either Party for any obligations imposed under this Subcontract (including without limitation any provisions requiring a Party to indemnify, defend, and hold the other harmless under this Subcontract).
INVOICES; PAYMENT.
For each Work Order, the Subcontractor shall submit invoices to IEM on a monthly basis, but no more frequently than once per month. Such invoice must be received by IEM no later than the tenth (10th) day of the month following the acceptance of the Work. IEM may require the Subcontractor to provide information in the form of a status report and/or other associated back-up documentation with invoices. The Subcontractor shall substantiate all invoices by evidence of actual payment and individual daily time records, or other substantiation as approved by IEM.
Subcontractor invoices shall contain the following information: (i) the Subcontractor’s name, business address, and remittance address; (ii) identification of the IEM Prime Contract number; (iii) identification of the applicable Work Order number; (iv) the issue date of the invoice and an original invoice number; (v) the period covered by the invoice; (vi) a description of Work provided during the invoice period with the specific nature of the Work performed, including task descriptions for Time and Material/Labor Hour Work Orders; (vii) a list of Deliverables completed during the invoice period (if applicable); (viii) labor categories, hours (quarter hour increments), and hourly rates (for Time and Materials/Labor Hour and Firm Fixed Price/Level of Effort Work Orders); (ix) descriptions of any other costs that were approved in advance by IEM; (x) total labor charges and expenses; and (xi) cumulative amount invoiced to date under the applicable Work Order. Invoices that do not contain all required information may be rejected by IEM.
For all invoices, the Subcontractor shall certify that the invoiced amounts are accurate and that the Subcontractor shall retain in its possession records for all amounts for which payment is requested. Each invoice shall contain the following certification signed by an authorized representative of the Subcontractor:
[Subcontractor] hereby certifies that the personnel performing the work for which this invoice is submitted meet(s) the requirements of the labor category under which they are being billed. [Subcontractor] further certifies that the costs invoiced hereunder are allowable in accordance with the provisions of the referenced Subcontract.
Invoices shall be submitted by electronic mail to subcontractorinvoices@iem.com and are limited to 10 megabytes in size. Payment by IEM shall be made via electronic deposit whenever possible. The Subcontractor shall be responsible for submitting the Authorization Agreement for Automatic Deposits and the Request for Taxpayer Identification Number and Certification (IRS Form W-9) to IEM for processing upon execution of this Subcontract. 
A final invoice, clearly marked as such, shall be submitted no later than thirty (30) calendar days after completion of this Subcontract. Final closeout documents shall be requested by the IEM Subcontract Administrator set forth herein. IEM may unilaterally closeout this Subcontract if the Subcontractor fails to submit requested closeout documents within the specified period. 
Payment to the Subcontractor shall be made within seven (7) calendar days after IEM’s receipt of payment from the Client. 
[bookmark: _Ref445356311]	LICENSES AND PERMITS. 	The Subcontractor and its lower-tier subcontractors (if applicable) shall secure and maintain all licenses and permits and pay all fees required to do perform Work under this Subcontract. The Subcontractor shall provide a copy of each required license and permit to IEM.
[bookmark: OLE_LINK32]Subcontractor shall cooperate with governmental officials at all times where their jurisdiction applies. Subcontractor shall make application, pay all fees unless they are specifically noted as being paid or being waived by IEM, and provide supporting documentation necessary to secure any permits which are required for the performance of services under this Agreement. Subcontractor has a continuing obligation throughout the term of the Subcontract to conduct its operation under duly issued permits and, in the event Subcontractor loses or has had revoked a necessary permit or, if the permit expires, Subcontractor must take immediate steps to apply for and receive the appropriate, substitute or replacement permit.
LIMITATION OF LIABILITY. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER OR TO ANY THIRD PARTY FOR ANY LOSS OF USE, REVENUE OR PROFIT OR FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL OR PUNITIVE DAMAGES WHETHER ARISING OUT OF BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, REGARDLESS OF WHETHER SUCH DAMAGE WAS FORESEEABLE AND WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. NOTWITHSTANDING THE FOREGOING, NOTHING HEREIN SHALL LIMIT EITHER PARTY’S LIABILITY UNDER PARAGRAPHS 8 OR 21 OF THIS SUBCONTRACT.
METHOD OF EXECUTION. This Subcontract and any resulting Work Order may be executed in multiple counterparts, each of which together shall be deemed an original, but all of which together shall constitute one and the same instrument. In the event that any signature is delivered by facsimile transmission or by electronic mail delivery of a file in Portable Document Format, such signature shall create a valid and binding obligation of the Party executing (or on whose behalf such signature is executed) with the same force and effect as if such signature were an original thereof.
MODIFICATION OF SUBCONTRACT. Neither this Subcontract nor any provision herein may be altered, changed, or modified in any manner whatsoever except upon the mutual agreement of both Parties evidenced by a modification to this Subcontract that is signed by authorized representatives both Parties, with the exception of a unilateral modification by IEM. Unilateral modifications include: (i) increases of the Subcontract Ceiling Value; (ii) issuance of incremental funding; (iii) labor category changes and/or additions; (iv) line item corrections; (v) exercise of option periods; and (vi) changes of a purely administrative nature.
NON-DISCRIMINATION. The Subcontractor agrees not to discriminate in its employment practices and shall perform Work under this Subcontract without regard to race, color, religion, sex, sexual orientation, gender identity, national origin, protected veteran status, political affiliation, or physical or mental disability. The Subcontractor further agrees to not take adverse action against applicants or employees because they have inquired about, discussed, or disclosed their or their coworker’s compensation information in certain situations as provided by law. Any act of discrimination committed by the Subcontractor, or failure to comply with these statutory obligations when applicable shall be grounds for termination of this contract for default.
NON-SEGREGATED FACILITIES. 	The Subcontractor represents, warrants, and covenants that neither it nor its subcontractors maintain or provide for its establishments and that neither it nor its subcontractors permits employees to perform their services at any location under its control where segregated facilities are maintained. The Subcontractor further represents, warrants, and covenants that neither it nor its subcontractors shall maintain or provide for employees any segregated facilities at any of its establishments and neither it nor its subcontractors shall permit employees to perform their services at any location under its control where segregated facilities are maintained. As used in herein, the term “segregated facilities” means any waiting rooms, work areas, rest rooms, wash rooms, restaurants, eating areas, time clocks, locker rooms, storage areas, dressing areas, parking lots, drinking fountains, recreation areas, entertainment areas, transportation, and housing facilities provided for employees which are segregated by explicit directive or are, in fact, segregated on the basis of race, color, religion, or national origin because of habit, local custom, or any other reason.
[bookmark: OLE_LINK35]NO GUARANTEE OF VOLUME. Subcontractor will receive assignments based on performance, and the ability to start and complete jobs in a timely manner. IEM does not guarantee a specific number of assignments to Subcontractor.
NOTICES. All notices or other communications which shall or may be given pursuant to this Subcontract shall be in writing delivered to the relevant address set forth below, or at such other address as such Party may hereafter designate in writing as the appropriate address for the receipt of such notice. Any such notice shall be deemed to have been given and received, if delivered or sent by electronic communication, on the day on which it was delivered or sent and, if mailed, on the fifth (5th) business day following the day it was mailed. Any electronic communication sent after 3:00 p.m. Eastern Time shall be deemed to have been sent at 9:00 a.m. Eastern Time on the following business day.
	NOTICES TO IEM
ATTN: Contract Management
5420 Wade Park Boulevard, Suite 140
Raleigh, NC 27607-4188
(919) 990-8191
contracts@iem.com
	NOTICES TO SUBCONTRACTOR
Insert POC Name
Insert POC Address Line 1
Insert POC Address Line 2
Insert POC Telephone
Insert POC E-mail Address


