
 

CONTRACT TERMS AND CONDITIONS 
 

1.  ACKNOWLEDGMENT, ACCEPTANCE:  Vendor has read and understands and agrees that Vendor’s signature of acceptance on the contract or 
commencement of any work or service under the Contract shall constitute Vendor’s acceptance of these terms and conditions and insurance 
requirements. 

2.  PERFORMANCE: “Performance,” as used in the Contract or contained herein, refers to the goods and services Vendor agrees to provide in order 
to satisfy its obligations under the Contract.   Vendor agrees to provide at all times the highest professional and technical guidelines and standards.  
Vendor certifies that personnel providing services have been properly and completely trained to provide such services.  As used in the Contract or 
contained herein, “Work” has the same meaning as Performance. 

3.  CHANGES.  “Changes” means changes in the goods and services or in the scope of performance covered by the Contract.  Owner reserves the 
right to direct Vendor to make Changes, and Vendor agrees to make authorized Changes promptly.  Any difference in price or time for performance 
resulting from Changes shall be equitably adjusted by Owner upon receipt of documentation from Vendor substantiating the Changes.  However, 
the Vendor shall not proceed with a change in performance that is not authorized in writing by the Owner.  Any claim by the Vendor for an increase 
in the (a) Contract Price, or (b) the time allotted for the performance of the Work must be submitted in writing to the Owner for decision within 3 
business days of the occurrence giving rise to the claim.  The Owner’s decision to authorize the Changes shall be in writing, and all such decisions 
shall be final.  The cost of any price increase or delay resulting from Changes by Vendor without prior written approval of Owner shall be borne 
solely by Vendor.  All the prices, terms and warranties granted by the Vendor shall be at least as favorable to Owner as those offered by Vendor to 
other customers purchasing similar goods or services under the same material terms and conditions.   

4.  IMMIGRATION.  Vendor warrants that it is now, and will continue to be, in full compliance with the Immigration Reform and Control Act of 1986 
("IRCA") specifically including all of its I-9 employer verification provisions. Vendor warrants that it has an I-9 and verification policy which it 
implements throughout the company.  Vendor warrants that it is not now, and has not ever been, subject to an I-9 employer verification audit, and 
has not been found to be in violation of IRCA.  Finally, should Vendor ever be made aware of any government audit of its employer verification 
system, it will notify the Owner and Managing Agent of such an audit and outcome.  Vendor agrees to indemnify Owner and Managing Agent for 
any legal fees, public relations costs, work stoppages, fines, etc. that they may incur in connection with Vendor's employment of any unauthorized 
workers." 

5.  PERMITS: Vendor shall obtain, at its cost, all necessary permits and licenses to comply with all statutes, ordinances, rules, regulations and orders, 
of any governmental or quasi-governmental authority (“Legal Requirements”), applicable to the performance of the Contract, and be responsible 
for and correct any violations of Legal Requirements. 

6.  MATERIALS BROUGHT TO THE WORKSITE.  Vendor shall be responsible for the proper delivery, handling, application, storage, removal and 
disposal of all materials and substances brought to the Worksite by Vendor in accordance with the Contract and used or consumed in the 
performance of the Contract. 

7.  SUBCONTRACTS.  Portions of the Contract not performed by Vendor with its own forces shall be performed by subcontractors, with Vendor acting 
as Contractor.  Vendor agrees to bind every subcontractor and material supplier (and require every subcontractor to so bind its subcontractors and 
material suppliers) to all the provisions of the Contract as they apply to the subcontractor’s and material supplier’s portions of the performance of 
the Contract. 

8.  SAFETY: It is the policy of the Owner to perform all work, using procedures that assure foremost consideration for the safety of our personnel and 
all others affected in any way by this work.  Vendor agrees to comply with the General Safety Requirements of Title 29, Code of Federal 
Regulations, Part 1926 (Occupational Safety and Health Administration) and the Specific Safety Requirements of the State Bureau of Workers’ 
Compensation Bureau, and any other governmental codes or regulations governing the performance of this work.   

