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GRSM Template Contracts

• Sub-Fabricator Agreement

• Detailer Agreement

• Structural Engineer Agreement

• Stair and Handrail Fabricator and Detailer Agreement

• Erector Agreement

• Fireproofing Agreement
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Format of Template Contracts

• Subcontract

– Identify the parties and the project

– Identify the contract documents

– Identify the scope of work

– Address bond requirements

– Identify contract amount and payment terms

– Establish time is of the essence and start date

– Identify Designated Representatives for Notice

– Identify Designated Competent Person

– Merger provision

– Establish Acceptance based on notice/direction to proceed

• Terms and Conditions supplement the Subcontract



Subcontract Terms
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Contract Documents

• Project schedule, as modified and updated

• 2022 Subcontract Terms and Conditions

• Change Orders

• Lien and Claim Releases

• Steel Fabricator Agreement

• Prime Contract

• If federal project, all applicable federal regulations and flow down 

provisions

• NOTE: Proposal is not listed – BE CAREFUL about including the 

proposal from the subcontract as the terms will be part of the contract
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Additional Contract Documents

• Sub-Fabricator/Miscellaneous Metals Agreement

– Structural Steel/Miscellaneous Metals to be fabricated

– Create an exhibit that identifies scope

• Detailer Agreement

– Structural steel and miscellaneous metals to be fabricated

– Create an exhibit that identifies scope

• Structural Engineer Agreement

– Create Exhibit A for scope of services

• Erector Agreement

– Subcontractor Safety Manual (latest version)

– Signed Safety Commitment Letter
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Scope of Work – Sub-Fabricator

• Make selection (both may apply)
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Services -- Detailer

• Form allows you to specify what is included:
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Services – Structural Engineer

• Form allows you to specify what is included

– Same as Detailer, but includes Structural Steel Design option:
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Services – Miscellaneous Metals

• Form allows you to specify what is included:
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Scope of Work -- Erector

• Erection drawings and critical lift plans

• Perform all work for safe erection

• Require Erector to submit erection drawings and other documents 

within a certain period of time

• Project superintendent or foreman required to report prior to beginning 

work and regularly – either daily or weekly as selected
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Scope of Work -- Fireproofing

• Similar to Erector

– “prepare all necessary submittals required by the Contract 

Documents including the provision of product information:

– perform all work and shall furnish all supervision, management, labor, 

materials, tools, equipment, cranes, safety equipment and 

procedures, licenses and permits, supplies, and all other things 

necessary for the complete, proper, and safe fireproofing of the 

structural steel in full accordance with the plans, specifications, and 

all work incidental thereto, in strict accordance with the terms of the 

Subcontract, and to the satisfaction of Contractor and Owner 

(“Work”).”
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Bonds

• Strongly recommend that you require performance and payment bonds 

or high risk for larger subcontracts
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Payment Terms

• Include Subcontract sum

• Include pay-if-paid language:

• More payment terms in T&Cs

• Structural Steel Engineer Contract breaks down payment by phase 

(Schematic, Design Development, Construction Documents, Bidding & 

Construction)
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Time/Schedule

• Time is of the essence.

• State date that subcontractor will begin work

• Work to be completed as set forth in the Project Schedule as modified 

and updated.

• Structural Steel Engineer Contract set completion dates by phase 

(Schematic, Design Development, Construction Documents, Bidding & 

Construction)
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Time/Schedule – Fire Proofing

• Two options – Standard Provision or optional provision based on 

completion of quantity of square feet/week
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Acceptance

• Subcontract will govern if a notice/directive to proceed and 

Subcontractor commences work even if not signed:
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Notices to Designated Representatives

• Important to designate specific Designated Representative for each 

party

– Person who is able to bind the company for change orders and other 

terms

– Make sure this is the person you want to designate

– Any review by management?