OPTION TO EXTEND. IEM may unilaterally extend the term of this Subcontract by giving written notice to the Subcontractor within thirty (30) calendar days prior to issuance of such extension. Should IEM exercise any option period(s) hereunder, the terms and conditions of this Subcontract, as amended, shall apply during the option period(s).
ORDERING.
The Subcontractor shall perform the Work only as authorized by Work Orders. No supplies or services shall be furnished under this Subcontract except to the extent ordered by the IEM Subcontract Administrator set forth herein. IEM may issue Work Orders requiring delivery to multiple destinations or performance at multiple locations.
Exclusivity of supply is neither implied nor intended and IEM is free to purchase the same or similar services from sources other than the Subcontractor. There is no guarantee that IEM will issue any Work Orders, nor is there a limit on the number of Work Orders that IEM may issue. The minimum value of this Subcontract shall be the Work Order Funded Value of the first Work Order issued hereunder.
Work Orders shall be deemed issued for the purposes of this Subcontract at the time that the Work Order is fully executed by both IEM and the Subcontractor. All Work Orders issued hereunder are subject to the terms and conditions of this Subcontract and this Subcontract shall govern in the event of any conflict with the terms and conditions of any Work Order. Work Orders may be modified only by written agreement between IEM and the Subcontractor.
Each Work Order shall be individually and separately funded. Unless the Work Order is modified in accordance with the provisions herein, the Subcontractor is not obligated to incur expenses or make commitments in excess of the Work Order Funded Value and IEM is not obligated to compensate the Subcontractor beyond such Work Order Funded Value.
Any Work Order issued but not completed during the term of this Subcontract shall be completed by the Subcontractor within the period specified in the Work Order. This Subcontract shall govern the Subcontractor’s and IEM’s rights and obligations with respect to that Work Order to the same extent as if the Work Order were completed during the Subcontract’s term.
The Subcontractor shall notify the IEM Subcontract Administrator set forth herein immediately in writing whenever it anticipates that the total cost required to complete a Work Order is expected to be greater than the Work Order Funded Value. The Subcontractor shall provide a revised estimate to complete the Work Order, which shall not include any increase in the fee. The information contained in each Work Order respecting labor categories, estimated hours, supplies, cost, and delivery date shall be the result of either the negotiated agreement reached by the Parties in advance of Work Order issuance or IEM’s estimate. Any such estimate shall be definitized within thirty (30) calendar days of Work Order issuance.
The following information, at a minimum, shall be specified in and for each Work Order, as applicable: (i) date of issue; (ii) Subcontract and Work Order numbers; (iii) statement of work; (iv) Key Personnel; (v) period of performance; (vi) place of performance/delivery; (vii) Client and/or IEM-furnished property; (viii) estimated labor categories and associated hours; (ix) estimated other direct costs; and (x) Work Order Funded Value.
The Subcontract Funded Value shall not exceed the Subcontract Ceiling Value as set forth herein, unless the Subcontract Ceiling Value is increased pursuant to the provisions herein.
[bookmark: _Ref37768072]LIQUIDATED DAMAGES.
Liquidated damages under this Paragraph 37 shall be deducted from pending and future payments due to the Subcontractor. In the event that liquidated damages exceed payments due to the Subcontractor, the Subcontractor shall remit the balance to IEM. 
For each day Work under a Work Order is not completed within the time standards set in Attachment A, Subcontractor will pay $100.00 to IEM as compensation for administrative costs, lost profits, and delays. Subcontractor will also be responsible for all additional temporary housing expenses incurred by the homeowner for delays beyond the established time standards. 
Subcontractor may petition IEM for relief for situations reasonably outside the control of the contractor, and IEM, in its sole discretion, will determine whether any such relief will be granted.
If there are outcome costs measures or liquidated damages assessed by Client, associated with the Work assigned to Subcontractor, and Subcontractor fails to timely provide services, Subcontractor shall be solely responsible for the resulting penalties and shall exclusively handle any appeals that may be available therefrom after first consulting with IEM about the matter. Client’s decision shall be final and shall not result in any liability to IEM.
PRECEDENCE. Any inconsistencies or conflicts between or among the provisions of this Subcontract shall be resolved in accordance with the following descending order of precedence: (i) Part I—General Terms and Conditions; (ii) Part II—Client Terms and Conditions; (iii) Attachment 1—Statement of Work; (iv) Attachment 2—Labor Rates, Categories, and Qualifications (if applicable); and (v) Attachment 3—Small Business Subcontracting Plan (if applicable).
[bookmark: OLE_LINK19]PROPERTY LIENS. 	Subcontractor, as well as its own lower-tier subcontractors and vendors, is strictly prohibited from placing liens or attachments on any Homeowner’s subject property, and Subcontractor is solely responsible for informing its subcontractors and vendors of such strict prohibition. Subcontractor is solely responsible for the removal, and any associated expense involved therewith, of any lien placed on the property of any Homeowner, regardless of the fault or cause of such lien or attachment.
	QUALITY CONTROL. The Subcontractor shall provide and maintain a quality control system to an industry-recognized quality standard and in compliance with any other specific quality requirements identified in this Subcontract.
RELEASE OF INFORMATION; PUBLICITY. Except as required by law, the Subcontractor shall not, without the prior written consent of IEM: (i) publicly release any information, or confirmation or denial of same, with respect to this Subcontract or the subject matter herein, including without limitation press releases, advertising materials, media statements, or other public communications; (ii) use the name “ IEM International, Inc.” in any way; or (iii) use the trademarks or logos of IEM or the Client in any way.
REPORTING REQUIREMENTS. The Subcontractor shall complete and submit all reports, in such form and according to such schedule as may be communicated in writing to the Subcontractor by IEM. The Subcontractor shall cooperate with IEM efforts to comply with Client requirements and regulations pertaining to reporting.
	RETENTION OF RECORDS; RIGHT TO REVIEW. Unless a longer period is prescribed by law or regulation, the Subcontractor shall, during the term of this Subcontract and for a period of five (5) years thereafter, retain all records related to this Subcontract. Records related to this Subcontract include without limitation: (i) Deliverables; (ii) financial and related records (including timesheets); (iii) proposal records; (iv) procurement records; (v) specifications; (vi) production records; (vii) inspection records; (viii) quality records; (ix) shipping and export records; and (x) certification records. During that period, the Subcontractor shall provide IEM, the Client, or their respective accountants or auditors, at no additional cost, access to such records as may be reasonably requested to monitor and evaluate the performance of the Work and/or to verify fees. In the event that any financial audit shows an overcharge (of any nature) by the Subcontractor to IEM, then the Subcontractor shall immediately refund the overcharged amount and, in addition, if such overcharge exceeds five percent (5%), the Subcontractor shall reimburse IEM for the total cost of the audit.