9.  CLEANLINESS AND COURTESY:  Vendor agrees when working in or around occupied premises to remove nightly (a) all rubbish, surplus and 
waste material resulting from the prosecution of the Work, and (b) all tools, scaffolding and equipment not currently required in the prosecution of 
the Work from the occupied and common areas of the property.  In vacant premises vendor agrees to remove (a) and (b) above no less than 
weekly.  Vendor shall assure that all its employees, agents and subcontractors maintain a quiet and courteous demeanor at all times around 
occupied premises. Vendor acknowledges that Owner prohibits smoking inside all buildings. 

10.  WARRANTY:  Vendor certifies that all products and goods provided under this agreement are new or recycled materials (not used or 
reconditioned).  Vendor expressly warrants that all goods and services covered by the Contract will conform to the specifications, drawings, 
samples, instructions, directions or descriptions furnished by Owner, and will be performed in a timely, good and workmanlike manner and free 
from defect.  Vendor acknowledges that Vendor knows of Owner’s intended use and expressly warrants that all goods and services covered by the 
Contract, which have been selected, provided or performed by Vendor, will be fit and sufficient for the Owner’s intended purpose. The Vendor 
agrees to make good, to the satisfaction of the Owner, any portion or portions of the Work which proves defective within one year (or such other 
period as may be specified in the Contract Documents) from the date of acceptance of the Work by the Owner. 

11.  TIME FOR PERFORMANCE:  The Contract becomes effective upon execution by both parties and both parties shall perform their obligations 
during the Term of the Contract with promptness and diligence. Time is of the essence of the Contract. 

12.  PAYMENT:  The Vendor shall submit invoices to the Owner at the time and with such information as is required by the Owner after satisfactory 
completion of the work, unless progress payments have been specifically agreed to on the Contract or on any attached Exhibits.  It is further 
mutually agreed between the parties that no payment made under the Contract shall be construed to be an acceptance of defective work or 
improper materials. 

13.  SETOFF:  In addition to any right of setoff provided by law, all amounts due Vendor shall be considered net of indebtedness of Vendor to Owner; 
and Owner may deduct any amounts due or to become due from Vendor to Owner and its subsidiaries and affiliates from any sums due or to 
become due from Owner to Vendor. 

14.  DISCLOSURE, WARNINGS AND INSTRUCTIONS:  If requested by Owner, Vendor shall promptly furnish to Owner, in such form and detail as 
Owner may direct, a list of all ingredients or components in the goods purchased hereunder, including the quantity or concentration thereof and any 
other pertinent information.  Prior to or contemporaneously with the delivery of the goods purchased hereunder, Vendor agrees to furnish to Owner 
sufficient warning and notice in writing (including appropriate labels on goods, containers and packing) of any hazardous material which is an 
ingredient or a part of any goods, together with such special handling instructions as may be necessary to advise Owner and its employees, agents 
or tenants how to exercise that measure of care and caution which will best prevent bodily injury or property damage in respect to such goods. 

15.  FORCE MAJEURE:  Any delay or failure of either party to perform its obligations under the Contract shall be excused if, and to the extent that it is 
caused by an event or occurrence beyond the reasonable control of the party and without its fault or negligence, such as, by way of example and 
not by way of limitation, acts of God, actions by any governmental authority, fires, floods, windstorms, explosions, riots, natural disasters, wars, 
sabotage, labor problems (including lockouts, strikes and slowdowns), inability to obtain power, material, labor, equipment or transportation or court 
injunction; provided that written notice of such delay (including the anticipated duration of the delay) shall be given by the affected party to the other 
party IMMEDIATELY upon discovery of the cause of such delay.  During the period of such delay or failure to perform by Vendor, Owner, at its 
option, may purchase goods or services from other sources and reduce its schedules to Vendor by such quantities, without liability to Vendor, or 
have Vendor provide the goods from other sources in quantities and at times requested by Owner and at the price set forth in the Contract. 