• Notice when postmarked by registered mail or other means, including 

electronic means:
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Designate Competent Person for Safety

• Subcontractor’s Competent Person 

responsible for safety, OSHA compliance
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Delivery -- Fireproofing

• Options 

– Steel Fabricator provide freight and delivery

– Subcontractor provide freight and delivery – certain required terms
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Merger Clause

• Standard term but very important

– Only the subcontract is the agreement

– Rejects alternate terms including proposals

– Only revised by agreement signed by the parties (signed change 

orders)
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Execution of Subcontract

• Make sure it is signed!



2022 Terms & Conditions
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New Terms and Revisiting Key Terms

• Definitions

– Defined certain terms

– Additional definitions can be added if appropriate

• Scope of Work

– Governed by AISC Code of Standard Practice

– Flow Down

– Identification of an Subcontractors and Vendors

– Reporting

• Payment

– Conditions precedent to payment

– Acceptance of payment as waiver

– Withholding

– Payment to subcontractors and joint checks
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New Terms and Revisiting Key Terms

• Insurance

– Evidence of Coverage

– Cancellation/Failure to Maintain

– Waiver of Subrogation

• Indemnity

• Subcontractor obligations

– Waiver of claims if fail to notify of defective conditions

• Time

– Participation and cooperation with scheduling

– Obligation to accelerate

– Time extensions agreed by owner

– Provisions for requesting change order for delays

– No damages for delays

– Liquidated damages
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New Terms and Revisiting Key Terms

• Subcontractor’s Liability

• Changes

– Directives to proceed

– Relief limited to approval by contractor or owner

– Full compensation for change order

– Change orders requested by Steel Fabricator

– Deadline for submission of change orders

• Claims and Disputes

– Notice

– Mediation as condition precedent to arbitration

– Duty to continue work

– Steel Fabricator authority to resolve downstream claims
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New Terms and Revisiting Key Terms

• Damage Notification

• Intellectual Property

– Make sure you have rights necessary for upstream

• Inspections and Acceptance

– Must replace rejected work

• Termination

– Default

– Convenience

• Responsibility for Work

• Warranties

– Specifically manufactured equipment and tools

• Taxes and Permits
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New Terms and Revisiting Key Terms

• Liens and Claims

– Form Lien Waivers

– Requirement to bond off any liens

– Reimbursement of claims paid on payment bond

• Owner Approval of Subcontractor

• Safety

– Comply with OSHA and other safety directives

– Zero Tolerance policy

• Miscellaneous

– Contract interpretation

– Right to recoupment/offset

– Right to audit
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Definitions – New Provision

• Added to clarify meaning of certain 

terms in the T&Cs

• Other terms are defined within the 

T&Cs
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Additional Definitions – Detailer/Structural 
Engineer
• Definitions specific to Detailer:
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Scope of Work – Key Terms

• Always incorporate AISC Code of Standard Practice:

• Always flow down upstream contracts:
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Scope of Work – Key and New Provisions

• Approval of Subcontractors and Vendors:

• Require your subcontractor to provide reports:
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Detailer/Structural Engineer Agreement –
Scope of Work

• Services provided
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Detailer Agreement – Scope of Work

• Detailing Services

– Reviewed design criteria and design documents

– Approvals of interim design submissions solely for the purposes of 

establishing conformed set of construction documents

– Review or approval “shall not be deemed to transfer any design 

liability from Subcontractor to Steel Fabricator, Contractor, or Owner.”

– Assist Steel Fabricator with obtaining approvals by governmental 

agencies.

