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ANNUAL SUBCONTRACTOR AGREEMENT

This agreement entered into as of January 1st 2014 and expires December 31st, 2014 between Arizona Pipeline Company, an Arizona Corporation, hereinafter referred to as Arizona Pipeline, and  __________________________ hereinafter referred to as “Subcontractor.
1.
Services to be Furnished

Subcontractor agrees to furnish all necessary labor, services, materials, equipment, tools and other facilities to perform services for Arizona Pipeline from time to time as Arizona Pipeline may request by work  order and verbal request, and at prices to be set forth in such orders.

Subcontractor, by accepting a  work order, represents that subcontractor has inspected to its satisfaction and is fully familiar with the location of the job site and is fully aware of all conditions under which the work is to be performed.

2.
Time is of the Essence
Subcontractor shall adhere to the starting date and completion date set forth in Arizona Pipeline’s work order. 

3.
Right to Subcontract

Arizona Pipeline shall have the right to contract Subcontractor's services for the benefit of their Customers.

4.
Compensation

Arizona Pipeline shall compensate Subcontractor for the services actually rendered by Subcontractor on the following terms:  

Schedule A 
5.
Payment Terms 

Payment terms are Net 60 Days from receipt of an acceptable invoice from subcontractor.  Subcontractor shall submit invoices to Arizona Pipeline for services rendered in a timely manner, together with appropriate supporting documentation, signed and approved by Arizona Pipeline’s customer, or other supporting documentation, as Arizona Pipeline may request.  Arizona Pipeline may, before or after payment, examine and audit all of Subcontractor's records relating to such invoices or to the work performed.  Invoices will be paid in accordance with the terms established by this agreement and defined in Schedule “A”.  While payment is made within the terms specified in this agreement and in Schedule “A”, final payment to Subcontractor is conditioned on work being accepted by the Customer or within a reasonable period of time after Subcontractor’s completion of work  and provided further that Subcontractor has satisfactorily complied with all of the terms and conditions of this Agreement.  Arizona Pipeline’s payment for the work, however, shall not be deemed as its acknowledgement that the work was performed in a good and workmanlike manner or is otherwise free from defects as required herein.  Subcontractor shall remain liable and obligated to hold Arizona Pipeline , its Customer(s) and the project Owner harmless for any and all claims, actions or causes of action arising out of, related to or connected with  any non-conforming work and/or latent deficiencies.
ARIZONA PIPELINE SHALL NOT BE LIABLE FOR ANY ADDITIONAL COSTS OR CHANGES MADE TO ANY JOB OR ORDER UNLESS PRIOR WRITTEN AUTHORIZATION IS GIVEN BY ARIZONA PIPELINE TO SUBCONTRACTOR. ANY PRICE ADJUSTMENT SHALL BE DETERMINED AS PROVIDED FOR IN SECTION 11 OF THIS AGREEMENT.

6.
Insurance  
(a) Subcontracting Liability Insurance.  The Subcontractor shall maintain such insurance as will protect the Owner, Arizona Pipeline Company and the Subcontractor from any and all claims, actions or causes of action set forth below which may arise out of, relate to or result from the Subcontractor’s operations under the contract and for which the Owner, ARIZONA PIPELINE COMPANY, or the Subcontractor may be legally liable, whether such operations are those of the Subcontractor, any Sub tier Subcontractor or anyone directly or indirectly employed by any of them, or anyone for whose acts any of them may be liable, as follows: 

(A)   Workers’ Compensation Insurance.  Worker’s Compensation Insurance insuring the Subcontractor’s full liability under the Workers’ Compensation and Occupational Disease laws for the state where the Work is performed, and Employer’s Liability coverage with not less than a $1,000,000 limit, covering:  Subcontractor and/or any sub-tier subcontractor’s agree to provide a waiver of subrogation under separate endorsements.                  

(1)   Claims under workers’ compensation, disability benefit acts, and other similar employee benefit acts which are applicable to the Work to be performed; and  

(2)   Claims for damages because of bodily injury, occupational sickness or disease, or death of employees. 

(B)    Commercial General Liability Insurance.  Commercial General Liability Insurance with coverage on an “occurrence” basis. CGL coverage shall be written on ISO Occurrence form or a substitute form providing equivalent coverage and shall cover liability arising from premises, operations, independent contractors, products-completed operations, and personal and advertising injury.  Contractor, Owner and all other parties required of the Contractor, shall be included as on the CGL, using ISO Additional Insured Endorsement CG 2010 (11/85 Edition) or an endorsement providing equivalent coverage to the additional insureds.