 

16.  LIENS:  Vendor agrees to turn the Work over to the Owner in good condition, and free and clear from all claims, encumbrances, patent royalties 
and liens growing out of the performance of the Contract.  Vendor shall not cause or permit the filing of any lien on the Building or any of Owner’s 
property with regard to the work performed under this agreement.  In the event any such lien is filed and Vendor fails to remove such lien of record 
within thirty (30) days after the filing thereof, by payment or bonding, Owner shall have the right to pay such lien or obtain such bond, all at Vendor’s 
sole cost and expense.   Vendor shall indemnify and hold harmless Owner from and against any and all liability, loss, claims, costs and expenses, 
including attorneys’ fees, incurred by Owner in connection with any such lien. 

17.  TAXES:  It is expressly agreed that, with respect to labor requirements and wage scales, the Vendor will comply with all statutory and job 
specification requirements, will pay all taxes assessed against its labor and material, and will also comply with all statutory and specification 
requirements as to labor reports, payroll taxes, and the like.  The Vendor agrees to conform with all state and federal labor laws and to the labor 
policy of the Owner.  The Vendor agrees to pay any fines assessed against the Owner on account of labor law violation by the Vendor or its 
subcontractors. 

18.  DEFAULT:  It shall constitute Default by Vendor if Vendor does any of the following:  (a) repudiates or breaches any of the terms of the Contract, 
including Vendor’s warranties; (b) fails to perform services or deliver goods as specified by Owner;  (c) fails to make progress so as to endanger 
timely and proper completion of services or delivery of goods; (d) becomes insolvent, (e) files, or has filed against it, a petition in bankruptcy, 
receivership, or other insolvency proceeding, (f) makes a general assignment for the benefit of creditors or (g) dissolves (if Vendor is a business 
entity).  Vendor shall have the opportunity to correct the Defaults designated (a), (b) or (c) within five business days (or such shorter period of time 
if commercially reasonable under the circumstances) after receipt of written notice from Owner specifying such Default.  Otherwise, upon Default, 
Owner shall have the right to do any of the following, at Owner’s sole discretion: (1) terminate all or any part of the Contract without liability to 
Vendor; or (2) obtain substitute performance, upon such terms and in such manner as it deems appropriate in its sole discretion, for the goods and 
services which were to be provided by Vendor, and hold Vendor liable to Owner for any excess costs of the Owner in performing or obtaining such 
similar goods and services.  Owner retains all other rights and remedies available to Owner at law or in equity.   

19.  LIMITATION OF OWNER’S LIABILITY:  Vendor agrees that Vendor shall look solely to Owner’s interests in and to the Building, subject to prior 
rights of any mortgagee or ground lease of the Building, for collection of any judgment (or other judicial process) requiring payment of money by 
Owner in the event of default or breach by Owner of any of the covenants, terms or conditions of the Contract to be observed or performed by 
Owner, and that no other assets of Owner or any individual general partner of Owner shall be subject to levy, execution or other process for 
satisfaction of Vendor’s remedies. 

20.  INDEMNIFICATION:  The Vendor agrees to indemnify, defend (at the Vendor’s sole expense) and save harmless the Owner and its agents and 
employees, from all claims for bodily injury, death or damage to property, demands, damages, actions, losses, judgments, obligations and any 
liabilities, costs and expenses (including but not limited to attorneys’ fees and costs) (“Claims”) which arise or are in any way connected with the 
Work performed, materials furnished, or services provided by the Vendor or its agents.  These indemnity and defense obligations shall apply to any 
acts or omissions, negligent or willful misconduct of the Vendor or its agents, whether active or passive, regardless of whether any Claims arise out 
of the concurrent act, omission or negligence of the Owner and its agents and employees.  The Vendor shall not be obligated to indemnify the 
Owner and its agents from any Claims found to be due to the sole negligence or willful misconduct of such party.  Vendor’s obligations to indemnify 
and hold harmless Owner and Managing Agent as stated above shall survive the termination of the Contract. 