SAFETY. The Subcontractor, at its own expense, shall provide IEM with any and all site specific literature and information for submissions of hazard materials and hazard communications as required by the Occupational Safety and Health Standards as set forth in Chapter 29 of the Code of Federal Regulations, Part 1910, including without limitation all those that deal with written hazard communications programs, and other forms of warning, Safety Data Sheets, and employee information and training. The Subcontractor will have sole and exclusive responsibility for training its employees in the proper handling of hazardous materials or participation in hazardous operations and the precautionary measures required. The Subcontractor will supply all protective clothing and devices necessary to protect its employees from hazardous materials. The Subcontractor, at its own expense, shall take all reasonable precautions to protect persons and property from damage, loss, or injury resulting from the Subcontractor, its employees, or other agents in their performance of the Work. If any accident occurs, any person is injured, or property is damaged resulting from the performance of the Work, the Subcontractor shall notify IEM immediately and confirm such incident in writing within twenty-four (24) hours. The Subcontractor shall provide IEM with a copy of any reports of such incidents the Subcontractor makes to governmental authorities. Subcontractor shall maintain its own safety program which shall conform to the safety policies of IEM and the Client and meets all applicable safety-related laws and regulations.
SCOPE OF WORK. The Subcontractor shall, except as otherwise provided, furnish the personnel, materials, supplies, equipment, tools, property, and travel necessary to perform the Work. For all Work performed, the Subcontractor shall report to and, where required, seek approval from the IEM Technical Representative set forth herein.
SEVERABILITY. Should any provision of this Subcontract or part thereof be held under any circumstances in any jurisdiction to be invalid or unenforceable, such invalidity or unenforceability shall not affect the validity or enforceability of any other provision of this Subcontract or other part of such provision, which shall remain in full force and effect.
[bookmark: OLE_LINK38][bookmark: OLE_LINK23][bookmark: OLE_LINK22]SUBCONTRACTING. Subcontractor shall not engage any subcontractors, suppliers, or other persons or organizations (individually or collectively, “lower-tier subcontractors”), whether initially or as a substitute, to whom IEM reasonably objects in writing. Subcontractor will not substitute lower-tier subcontractors without the approval of IEM. IEM's approval of a lower-tier subcontractor shall not relieve the Subcontractor of its obligations under this Subcontract, and the Subcontractor shall remain fully responsible for the performance of each such permitted lower-tier subcontractor and its personnel and for their compliance with all of the terms and conditions of this Subcontract as if they were the Subcontractor’s own employees. Nothing contained in this Subcontract shall create any contractual relationship between IEM and any lower-tier subcontractor or supplier of the Subcontractor.
[bookmark: OLE_LINK16]Subcontractor shall be solely responsible for scheduling and coordinating the work of lower-tier subcontractors, suppliers, and other persons and organizations performing or furnishing any of the work under a direct or indirect contract with Subcontractor. Subcontractor shall require all lower-tier subcontractors, suppliers, and such other persons and organizations performing or furnishing any of the work to communicate with IEM through Subcontractor.
Subcontractor shall enter into written agreements with all lower-tier subcontractors which specifically bind said lower-tier subcontractors to the terms and conditions of this Agreement for the benefit of IEM.
SUBCONTRACT CEILING VALUE. IEM shall have no obligation to compensate the Subcontractor for any amount exceeding the Subcontract Ceiling Value as provided herein, unless this Subcontract is modified in writing by both Parties. Individual Work Orders will also contain not-to-exceed Work Order Funding Values, and IEM shall have no obligation to compensate the Subcontractor for any amount exceeding the Funding Value specified in a Work Order. If applicable, labor rates shall be in accordance with Attachment 2—Labor Rates, Categories, and Qualifications. Labor hours, as well as any applicable travel and other direct costs, will be evaluated as authorized only at Work Order level.
[bookmark: _Ref424550654]SUBCONTRACTOR PERSONNEL.
The Subcontractor shall maintain records and adhere to documented procedures for verifying the education, employment, licensing, and/or professional certification background of all personnel assigned to this Subcontract. The Subcontractor shall maintain records of all employee background verifications performing under this Subcontract and such documented verifications shall be provided to IEM immediately upon request. 
IEM reserves the right to direct the removal of any personnel assigned to this Subcontract.
All Subcontractor personnel proposed and/or assigned shall be authorized to work in the United States. 
SURVIVAL. Upon expiration or termination of this Subcontract, any provision or clause that by its nature extends beyond such expiration or termination, including without limitation Paragraphs 5, 8, 12, 21, 26, 27, and 59, shall survive.
SUSPENSION OF WORK. IEM reserves the right, at any time, to suspend any or all Work under this Subcontract by written notice to the Subcontractor. Upon receipt of the notice, the Subcontractor shall immediately cease all Work in accordance with the written notice and shall take all reasonable steps to minimize the incurrence of costs allocable to the Work covered by the written notice during the period of suspension. Once the suspension of Work is no longer necessary, IEM shall either terminate this Subcontract in accordance with the provisions herein or remove the suspension order by written notice to the Subcontractor. In the event that the Subcontractor is given notice to continue performing the Work, an equitable adjustment may be made to the delivery schedule or other provision(s) affected by the Work stoppage, if applicable, if and only if the claim for equitable adjustment is made within fourteen (14) calendar days after the date of notice to continue performing the Work.
TECHNICAL REPRESENTATIVE; SUBCONTRACT ADMINISTRATOR.
[bookmark: _Ref424550606]Regarding technical matters relating to this Subcontract, the Parties hereby appoint the following representatives. The IEM Technical Representative set forth herein, or his/her duly authorized designee, is authorized to issue technical direction to the Subcontractor. Such direction may include instructions that provide details regarding, or otherwise clarify, the Work. The IEM Technical Representative set forth herein shall not have the authority to, and shall not, issue any direction purporting to be technical direction that: (i) constitutes an assignment of additional Work outside of the Statement of Work herein; (ii) constitutes a change; modification; or amendment to this Subcontract’s terms and conditions; (iii) constitutes a basis for any increase or decrease in the value of the Subcontract Ceiling Value or the Period of Performance; or (iv) interferes with the Subcontractor’s rights to perform according to the terms and conditions of this Subcontract.
	IEM TECHNICAL REPRESENTATIVE
Insert IEM Technical Rep Name
Insert IEM Technical Rep Address Line 1
Insert IEM Technical Rep Address Line 2 
Insert IEM Technical Rep Telephone [Voice]
Insert IEM Technical Rep Fax [Fax]
Insert IEM Technical Rep E-mail Address [E-mail]
	SUBCONTRACTOR TECHNICAL REPRESENTATIVE
Insert Subcontractor Rep Name
Insert Subcontractor Rep Address Line 1
Insert Subcontractor Rep Address Line 2 
Insert Subcontractor Rep Telephone [Voice]
Insert Subcontractor Rep Fax [Fax]
Insert Subcontractor Rep E-mail Address [E-mail]