• Required to make revisions

– Comply with change order provision

• Provide electronic data

• Collaborate with Steel Fabricator
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Structural Engineer and Misc. Metals --
Services
• Design Phase:

– In addition to provisions in Detailer Agreement:

» Prepare a complete set of drawings, calculations, and specification 

for approval for (1) schematic design; (2) design development; and 

(3) final construction documents

• Construction Phase:

– Provide clarifications and interpretations

– Expeditiously review, revise, and approve submittals

– Interpret drawings and specifications within a reasonable time

– Explain interpretations to the Steel Fabricator

– Attend meetings
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Erector/Fireproofing Agreement – New Term

• Require full-time on-site Superintendent

– Must attend all progress meeting



38

Payment – Key Terms

• Conditions Precedent to Payment

– “To the fullest extent allowable by law, receipt of payment by Steel 

Fabricator from Owner and Contractor shall be a condition precedent 

for payment to Subcontractor by Steel Fabricator.”

– Other conditions precedent (both progress and final payments):

(1) Owner, Contractor, and Steel Fabricator have approved the Work as 

being in accordance with the Subcontract (including applicable Contract 

Documents requirements); 

(2) Subcontractor has provided Steel Fabricator with satisfactory proof it 

has paid all amounts it owes in connection with the Subcontract,  

including providing lien waivers in a form acceptable to Steel Fabricator 

and Contractor, which include the lien waivers in Exhibit 1; 

(3) Owner or Contractor has actually paid Steel Fabricator for that 

Work; 
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Payment

– Other conditions precedent to progress payments:

(4) Steel Fabricator has received a signed copy of this Subcontract from 

Subcontractor; and 

(5) Steel Fabricator has received the proper Certificates of Insurance 

demonstrating the insurance requirements are met.

– Other conditions precedent to final payment:

(4) Steel Fabricator receives all warranty documentation required by the 

Contract Documents.
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Acceptance of Payment – Key Term

• Acceptance of progress payment as waiver:

• Acceptance of final payment as waiver:
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Withholding of Payment – Key Term

• Non-exclusive grounds for withholding:

(1)  defective Work not remedied; 

(2)  third-party claims which may be or have been filed against Steel 

Fabricator as a result of matters relating to the Work, or reasonable 

evidence indicating probable filing of such claims; 

(3)  failure of Subcontractor to make required payments in accordance 

with the Subcontract or make prompt payment to sub-subcontractors or 

suppliers for labor, materials, or equipment; 

(4)  reasonable evidence that lump sum price items cannot be 

completed for the unpaid balance of the agreed lump sum price; 

(5) damage to property of Steel Fabricator, Contractor, Owner or 

another contractor or subcontractor working at the Project; 
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Withholding of Payment – Key Term

• Non-exclusive grounds for withholding:

(6)  reasonable evidence that the Work will not be completed within the 

Contract Time; 

(7)  failures to carry out the Work in accordance with the Subcontract or 

Steel Fabricator’s directions; 

(8)  failure of Subcontractor to provide schedule updates, or any permit 

or license information including, but not limited to, license numbers if 

requested by Steel Fabricator; or 

(9) any material breach of the Subcontract
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Authority to Pay Parties/Joint Checks

• Rights to pay others and joint checks:
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Insurance – Key Terms

• Require and obtain evidence of coverage

– “No progress payment will be made unless Steel Fabricator has been 

furnished evidence of required coverages and endorsements as 

required by this Subcontract. Work may not begin until Subcontractor 

has delivered satisfactory evidence to Steel Fabricator that all 

required insurance is in place.  Any delays in the completion of the 

Work due to Subcontractor’s failure to obtain or maintain insurance 

shall be treated as delays due to Subcontractor’s breach of contract.”