21.  INSURANCE:   In order to insure the fulfillment of the foregoing, the Vendor agrees to carry insurance in the amounts and for the coverages as 
required in Exhibit D.  It is agreed that any insurance carried by Owner which may cover any liability insured against by Vendor under this Section 
shall be deemed excess insurance over and above the applicable amounts of the insurance carried by Vendor.  However, the Owner’s insurance 
shall only apply for the benefit of the Owner.  The Vendor waives subrogation of claims against the Owner, its agents and employees. 

22.  ADVERTISING:  Vendor shall not, without first obtaining the express written consent of Owner, in any manner advertise or publish the fact that 
Vendor has contracted to furnish Owner the goods or services herein contracted, or use any trademarks or trade names of Owner in Vendor’s 
advertising or promotional materials.  In the event of Vendor’s breach of this provision, Owner shall have the right to terminate the undelivered 
portion of any goods or services covered by the Contract and shall not be required to make further payments except for conforming goods delivered 
or services rendered prior to cancellation. 

23.  GOVERNMENT COMPLIANCE:  Vendor agrees to comply with all present and future federal, state and local laws, Executive Orders, rules, 
regulations, codes and ordinances which may be applicable to Vendor’s performance of its obligations under the Contract, and all provisions 
required thereby to be included herein, are hereby incorporated by reference.  Vendor agrees to indemnify and hold harmless the Owner and 
Managing Agent from any penalties, fines, loss, damage or liability resulting from any such violation of such laws, rules, regulations, codes or 
ordinances. 

24.  NO IMPLIED WAIVER:  The failure of either party at any time to require performance by the other party of any provision of the Contract shall in no 
way affect the right to require such performance at any time thereafter, nor shall the waiver of either party of a breach of any provision of the 
Contract constitute a waiver of any succeeding breach of the same or other provision. 

25.  NON-ASSIGNMENT:  Vendor shall not assign or pledge the Contract whether as collateral for a loan or otherwise and shall not delegate its 
obligations under the Contract without Owner’s express written consent. 

26.  RELATIONSHIP OF PARTIES:  Vendor, Owner and Managing Agent are independent contracting parties and not employees, partners, joint 
ventures or associates of one another, and nothing in the Contract shall make either party the agent or legal representative of the other for any 
purpose whatsoever, nor does it grant either party any authority to assume or to create any obligation on behalf of or in the name of the other.  The 
employees or agents of one party shall not be deemed or construed to be the employees or agents of the other party for any purposes whatsoever.  
Vendor shall pay all wages and appropriate expenses of its employees, including, without limitation, all federal, state and local taxes, social security 
taxes and other employment or personnel taxes or assessments.  Neither Owner nor Managing Agent shall be liable for any injury (including death) 
to any persons, or any damages to any property incurred in connection with Vendor’s performance of the Contract. 

27.  SEVERABILITY:  If any term of the Contract is invalid or unenforceable under any statute, regulation, ordinance, Executive Order or other rule of 
law, such term shall be deemed reformed or deleted, but only to the extent necessary to comply with such statute, regulation,  order or rule, and the 
remaining provisions of this Contract shall remain in full force and effect. 

28.  NOTICE:  Any notice provided for in the Contract will be sufficient if given by certified mail return receipt requested to the party to be notified at the 
address specified in the Contract. 

29.  TERMINATION:  Notwithstanding anything to the contrary contained in the Contract, Owner may, upon notice to Vendor immediately terminate the 
Contract in the event of default by Vendor.  In the event of such termination, Vendor shall be entitled to receive only payment for conforming goods 
delivered as of the date of termination and compensation for services which have accrued as of the date of termination, after deduction of all 
Owner’s costs and expenses, including, without limitation, attorneys’ fees, incurred in connection with such default.  In addition, either Owner or 
Vendor may terminate the Contract at any time upon thirty (30) days prior written notice to the other party, or immediately upon the sale of the 
property.  In the event of such termination, Vendor shall be entitled to receive only payment for conforming goods delivered as of the date of 
termination and compensation for services rendered which have accrued as of the date of termination. 