Regarding administrative and contractual matters relating to this Subcontract, the Parties hereby appoint the following representatives, or their duly authorized designees, as the only representatives empowered to make commitments on behalf of the respective Parties to effect changes to this Subcontract.
	IEM SUBCONTRACT ADMINISTRATOR
Stephen Geist
5420 Wade Park Boulevard, Suite 140
Raleigh, NC 27607-4188
919-237-7451 [Voice]
contracts@iem.com [E-mail]
	SUBCONTRACTOR SUBCONTRACT ADMINISTRATOR
Insert Subcontractor Admin Name
Insert Subcontractor Admin Address Line 1
Insert Subcontractor Admin Address Line 2 
Insert Subcontractor Admin Telephone [Voice]
Insert Subcontractor Admin Fax [Fax]
Insert Subcontractor Admin E-mail Address [E-mail]


TERM. The term of this Subcontract shall commence upon the Effective Date and shall terminate on September 16, 2028, unless modified in accordance with the provisions herein.
TERMINATION FOR CONVENIENCE. IEM shall have the right to terminate this Subcontract, in whole or in part, by providing thirty (30) calendar days’ prior written notice of termination to the Subcontractor. The Subcontractor shall be entitled to payment for Work in progress, to the extent the Work has been performed satisfactorily. IEM reserves the right to terminate this Agreement immediately if instructed to do so by Client.
[bookmark: _Ref426603543]TERMINATION FOR DEFAULT. IEM shall have the right to terminate this Subcontract, in whole or in part, for default based upon any of the following conditions: (i) the Subcontractor refuses or fails to supply enough properly skilled workers, proper materials, or maintain the schedule; (ii) the Subcontractor fails to make prompt payment to its workers, subcontractors, or suppliers; (iii) the Subcontractor disregards laws, ordinances, rules, regulations, or orders of any public authority having jurisdiction; (iv) the Subcontractor fails to provide written assurances of performance after such assurances are requested by IEM; (v) cessation of the Subcontractor’s operations in the normal course of business; (vi) the insolvency of the Subcontractor or the entering into or filing by or against the Subcontractor of a petition, arrangement, or proceeding seeking an order for relief under the bankruptcy laws of the United States, a receivership for any of the assets of the Subcontractor, a composition with or assignment for the benefit of creditors, a readjustment of debt, or the dissolution or liquidation of the Subcontractor; (vii) endangerment by Subcontractor or its vendors, of the safety of labor, safety of third parties, or of the work itself; (viii) failure to remedy defective work as requested by IEM or Client; or (ix) the Subcontractor fails to fulfill any of its obligations hereunder. Prior to termination for default under any of the conditions herein, IEM shall notify the Subcontractor in writing of the default condition and shall allow the Subcontractor five (5) business days within which to cure the condition. If the condition is cured within the allowed period, this Subcontract shall remain in full force and effect. If the default condition remains uncured beyond the allowed period, IEM shall have the right to any or all of the following remedies: (i) the right to enjoin or restrain such default and to demand and to have specific performance; (ii) the right to receive and recover damages resulting therefrom; (iii) the right to withhold or to offset any progress, final, or other payments under this Subcontract or any other subcontract between the Parties now or hereafter in force; (iv) without being deemed to have waived or cured such breach or default, the right to perform any act and make any payment for which Subcontractor is in default, in which event all expenses, costs, losses, damages, and fees (including without limitation attorney’s fees) suffered or incurred in so doing, plus fifteen percent (15%) of such costs and expenses for overhead and administrative costs, shall immediately constitute indebtedness due and owing from Subcontractor; (v) terminate this Subcontract, in whole or in part, by written notice of termination to the Subcontractor. In the event of any such termination for default, IEM shall be entitled to pursue such remedies as are available to it in law or in equity and to recover from the Subcontractor reasonable attorneys’ fees incurred by IEM in conjunction with the same.
TERMINATION TIED TO PRIME CONTRACT. Upon the termination or expiration of the Prime Contract, this Subcontract shall terminate automatically, effective immediately. 
WAIVER; CONSENT. No provision of this Subcontract shall be deemed waived, and no variation of provisions herein shall be deemed consented to, unless such waiver or consent shall be in writing and signed by the Party against whom such waiver or consent is sought to be enforced. Any delay, waiver, or omission by either Party to exercise any right or power arising from any breach or default of the other Party in any of the provisions or covenants of this Subcontract shall not be construed to be a waiver by such Party of any subsequent breach or default of the same or other provisions or covenants on the part of either Party. IEM’s approval of Deliverables shall not relieve the Subcontractor of its obligation to comply with the provisions of this Subcontract.
WARRANTY.
[bookmark: OLE_LINK27]In addition to any other warranties specified herein or provided by the manufacturer, Subcontractor represents, warrants, and covenants that: (i) it is duly organized, validly existing, and in good standing as a corporation or other entity as represented herein under the laws and regulations of its jurisdiction of incorporation, organization, or chartering; (ii) it has the full right, power, and authority to enter into this Subcontract, to grant the rights and licenses granted hereunder, and to perform its obligations hereunder; (iii) the execution of this Subcontract by its representative whose signature is set forth herein has been duly authorized by all necessary corporate action of the party; (iv) when executed and delivered by such party, this Subcontract shall constitute the legal, valid, and binding obligation of such party, enforceable against such party in accordance with its terms; (v) it possesses the business, professional, and technical expertise, and training required to perform the work; (vi) the work provided under this Subcontract shall be performed with that degree of skill and judgment normally exercised by recognized professional firms performing services of the same or substantially similar nature; (vii) the work shall be performed, created, and supervised by qualified personnel; (viii) it possesses or shall acquire the equipment, facilities, and expertise to perform the work; (ix) the deliverables shall be free from defects in workmanship, materials, and design; (x) the deliverables will conform to applicable specifications, drawings, and standards of quality and performance; (xi) the work and deliverables do not and shall not infringe upon or violate any copyrights, trademark rights, patent rights, privacy rights, publicity rights, confidentiality rights, trade secret rights, or other rights of any third party; (xii) deliverables provided in electronic form (including without limitation computer code and databases shall not contain any worms, viruses, or similar deceptive or destructive programming or any devices or features designed to prevent, limit, or impair proper functioning of use thereof or designed to allow the Subcontractor access thereto; (xiii) it shall comply with all applicable federal, state, and local laws and regulations in performance of its obligations under this Subcontract, and it shall notify IEM immediately upon the discovery of any failure, or any allegation of any failure, to do so; (xiv) prior to providing any deliverable to IEM, the Subcontractor shall own intellectual property rights and other rights in such deliverable sufficient for the Subcontractor to transfer the rights in such deliverable to IEM as provided in this Subcontract; and (xv) it has not been suspended, debarred, or declared ineligible by any agency or department of the U.S. government.
[bookmark: OLE_LINK8][bookmark: OLE_LINK63][bookmark: OLE_LINK53]	Construction Warranty. 
[bookmark: OLE_LINK62][bookmark: OLE_LINK51][bookmark: OLE_LINK9]Subcontractor shall provide a one-year warranty (or longer, as may be required by Florida law) on all materials and workmanship and remain liable for defects as required by Florida law. Subcontractor shall repair all defects in materials, equipment, or workmanship appearing or discovered within one (1) year (or longer, as may be required by Florida law) from the date of key turnover to Homeowner. Key turnover shall not be sooner than final completion and acceptance of the work. 