• Protection for cancellation

– Requires 30-day notice prior to cancellation

• Failure to maintain coverage = material breach
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Waiver of Subrogation – Revised 

• Waiver to rights parties have to insurance against each other to the 

extent covered by insurance, except professional negligence

• Waiver by subcontractor for damages to the extent claims are covered 

by insurance
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E&O Insurance

• Professional Liability/Errors & Omission Insurance required:

• Make sure limits are sufficient based on project
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Indemnification – Key Terms

• Indemnification of Steel Fabricator and upstream

– Injuries and contractual liability

– Subcontractor and those working for subcontractor

– No indemnity for negligence of Steel Fabricator or upstream

– Payment of legal expense for counsel of choosing

• No limitation for workers’ compensation or other benefits

• Duty to indemnify for liens
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Subcontractor Obligations – Key Terms

• Subcontractor required to notify of defective conditions

– Failure to notify = waiver
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Time – Key Terms

• Participation and cooperation in scheduling times and sequences

– “Within ten (10) business days of the effective date of this 

Subcontract, Subcontractor shall provide Steel Fabricator with its 

baseline schedule, which complies with the milestone dates set forth 

in the current Project Schedule. During the Project, within three (3) 

business days of a request from Steel Fabricator, Subcontractor shall 

provide an updated schedule (which is manpower loaded) that 

reflects Subcontractor’s ability to meet the Project Schedule.  The 

failure to submit updated schedules shall be deemed a material 

breach of this Subcontract.”
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Duty to Accelerate – Key Terms

• Requires Subcontractor to accelerate
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Time Extensions and Change Orders

• Limited to time extensions received from the Owner or Contractor “and 

to no other extensions of time.”

• Subcontractor ay request a change order (following change order 

procedures)

• If delays or acceleration are caused by the negligence of the Steel 

Fabricator, Subcontractor may request a change order for direct costs.

– No other damages for delay:

» “Except as stated in this paragraph, Subcontractor shall not be 

entitled to and shall make no other claim against Steel Fabricator 

for damages arising out of or relating to delays, disruptions, 

suspensions, interferences, accelerations, stacking of trades, 

inefficiencies, or impacts upon the work, including, but not limited 

to any delays in starting the work under this Subcontract.”
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Liquidated Damages – Key Term

• Subcontractor liable for liquidated damages or actual damages 

attributed to Subcontractor:
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Subcontractor Liability – Key Terms

• Assumes risk until final acceptance, liable for any damage:

• Liable for all costs for failure to perform work in strict compliance:
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Change Orders – Key Terms

• Directed Change Orders

– Steel fabricator can direct change orders unilaterally or by agreement

– Unilateral change order must be signed by Steel Fabricator’s 

Designated Representative

– Any agreed change order must be in writing and signed by both 

Designated Representatives

– “Any work completed without a written signed change order or written 

directive from Steel Fabricator’s Designated Representative is at the 

expense of Subcontractor.”

– Subcontractor must perform, without delay, even without agreement

– Failure to proceed is a material breach
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Owner-Caused Changes – Key Term

• Subcontractor must request in time to allow compliance with Contract 

Documents, but no later than time in Notice of Claims

• Limited to adjustments allowed by Owner or Contractor

– Full and only remedy or compensation for adjustments obtained from 

Owner or  Contractor
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Steel Fabricator-Caused Changes

• Must be signed by Designated Representative:

• Acceptance of any change order = full and complete compensation for 

work, including any delays:
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Notice of Change Orders/OHP

• Notice of changes within 5 business days of when Subcontractor knew 

or should have known of the claim or 2 business days prior to the date 

required in the Steel Fabricator Agreement, whichever is earlier.

– Subcontractor must submit a price quotation or Steel Fabricator can 

use a reasonable estimate.

• OHP provision – make sure it does not conflict with Steel Fabricator 

Agreement
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Claims and Disputes – Key Provision

• Notice of changes within 5 business days of when Subcontractor knew 

or should have known of the claim or 2 business days prior to the date 

required in the Steel Fabricator Agreement, whichever is earlier

– Failure to comply = waiver of claim

• Owner disputes governed by the Prime

• Contractor disputes governed by Steel Fabricator Agreement

• Disputes

– Mediation as condition precedent to arbitration

• Duty to continue work where there is a good faith dispute 
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Settlement of Claims – New Provision

• Authority to resolve upstream claims:
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Damage Notification – Key Term