30.  ENTIRE AGREEMENT:  The Contract, together with any attachments, Schedule D - Insurance, Scope of Work, Proposals, or supplements, 
specifically referenced in the Contract, constitutes the entire agreement between Vendor and Owner with respect to the matters contained herein 



 

and supersedes all prior oral or written representations and agreements.  The Contract may only be modified by a written Contract amendment 
executed by both parties.  

 
 
 

INSURANCE COVERAGE 
 
TYPE: 
 

(a) Worker's Compensation as required by law except that if contracted work is to be performed in a state which does not require or permit private 
insurance, then compliance with the statutory or administrative requirement in any such state will be satisfactory. The required worker 
compensation insurance policy (or a separate insurance policy if the work is performed in a state that does not permit private workers 
compensation insurances) shall include the appropriate endorsements and the proof of insurance shall appropriately indicate that coverage is 
included for the state where the work is located; any other incidental state exposures; and that the coverage includes any Federal acts 
applicable to the work, including but not limited to the Longshoreman and Harbor Work Act; Jones/Maritime Act; and/or Defense Base Act. 
 
The coverage shall extend to Employers Liability for bodily injury, or death, and for occupational disease. 
 
If in any way applicable to the Work, the required Worker’s Compensation Insurance shall extend to include coverage for Federal Employer 
Liability Act and/or Maritime Liability. 
 

(b) Comprehensive General Liability or Commercial General Liability on an occurrence (not "claims made") basis for bodily injury and/or property 
damage. This insurance shall include operations/premises; contractors protective; completed operations; explosion, collapse, and 
underground; broad form property damage; and blanket contractual liability insurance to cover the liability assumed by the Vendor or its 
subcontractor under the agreement of indemnity included herein. 
 

 
HIGH RISK 

Work Com - req'd 
$1M GL- per occ 

$2M GL- aggr 
$1M Umbrella - req'd 
$1M Auto- liability* 

$1M Stop Gap- Ohio Only  
Vendor Example: 
Exterior Painters 

Asphalt 
Roofers/Siding 

Asbestos Removal 

MODERATE RISK 
Work Com - req'd 
$500K GL- per occ 

$1M GL- aggr Umbrella 
- not req'd 

$1M Auto- liability* 
Stop Gap - not req'd 

Vendor Example:  
Lawn Care 

Snow Removal 
Plumbing 
Electrical 

LOW RISK 
Work Com - req'd 
$300K GL- per occ 

$1M GL- aggr Umbrella 
- not req'd 

$500K Auto – liability 
*Stop Gap - not req'd 

Vendor Example: 
TRN Painting 

Janitorial 
Exterminating 

Carpet Cleaning 

 HVAC 
Security-no firearms 

Door/Glass 

 
 

(c) ADDITIONAL INSUREDS 
 

The Owner and Managing Agent shall each be included as additional insureds. Also, any parties listed must be included as additional 
insureds. Such insurance must be primary to any other insurance carried by the additional insured parties on all policies providing coverage 
under items (b), (c), (d), (e) and (I), above using ISO from CG2010 (11/85) or its equivalent or on a combination of ISO forms CG2010 (10/01) 
and CG2037 (10/01) or their equivalent.  Coverage shall be afforded to the additional insureds whether or not a claim is in litigation. 
 
The following wording shall appear on all Certificates of lnsurance: "It is understood that MV RESIDENTIAL PROPERTY MANAGEMENT, 
LLC., as Managing Agent, and the “legal entity name of the property”, are additional insureds with respect to the Work to be performed, and 
such insurance shall be primary insurance to any other insurance carried by the additional insured.” 
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