Upon receipt of written notice of the discovery of any defects by IEM or Homeowner to Subcontractor’s Technical Representative, Subcontractor shall, and at its own cost, promptly remedy the defects and replace any property damaged thereby. 
[bookmark: OLE_LINK61]Upon such remediation or replacement, Subcontractor shall promptly provide written notice to IEM and, to the extent applicable, Homeowner, indicating the action taken to resolve the defect. Subcontractor shall comply with Client policies and procedures regarding documentation of completion of work (e.g., photos); if such documentation is not provided to IEM, the warranty repair(s) will not be accepted. The warranty claim will not be considered resolved until IEM and/or Client provide approval. 
All valid warranty claims shall be resolved within fourteen (14) calendar days from the date of written notification as specified above, unless the warranty claim is reasonably classified as an emergency warranty claim by IEM requiring immediate remediation, including but not limited to active leaks, structural, or safety concerns. Emergency warranty claims shall be resolved within forty-eight (48) hours of notification. In case of emergency where delay would cause serious risk of loss or damage, or if the contractor, after notice, fails to proceed promptly and remedy within fourteen (14) calendar days, IEM may have the defects corrected, and the Subcontractor shall reimburse IEM for all costs incurred. If Subcontractor fails to address errors or omissions that should be covered under its warranty, Subcontractor shall, within fifteen (15) calendar days of written demand, pay IEM the costs of the warranty repair plus a twenty (20%) administrative fee.
[bookmark: OLE_LINK28]IEM may, at its option, agree in writing to waive any failure of the work to conform to the Subcontract requirements, and Subcontractor will receive a reduction in the price for the cost of repair or diminution in value of the work caused by such defect. Absent such a written agreement, however, subcontractor’s obligation to perform and complete the work in accordance with the Subcontract requirements shall be absolute and is not waived by any inspection or observation by IEM or Client, by any payment made by IEM or Client, by the use or occupancy of the property, or by any repair or correction of such defect made by IEM, the homeowner, or the Client.
[bookmark: OLE_LINK29]The warranties expressly set forth herein shall survive any delivery, inspection, acceptance, or payment for the articles, services and all other aspects of the work by IEM. In the event of the subcontractor’s breach of any warranty, IEM shall be entitled to all remedies at law or in equity.
The warranties expressly set forth herein shall inure to the benefit of IEM and the Client.
The warranties expressly set forth herein are in addition to all other warranties, express or implied, including without limitation the warranties of merchantability and fitness for a particular purpose.
[bookmark: _Ref534265404][bookmark: _Ref445356338]WORK ON IEM, CLIENT, OR THIRD PARTY PREMISES. 	The Subcontractor shall ensure that Subcontractor personnel working on Premises comply with any on-premises policies and comply with any required rules relating to the premises, including without limitation: do not bring weapons of any kind onto Premises; do not manufacture, sell, distribute, possess, use, or be under the influence of controlled substances or alcoholic beverages while on Premises; do not possess hazardous materials of any kind on Premises without IEM authorization; remain in authorized areas only; do not conduct any non-IEM related business activities (e.g., interview, hiring, dismissal, personal solicitation) on Premises, do not send or receive non-Work related mail through IEM, Client, or Third Party mail systems; do not sell, advertise, or market any products or memberships or distribute printed, written, or graphic materials on Premises without IEM’s written permission or as permitted by law; and follow instruction from IEM in the event of an actual or imminent safety or environmental hazard on Premises. Subcontractor personnel and all other Persons, property, and vehicles entering or leaving Premises are subject to search. The Subcontractor shall promptly notify IEM and provide a report of any accidents or security incidents involving Subcontractor personnel, including without limitation loss of or misuse or damage to IEM, Client, or Third Party intellectual or physical assets, and all physical altercations, assaults, or harassment. Prior to entry on Premises, the Subcontractor shall coordinate with IEM to gain access for Subcontractor personnel. For such purposes, the Subcontractor shall provide information reasonably required by IEM to ensure proper identification of personnel, including without limitation verification of citizenship, lawful permanent resident status, protected individual status, or other personal status. Subcontractor personnel requiring unescorted access to Premises shall, prior to entry, be subject to a request for additional information as may be reasonably requested to enable unescorted access at the Premises. The Subcontractor shall ensure that Subcontractor personnel: do not remove IEM, Client, or Third Party assets from Premises without IEM authorization; use IEM, Client, or Third Party assets only for purposes of the Work; only connect with, interact with, or use computer resources, networks, programs, tools, or routines authorized by IEM; and do not share or disclose user identifiers, passwords, cipher keys, or computer dial port telephone numbers. IEM may periodically audit the Subcontractor’s data residing on IEM, Client, or Third Party assets on Premises. 	IEM may, at its sole discretion, have the Subcontractor remove any specified employee of the Subcontractor from Premises and require that such employee not be reassigned to any Premises under this Subcontract. 	Violation of this Paragraph 59 may result in termination of this Subcontract in addition to any other remedy available to IEM at law or in equity. The Subcontractor shall reimburse IEM, the Client, or any Third Party for any unauthorized use of IEM, Client, or Third Party assets. The Subcontractor shall advise the IEM Subcontract Administrator of any unauthorized direction or course of conduct. 
PART II—CLIENT TERMS AND CONDITIONS
DEFINITIONS. In the clauses contained in this Part II (Client Terms and Conditions), unless the context of the clause requires otherwise, the term “Contractor” and “Contracting Officer” and equivalent phrases shall mean the Subcontractor and IEM’s Subcontract Administrator, respectively; the term “Contract” and equivalent phrases shall mean this Subcontract and all associated Work Orders; and the terms “Government,” “Agency,” “State,” “City,” or other equivalent phrases shall mean IEM. The only exception to these general rules of construction shall be where the interpretation in accordance with these rules of construction would result in the violation of terms contained elsewhere in this Subcontract or in the Subcontractor’s status as an independent contractor. It is intended that these clauses shall apply to Subcontractor in such manner as is necessary to reflect the position of the Subcontractor as a subcontractor to IEM; to ensure the Subcontractor’s obligations to IEM and to the U.S. Government; and to enable IEM to meet its obligations under its Prime Contract and this Subcontract. All references to “Subcontract” shall include all associated Work Orders. Any required notices shall be provided to IEM, who will remit the notice to the Client Contracting Officer. No provision herein shall be interpreted to imply any direct access to the Client on the part of the Subcontractor or any lower-tier subcontractor thereof.
CLIENT CLAUSES. The clauses referenced herein are incorporated by full text and made a part of this Subcontract. To the extent that the Prime Contract under which this Subcontract is issued is modified (to include a newer version of any such clause), the date of the modified version of the clause as it appears in such Prime Contract shall be controlling and said version shall be incorporated herein.
PII Policy – Subcontractor must comply with the County Personally Identifiable Information Policy included in Attachment 3, as Amended from time to time. 