• Requires notice of damages and additional costs within time set forth in 

Notice of Claims provision or deemed waived

– No claims allowed for change order work done without executed 

change order

– Only Designated Representative has authority to bind Steel 

Fabricator
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Termination – Key Terms

• Default -- Non-exclusive list of material breaches: 

(1) fails promptly to pay for materials, supplies, labor, or other items 

purchased or used in connection with the Work; 

(2) fails to pursue the Work promptly, in accordance with the 

Subcontract and the schedules established by Contractor, Owner, or 

Steel Fabricator, or misses any milestones that have been established 

in the schedule; 

(3) fails, due to strikes, picketing, boycotts, cessations of work, or for 

any other reason, to supply a sufficient number of properly skilled 

supervisors, workmen, or sufficient amounts of materials, equipment, or 

supplies of the appropriate quality to properly and expeditiously carry 

on Work; 
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Default Termination – Material Breaches

• Non-exhaustive list of material breaches:

(4) interferes with, disrupts, or threatens to interfere with or disrupt the 

operations of Steel Fabricator Contractor, Owner, or any other laborer, 

materialman, supplier, subcontractor, or other person working on the 

Project, whether due to labor disputes, picketing, boycotting, or any 

other reason;

(5) has filed against it any lien for unpaid taxes for federal, state, or 

municipal authorities; 

(6) files a voluntary petition under any chapter of the Bankruptcy Code, 

has an involuntary petition filed against it, makes a general assignment 

for the benefit of its creditors, or has a receiver appointed; 

(7) allows any insurance required under the Subcontract to lapse, has 

such insurance canceled, or otherwise fails to maintain all required 

coverages for the full term required by the Subcontract; 
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Default Termination – Material Breaches

• Non-exhaustive list of material breaches:

(8) fails, upon demand, promptly to comply with any Subcontract 

provision relating to the removal of liens that have been placed upon 

the Project or relating to defense of lien claims; 

(9) fails promptly to indemnify Steel Fabricator against any payment 

bond claims asserted as a result of Subcontractor’s failure to pay its 

sub-subcontractors or suppliers; 

(10) fails to carry out the Work in a proper, workmanlike manner, and in 

full compliance with the specifications; or 

(11) fails to comply with the safety provisions in the Contract 

Documents. Other breaches by Subcontractor may also be material
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Default Termination 

• Drafted to allow for immediate termination

– Notice and opportunity to cure may be required

• No further payment to Subcontractor

– Subcontractor required to pay if unpaid balance is less than expense 

to complete work or other damages

• Converted to termination of convenience if determined to be wrongful 

termination
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Termination for Convenience

• Subcontract may be terminated for convenience at sole discretion of 

Steel Fabricator

• Payment limited to

– Documented mobilization costs

– Percentage complete of lump sum price items

– Agreed unit price

– Reasonable and documented costs for terminating sub-subcontracts

• Termination for convenience does not relieve Subcontractor of other 

contractual obligations
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Warranties – Key Terms

• Warranty for same period as required by Steel Fabricator Agreement 

and Contract Documents

• No waiver by inspection, acceptance or payment

• Advanced warranty waivers rejected.
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Specifically Manufactured Equipment and 
Tools – New Provision

• Warrants title to all Work, materials, and equipment tools speficically

manufactured for the Project:
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Liens and Claims
• Lien waiver required for progress payment:
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Liens and Claims

• Lien waiver required for final payment
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Liens and Claims

• Subcontractor required to bond off liens within 5 days

• Required to reimburse amounts that are paid out on payment bond due 

to subcontractor’s failure to pay its subcontractors:
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Miscellaneous Provisions

• Contract Interpretation

– If conflict, Subcontract and Exhibits control

• Right to Recoupment or Offset

– Permits recoupment and offset from any Project

• Retention and Audit of Records

– Maintain records for SOL or at least three years

– Provide access to documents to audit within 10 days
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