(1) Claims Covered. Such insurance shall insure Subcontractor for Work performed under the Contract           against:  

(a) Claims for damages because of bodily injury, personal injury, sickness or disease, or death of any person other than his employees; 


(b) Claims for damages because of injury to or destruction of tangible property (including loss of use resulting there from), other than injury to the smallest identifiable part of the Work that causes the bodily injury or property damage loss


(2) Endorsements or Modifications. The Policy for such insurance shall contain the following coverage endorsements or modifications


(i) Completed Operations Coverage.  With respect to completed operations liability, when the entire Work has been determined complete by the Subcontractor and accepted 



(ii) Subcontractor agrees to furnish evidence of equivalent continuing coverage for the next two (2) successive twelve (12) month periods. (ii) Subcontractor’s Protective Liability to cover Subcontractor’s liability arising out of Work performed by its Sub tier Subcontractors;


(iii) Blanket Contractual Liability including liability arising out of the indemnification agreement set forth                                                               herein in the contract;

       (iv) Personal Injury Liability with employee and contractual exclusions deleted;

               (v) Broad Form Property Damage extended to apply to Completed Operations; 
              (
vi) All exclusions related to loss by explosion, collapse or underground damage (X, C, U) shall be deleted;

(vii) The Combined Single Limit of liability for Bodily Injury, Personal Injury, Death and Property   Damage, except automobile, shall not be less than: $1,000,000 each occurrence for bodily injury and property damage, $1,000,000 each incident for personal and advertising injury, $2,000,000 products-completed operations aggregate, and $2,000,000 general aggregate.  The general aggregate limit is to apply separately to each project.  (These limits may be met by a combination of primary coverage and umbrella coverage, as reasonably approved by ARIZONA PIPELINE MANAGEMENT) 
(viii) Any subsidence/earthwork movement exclusion must be eliminated and proof of coverage is required    thirty (30) days prior to commencement of work.

(C)   Commercial Automobile Liability.  Subcontractor shall carry insurance to insure it for operations of all owned, hired, and non-owned vehicles with limits for each accident of not less than$1,000,000 Combined Single Limit with respect to Bodily Injury, Death and Property Damage. 
(D)
   Professional Liability.   To the extent Subcontractor provides professional engineering and design services, Subcontractor shall file with ARIZONA PIPELINE COMPANY, certificates of Errors and Omissions Insurance having minimum limits of Two Million Dollars ($2,000,000) for each occurrence and in the aggregate, and with defense oblgations outside the limits.  Such certificates shall bear the endorsement “Not to be cancelled without thirty (30) days prior notice to the Owner and Arizona Pipeline Company by the insurer.”  Upon request, the Subcontractor shall deliver the insurance policies to ARIZONA PIPELINE COMPANY for review.  If the terms of coverage (other than limits as set forth above) of such policies are unacceptable to ARIZONA PIPELINE COMPANY, Subcontractor shall review its coverage or obtain additional coverage as reasonably requested by ARIZONA PIPELINE COMPANY.  When the entire Work has been determined complete by the Subcontractor and accepted by ARIZONA PIPELINE COMPANY, Subcontractor agrees to furnish evidence of such insurance coverage for two (2) successive twelve (12) month periods by the insurance carrier then writing professional liability coverage for the Subcontractor.                                                                    

(E)    Policy and Certificate of Insurance Requirements.


(1) The insurance required of the Subcontractor shall be issued by an insurer or insurers lawfully authorized to do business in the jurisdiction in which the Project is located, and maintaining a Best’s rating of at least A-VII, or as otherwise approved by ARIZONA PIPELINE COMPANY.


(2) The insurance required of the Subcontractor shall be written for not less than any limits of liability required by this contract. 

(3) Insurance coverage required under Section B, C and (if required D) shall name Owner, ARIZONA PIPELINE COMPANY and their designees as additional insureds with respect to the operations of Subcontractor and its Sub-tier Subcontractors, and shall be endorsed to be primary, non-contributory, and not excess of any other insurance. 

(4) Policies required under Sections A, B, C and D must state:  “Owner and ARIZONA PIPELINE COMPANY are interested in the maintenance of this insurance and it is agreed that this insurance will not be cancelled, materially changed or not renewed without at least thirty (30) days’ advance written notice to Owner and ARIZONA PIPELINE COMPANY at P.O. Box 401865 Hesperia, California 92340, Attention: Office Manager, by Certified Mail, Return Receipt Requested Copy to ARIZONA PIPELINE COMPANY Representative on site.  Certificates of insurance evidencing the coverages required under this contract, and otherwise acceptable to ARIZONA PIPELINE COMPANY, shall be filed with ARIZONA PIPELINE COMPANY prior to commencement of the Work.  These Certificates shall contain a provision that coverages afforded under the policies will not be cancelled, materially changed or not renewed without at least thirty (30) days’ advance written notice to Owner and to ARIZONA PIPELINE COMPANY at P.O. Box 401865 Hesperia, California 92340, Attention: Office Manager, by Certified Mail, Return Receipt Requested Copy to ARIZONA PIPELINE COMPANY Representative on site. 
 (F)   Sub-tier Subcontractor’s Insurance.

(1) Forms of Insurance. The following insurance is required of all Sub tier and Sub-Sub tier contractors:

(a) Professional Liability. Same limits and terms as referenced in Section A above, except the limits of such insurance shall not be less than $1,000,000 for each occurrence and in the aggregate. This section shall only apply to Sub tier Subcontractors providing professional engineering or design services.