HUD General Provisions – Subcontract must comply with the HUD General Provisions included in Attachment 4, as Amended from time to time. 
Subcontractor
The use of any Subcontractor(s) must be approved in writing by the County Administrator or his designee before such Subcontractor(s) may be retained.
Work Within County Property/Contractor to Repair Property Damage caused by the Contractor or its Subcontractors
As applicable, the Subcontractor, any Subcontractor retained by Subcontractor. or any other person, firm, corporation, or other entity that contracts with or provides goods or services to the Subcontractor in connection with the work required to be performed pursuant to this Agreement shall perform all work within only the County-owned right-of-way(s) and any County easement(s), or as provided by written agreement or law.
Subcontractor agrees to promptly repair and/or replace, or cause to have repaired and/or replaced, at its sole cost and expense and in a manner acceptable to and approved by the County, any property damage arising out of, or caused by, the willful or negligent acts of the Subcontractor and/or its Subcontractor(s). The County reserves the right, should the Subcontractor fail to make such repairs and/or replacements within a reasonable period of time, to cause such repairs and/or replacements to be made. All costs and expenses associated with having such repairs and/or replacements performed shall be paid for by the Subcontractor directly or via reimbursement to IEM from the Subcontractor if IEM would be required to compensate the Client. 
Public Entity Crimes
Pursuant to subsections 287.133(2) and (3), Florida Statutes, a person or affiliate who has been placed on the convicted vendor list following a conviction for a public entity crime may not submit a bid, proposal, or reply on a contract to provide any goods or services to a public entity; may not submit a bid, proposal, or reply on a contract with a public entity for the construction or repair of a public building or public work; may not submit bids, proposals, or replies on leases of real property to a public entity; may not be awarded or perform work as a contractor, supplier, Subcontractor, or Subcontractor under a contract with any public entity; and may not transact business with any public entity in excess of the threshold amount provided in section 287.017, Florida Statutes, for Category Two, for a period of 36 months following the date of being placed on the convicted vendor list.  The Subcontractor, by execution of the Agreement, certifies that it is not on the convicted vendor list. The Subcontractor agrees to include this provision in all contracts it issues as a result of this Agreement.
Non-Discrimination
The County adheres to subsection 287.134(2)(a), Florida Statutes, such that an entity or affiliate who has been placed on the discriminatory vendor list may not submit a bid, proposal, or reply on a contract to provide any goods or services to the state or any department or agency of this state (“public entity”); may not submit a bid, proposal, or reply on a contract with a public entity for the construction or repair of a public building or public work; may not submit bids, proposals, or replies on leases of real property to a public entity; may not be awarded or perform work as a contractor, supplier, Subcontractor, or Subcontractor under a contract with any public entity; and may not transact business with any public entity. The Subcontractor agrees to include this provision in all contracts issued as a result of this Agreement.
Scrutinized Companies
A company is ineligible to, and may not, bid on, submit a proposal for, or enter into or renew a contract with the County for goods or services of:
Any amount if, at the time of bidding on, submitting a proposal for, or entering into or renewing such contract, the company is on the Scrutinized Companies that Boycott Israel List, created pursuant to s. 215.4725, or is engaged in a boycott of Israel; or
One million dollars or more if, at the time of bidding on, submitting a proposal for, or entering into or renewing such contract, the company:
Is on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List, created pursuant to s. 215.473; or
Is engaged in business operations in Cuba or Syria.
By signing this Agreement, the CONTRACTOR certifies that it is not participating in a boycott of Israel, is not on any of the aforementioned lists, and it does not have business operations in Cuba or Syria. The CONTRACTOR agrees to notify the County if placement on any of the aforementioned lists occurs or if the CONTRACTOR is engaged in a boycott of Israel or has business operations in Cuba or Syria. 
The County may terminate this Agreement if the CONTRACTOR certification above is found to be false; has been placed on the Scrutinized Companies that Boycott Israel List, or is engaged in a boycott of Israel; has been placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List; or has been engaged in business operations in Cuba or Syria. In addition to possible termination of this Agreement based on the above grounds, the County will comply with section 287.135, Florida Statutes, regarding submittal of a false certification.  
Indemnification of the County
Subcontractor shall indemnify and save the County, its Commissioners, officers, agents, employees, harmless from and against any claim, damages, costs, including attorney's fees, at trial or on appeal, or causes of action of whatsoever kind or nature, whether direct, indirect or consequential, including, but not limited to, bodily injury, sickness, disease or death, infringement of copyright or patent, or injury to or destruction of property, including loss of use, which claims arise out of or are related to or in any way connected with this Agreement, provided such claim is caused by the negligent error, omission, act, or failure to act of Subcontractor, its agents, servants, or employees in the performance of services under this Agreement. Subcontractor shall not be required to indemnify the County for any negligence of the County’s employees or agents. This indemnity shall include, but not be limited to, charges of attorneys, legal assistants, and other professionals, and costs of both defense and appeal in a court of law or other tribunal, for any reason.
This provision shall also pertain to any claim brought against the County by any employee of the Subcontractor, its Subcontractor(s), or anyone directly or indirectly employed by any of them.
E- Verify Program
A contractor or Subcontractor entering into a contract with a public entity (such as the County) is required to be registered with the U.S. Department of Homeland Security’s E-Verify System and to utilize it to verify the work authorization status of all newly hired employees throughout the term of the contract. Subcontractor shall also be required to obtain and retain affidavits from all Subcontractors or Subcontractors utilized during the contract verifying that they do not employ, contract with, or subcontract with any unauthorized aliens as that term is defined in 8 U.S.C.S. 1324a(h)(3).  The failure to comply with this requirement constitutes grounds for termination of the contract and for such other penalties as provided under section 448.095, Fla. Stat.    
If a public employer has terminated a contract with a contractor for failure to comply with the requirements of the paragraph above, the contractor may not be awarded a public contract for at least one year after the date on which the contract was terminated.  
The County reserves the right to request verification of compliance from its CONTRACTORs and contractors during the term of its contract with the County and for a period of up to five (5) years thereafter. Should a County-retained CONTRACTOR, contractor, and/or its Subcontractors be found to be non-compliant with E-Verify as part of a federal audit or other inquiry, the CONTRACTOR, contractor and/or its Subcontractor(s) will be solely responsible for the payment of any fines or costs imposed upon the county as a result of such non-compliance. Compliance with this section is mandatory for all projects.
Conflicts of Interest
The CONTRACTOR represents that it presently has no interest, either direct or indirect, that may or could conflict in any manner with the performance of the services required by this Agreement, and which interest has not been disclosed to the County in writing.  The SUBCONTRACTOR  expressly agrees that, throughout the Effective Period, it shall not acquire an interest, either direct or indirect, which would conflict in any manner with the performance of services required by this Agreement, or which would conflict with any interest of the County.  The SUBCONTRACTOR further agrees that no person having any such interest shall be employed or engaged by the SUBCONTRACTOR for said performance. In addition, the SUBCONTRACTOR shall require all Subcontractors to comply with the provisions of this Section.
If the SUBCONTRACTOR is about to engage in representing another client, whom it in good faith believes could result in a conflict of interest with the work being performed by the SUBCONTRACTOR pursuant to this Agreement, then the SUBCONTRACTOR shall promptly bring such potential conflict of interest to the County's attention, in writing.  The County will advise the SUBCONTRACTOR within twenty (20) calendar days, in writing, if such conflict of interest exists.  If the County determines that a conflict of interest exists, the SUBCONTRACTOR and/or any Subcontractor shall decline the representation upon the County’s written notice.  If the County determines that there is no such conflict of interest, then the County shall give its written consent to such representation.  
In the event the SUBCONTRACTOR fails to advise or notify the County, as provided hereinabove, of representation which could, or does, result in a conflict of interest, or should the SUBCONTRACTOR fail to decline such representation upon the County's written notice, the County may, in its sole discretion, terminate this Agreement in accordance with the Termination provisions of the Agreement. 
Subcontractor must comply with the ethics requirements set forth herein including, but not limited to Attachment 4, Section 14, federal and local regulations, and warrant that, to the best of its knowledge and belief and except as otherwise disclosed, it does not have any organizational conflict of interest which it is defined as a situation in which the nature of the work under a COUNTY contract and that Subcontractor’s organizational, financial, contractual or other interest are such that
Award of the Agreement may result in an unfair competitive advantage; or 
The Subcontractor’s objectivity in performing the contract work may be impaired. 
Subcontractor agrees that if after execution of this Agreement he or she discovers an organizational conflict of interest with respect to this Agreement, it shall make an immediate (within the next seventy-two consecutive (72) hours) and full disclosure in writing to the COUNTY’S Project Manager, which shall include a description of the action, which the CONTRACTOR has taken or intends to take to eliminate or neutralize the conflict. Subcontractor shall accept any reasonable conflict mitigation strategy determined by the COUNTY, including but not limited to, the action taken or intended to take by Subcontractor or the use of an independent subcontractor(s) to perform the portion of the work that gives rise to the actual or potential conflict. The Subcontractor will disclose the details of any existing or future contractual agreement to provide services to third parties participating or for the purpose to participate in disaster recovery programs or projects in the COUNTY. The COUNTY may, however, terminate the Agreement for the convenience of COUNTY if it would be in its best interest.
In the event the Subcontractor was aware of an organizational conflict of interest before the execution of this Agreement and did not disclose the conflict to the Contracting Officer, the COUNTY may terminate the Agreement for default.
The provisions of this clause shall be included in all subcontracts and/or consulting agreements wherein the work to be performed is similar to the services provided by Subcontractor. The Subcontractor shall include in such subcontracts and consulting agreements any necessary provision to eliminate or neutralize conflict of interest.
Subcontract Requirements – All Subcontracts must contain provisions specifying:
That the work performed by the subcontractor be in accordance with the applicable terms of this agreement between the Prime Contract between the Client and IEM.
That nothing contained herein shall impair the rights of the Client;
That nothing contained in the Prime Contract will create any contractual relation between Subcontractor and The Client. 
That Subcontractor specifically agrees to be bound by the confidentiality provision regarding Personally Identifiable Information set forth in Attachment 3.
That Subcontractor will be responsible for ensuring all subcontract work is performed to be eligible for payment;
All Federal Flow down provisions are included in the subcontract agreement per Federal Guidelines.
Content – Subcontractor shall cause all the applicable provisions of this Agreement to be included in, and made a part of, any subcontract executed in the performance of this Agreement.
Byrd Anti- Lobbying Amendment, 31 U.S.C. §1352
No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement. 
If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Forms-LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions. 
Subcontractor shall require that the language of this certification be included in the award documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative agreements) and that all sub recipients shall certify and disclose accordingly. This certification is a material representation of fact upon which reliance was placed when this transaction was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). The CONTRACTOR acknowledges that any person who fails to file the required certification shall be subject to a civil penalty of not less than $10,000.00 and not more than $100,000.00 for each such failure. The Subcontractor certifies or affirms that truthfulness and accuracy of each statement of its certification and disclosure, if any. In addition, the Subcontractor understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., apply to this certification and disclosure, if any. 
Suspension and Debarment
This Agreement is a covered transaction for purposes of 2 C.F.R part 180 and 2 C.F.R. part 2424. As such, the CONTRACTOR is required to and by signing the Agreement verifies that none of the CONTRACTOR, its principals (defined at 2 C.F.R. § 180.995), or its affiliates (defined at C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R § 180.935). 
The CONTRACTOR must comply with 2 C.F.R. part 180, subpart C, and 2 C.F.R. part 2424, and must include a requirement to comply with these regulations in any lower-tier covered transaction it enters into.
This certification is a material representation of fact relied upon by COUNTY. If it is later determined that the CONTRACTOR did not comply with 2 C.F.R. part 180, subpart C and 2 C.F.R. part 2424, in addition to remedies available to COUNTY, the Federal Government may pursue available remedies, including but not limited to suspension and/or debarment. 
The CONTRACTOR agrees to comply with the requirements of 2 C.F.R. part 180, subpart C and 2 C.F.R. part 2424, while this Agreement is valid. The CONTRACTOR further agrees to include a provision requiring such compliance in its lower-tier covered transactions. 
System for Award Management (SAM) Registration
Subcontractor certifies that it is cleared and eligible for award of a contract and is not suspended, debarred, or on a HUD-imposed limited denial of participation. Subsequently, the Subcontractor must be registered in the System for Award Management (SAM) and shall maintain its registration active during contract performance and through final payment. The CONTRACTOR is responsible during performance and through final payment for the accuracy and completeness of the data within SAM. Failure to maintain registration in SAM may impact obligations and payments under this Agreement, including but not limited to, termination of this Agreement.
Recapture of Funds
COUNTY may recapture payments it makes to IEM that (i) exceed the maximum allowable rates; (ii) are not allowed under applicable laws, rules, or regulations; or (iii) are otherwise inconsistent with this Agreement, including any unapproved expenditures. Subcontractor must refund such recaptured payments within thirty (30) business days after the COUNTY issues notice of recapture to IEM.
Overpayment
Subcontractor shall be liable to IEM for any costs disallowed pursuant to financial and/or compliance audit(s) of funds received under this Agreement if costs are disallowed due to Subcontractor negligence. Subcontractor shall reimburse such disallowed costs from funds other than those Subcontractor received under this Agreement up to the amount paid to the Subcontractor for the service that was deemed disallowed.