(b) Worker’s Compensation Insurance. Same limits and terms as referenced in Section B above.


(c) Commercial General Liability Insurance.  Same limits and terms as referenced in Section C above, except that completed operations coverage shall only be maintained one (1) year after final completion of the Work, and the limits of such insurance shall not be less than $1,000,000 per occurrence and $2,000,000 aggregate.


       (d) Commercial Automobile Liability. Same limits and terms as previously stated in this contract.


(2) Policy Requirements. Terms referenced in Sections  E.1. and a E.2 above shall apply to all sub Subcontractors of any tier. 

(3) Certificate of Insurance. Certificates of insurance shall be filed with the Subcontractor prior to commencement of the Work.

(4) Waiver of Liability.  Neither the Subcontractor nor the Owner or ARIZONA PIPELINE COMPANY shall be responsible in any manner for, and the Sub tier Subcontractor and Sub tier contractors shall assure and indemnify Subcontractor Owner and ARIZONA PIPELINE COMPANY against, any loss or damage to any property, equipment, tools or materials and supplies of its employees of any Sub-sub tier contractor or for any property, equipment, tools and supplies of its employees of any Sub-sub tier contractor.
7.
Indemnity

Subcontractor shall, to the fullest extent provided by law, indemnify, defend and hold harmless Arizona Pipeline, the project Owner and Arizona Pipeline’s Customer(s), all their employees, agents and representatives from any and all claims, demands, suits, actions, proceedings, causes of action, loss of economic interests, cost and damages of every kind and description, including attorney’s fees and/or litigation expenses, (hereinafter collectively “Claims”) which may be brought, made against, or incurred by Arizona Pipeline or Customer on account of, but not limited to, damage to any property, loss of use of any property, personal injury, sickness, disease or death of any person, caused by, arising out of, contributed to, or resulting, in whole or in part, from Subcontractor’s work on the project, including, without limitation, any negligent act or omission of Subcontractor or any of Subcontractor’s  employees, agents, suppliers, or other persons whose acts the Subcontractor may be liable for in connection with or incidental to the performance of this Agreement or services performed pursuant to this Agreement, or from Subcontractor’s non-performance of any part of this agreement, or arising out of any Worker’s Compensation claims, Unemployment Compensation claims, or Disability Compensation claims of employees or agents of Subcontractor or claims under similar laws or obligations.

8.
Safety 

Arizona Pipeline considers safety of workers and the public to be of extreme importance.  Subcontractor shall ensure that all necessary actions be taken to ensure the safety of all persons on those portions of the work environment they control.  Subcontractor expressly akncoledges, represents and warrants that it stipulates that they will obey all governmental regulations regarding safety and further obey all Owner  and Customer regulations as well as Arizona Pipeline’s  “Safe Work Practices.”
9.
Term of Agreement / No Guarantee of Work Quantity

The term of this Agreement shall be based on an annual basis, but subject to the terms within this contract.  

Either party may terminate this Agreement by giving written notice to the other, but work already ordered shall be completed. Arizona Pipeline is not obligated to order any services from Subcontractor.   Any estimate given by Arizona Pipeline of its requirements for services is for information only, is solely an approximation, and under no circumstances shall it be considered a part of this Agreement.  Compensation shall be based on services actually performed for which Arizona Pipeline shall be able to charge Customer.

Arizona Pipeline may use other Subcontractors or Arizona Pipeline’s employees to perform the same or similar services at any time.

10.
Warranty 
For a period of one year after completion and acceptance of the work, Subcontractor warranties all materials and workmanship and agrees to replace at its sole cost and expense, and to the satisfaction of Arizona Pipeline and Customer, any and all materials adjudged defective or improperly installed or not conforming to the plans, drawings or specifications, as amended.  Subcontractor also warranties the Owner, Customer and Arizona Pipeline against liability, loss or damage arising from said installation during a period of one year from completion and acceptance of the work covered by the prime contract.  No payment, including final payment, constitutes acceptance of defective or improper work or materials whether or not such defects or improprieties are known to Arizona Pipeline or Customer at time of payment or would have become known upon any  inspection by Arizona Pipeline or Customer.

11.
Governing Law

This agreement shall be governed by the laws in the States of California, Nevada  and Arizona.  The venue would be determined where the work was performed. Subcontractor hereby consents to venue and jurisdiction in Riverside California, Phoenix Arizona, and Las Vegas Nevada .

ARIZONA PIPELINE COMPANY

	BY (NAME):  

	SIGNATURE:

	TITLE:  

	DATE:


SUBCONTRACTOR

	BY (PLEASE PRINT YOUR NAME):

	SIGNATURE:

	TITLE:

	DATE:

	COMPANY NAME: 

	ADDRESS:   

	STATE LICENSE #:                                     FEDERAL I.D. #
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Arizona Pipeline Co

   Subcontractor
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