ATTACHMENT 1—STATEMENT OF WORK
The Statement of Work contained in the Request for Proposal issued by IEM (the “RFP”) is hereby incorporated by reference and included as a part hereof. 

[bookmark: OLE_LINK3]IEM has contracted with Client to assist in residential construction projects funded through Florida’s CDBG-DR program and to ensure compliance with Client’s Action Plan, Florida’s statutory requirements, and federal regulatory requirements.

[bookmark: OLE_LINK54]In strict conformance with the RFP and the terms and conditions of this Subcontract, Subcontractor will commence and complete certain public works related to the HUD’s CDBG-DR Program, for Residential Reconstruction, Rehabilitation, and MHU Replacement Services as part of Client’s Hurricane Ian Housing Program, more particularly described in the Approved Construction Scope of Work and other Construction Documents as prepared by the Subcontractor.

Subcontractor will provide services and deliverables to IEM for the benefit of the Client and subject to the Prime Contract. The services will be set forth in individual Work Orders to be issued by IEM, each of which is incorporated by reference. 

This Subcontract does not mandate that IEM provide any assignments to the Subcontractor, and it does not mandate that Subcontractor accept any assignments from IEM. However, once an assignment is accepted by the Subcontractor, it is its duty under this Subcontract to timely complete said assignment within the requirements associated with the Prime Contract and any Policies or Procedures associated with the Program to which the Prime Contract and Policies and Procedures are applicable.

As part and in furtherance of the services, Subcontractor shall
prepare accurate and timely reports as specified in any scope of work or such other reports as may reasonably be requested by IEM from time to time to support the provision of the services, in the manner and format directed by IEM; 
meet with IEM as necessary to review and discuss the services; 
make and keep complete, systematic written records of all services performed, all invoices issued, and all compensation paid, as well as such other records reasonably requested by IEM; 
ensure the timely and proper completion of the services; 
fully observe and comply with its recordkeeping obligations under all applicable local, state and federal laws and all regulations and orders of any government or governmental agency or department;
provide warranty repairs are required by law and Paragraph 58(b) of this Subcontract;
timely communicate with Homeowners in both the construction and pre-construction phases. Such communication may include, but is not limited to, responding to Homeowner questions or concerns, and providing regular construction status updates.

If any work is identified by either IEM or Client as noncompliant with HUD Program requirements or the Subcontract, IEM shall communicate the finding to Subcontractor, and such work shall be corrected by Subcontractor at its expense. 

Payment of an invoice does not constitute acceptance of services. If after payment, the services are determined by IEM, Client, or another government entity, to be wholly or partially defective, insufficient or missing, IEM reserves the right to withhold future payments for services rendered until any defect is corrected or resolved to IEM’s satisfaction, or may seek to be reimbursed in an amount necessary to make it and/or its Client whole.

	Where the Underwriters’ Laboratories have established standards and issued labels for a particular group, class, or type of equipment the Underwriters’ label shall be required on all equipment in that category. The International Building Code, National Electric Code, International Mechanical Code and the International Plumbing Code (latest versions), shall be minimum requirements. Competent evidence of compliance with applicable codes shall be furnished.

Unless otherwise specified, all materials and equipment incorporated in the work under this Subcontract shall be new. 

Subcontractor shall comply with Client policies and procedures regarding documentation of completion of work (e.g., photos). If such documentation is not provided to IEM, the Work will not be accepted.


Time Standards
The maximum number of days that a homeowner should be out of their home is set forth below. This period starts when a Notice To Proceed (NTP) is issued to Subcontractor, and ends upon key turnover to Homeowner. The standard time frames are:
· [bookmark: •_60_days_for_a_rehabilitation_project_o]90 days for a rehabilitation/repair project;
· 75 days for a MHU replacement;
· [bookmark: •_150_days_for_a_reconstruction_project;]150 days for a reconstruction project; and
· [bookmark: •_30_days_for_a_demolition_project.]30 days for a demolition project.
[bookmark: Liquidated_damages_will_be_imposed_for_p]In accordance with Paragraph 37 of this Subcontract, liquidated damages will be imposed for projects that exceed the established standards.

Change Orders
[image: ]SUBCONTRACT FOR COMMERCIAL SERVICES (REV 05/2021)
Where additional work is necessary to make repairs or to correct unforeseen dangerous conditions, Contractor shall submit to IEM a Change Order request consisting of a detailed description and justification of the work needed, including quantities and location, the cost of such work, and the time necessary for such work to be completed using the same format as the IEM Purchase Order. Unless it is determined that an immediate health and safety danger exists, NO WORK SHALL BE AUTHORIZED until agreed upon in writing by the Awardee, Contractor, and IEM. All Change Orders shall be reviewed for cost reasonableness and eligibility by IEM program management. Only eligible items shall be approved.
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ATTACHMENT 2—Compensation Rates
Subcontractor invoicing for overhead and profit on issued Work Orders shall not exceed the lesser of (1) Contractor’s negotiated pricing per Work Order, or (2) any limit on maximum allowable rates as determined by the U.S. Department of Housing and Urban Development (“HUD”) or Client.
[bookmark: OLE_LINK43]Acceptance by both IEM and Client of the work described in each Work Order herein is a condition precedent to payment under such Work Order.


Sample Work Order

PASCO COUNTY HOUSING


	APP ID:
	

	Applicant Name:
	

	Damaged Property Street Address:
	

	Damaged Property City:
	

	Damaged Property State:
	

	Award Type:
	

	General Contractor:
	

	Original Work Order Amount:
	

	Preconstruction Start Date:
	

	Construction Start Date:
	

	Scheduled Construction End Date:
	



[bookmark: OLE_LINK11]Subcontractor agrees to complete work in accordance with the Subcontract with IEM, and approved plans and specifications provided.

[bookmark: OLE_LINK55]Subcontractor agrees to complete work in accordance with the approved Tier II Environmental Review Record (“ERR”) as included in Canopy as of the date of Work Order execution. Modifications to the Tier II ERR may result in modifications to Subcontractor means and methods, schedules, and Work Order amount; . Subcontractor responsible for inclusion of applicable Tier II requirements in the approved work order.

Subcontractor agrees to complete work in accordance with the approved schedule above. Failure to complete work within approved schedules may result in assessment of liquidated damages as outlined in the Subcontract with IEM.

	Subcontractor Acceptance:
	IEM Construction Project Manager:


	[bookmark: OLE_LINK58][bookmark: OLE_LINK59][bookmark: OLE_LINK56]Signature: ______________________________
	Signature: ______________________________

	[bookmark: OLE_LINK57]Printed Name: ___________________________
	Printed Name: ___________________________

	[bookmark: OLE_LINK60]Date: __________________________________
	Date: __________________________________
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