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through (c) arise in tort (including negligence), contract, warranty, strict 
liability, or otherwise.   
8.  INSURANCE: Subcontractor shall purchase and maintain insurance that 
will protect Subcontractor from claims arising out of Subcontractor operations 
under this Subcontract, whether the operations are by Subcontractor, or any of 
Subcontractor’s consultants or subcontractors or anyone directly or indirectly 
employed by any of them, or by anyone for whose acts any of them may be 
liable. (a) Subcontractor shall purchase from and maintain, in a company or 
companies lawfully authorized to do business in the jurisdictions in which the 
Subcontractor will perform any of its obligations related to the Work hereunder: 
(i) Commercial General Liability: including, without limitation, Premises and 
Operations Liability; Contractual Liability; Products Liability and Completed 
Operations Liability for a minimum of five (5) years after completion of the 
Work hereunder; written on an “occurrence” form with minimum limits of 
$1,000,000 per occurrence and $2,000,000 General Aggregate; (ii) Automobile 
Liability: covering all owned, non-owned, and hired vehicles with minimum 
limits of $1,000,000 combined single limit or applicable statutory limits;  (iii) 
Workers Compensation and Employers’ Liability: provide statutory workers’ 
compensation insurance wherever Work is done and Employers’ Liability 
minimum limits of $1,000,000;  (iv) Umbrella Liability: minimum limits of 
$2,000,000; (v) If applicable, Professional or Errors and Omissions Liability: 
with minimum limits of $2,000,000 ea. occurrence/$2,000,000 aggregate. (b) 
All of the above policies will be written to provide a waiver of subrogation in 
favor of MSS and shall be primary and noncontributory, contain a separation of 
insureds clause and must provide additional insured status on behalf of MSS. 
The Subcontractor shall provide a certificate of insurance or other 
documentation as MSS may reasonably require evidencing the existence of such 
insurance.    
9.  TERMINATION:  (a) MSS may terminate all or any part of its Work, 
without liability to MSS, if Subcontractor (i) fails to deliver goods or perform 
services within the time and in the quantities and of the quality required by MSS 
or to give adequate assurances requested by MSS; (ii) breaches the terms of the 
Agreement (including Subcontractor’s warranties and covenants);  (iii) fails to 
make progress so as to endanger timely and proper performance of the 
Statement of Work, and such failure, if curable, is not cured within five calendar 
(5) days (or any shorter period that is commercially reasonable under the 
circumstances) after notice from MSS; or (iv) ceases to conduct its operations in 
the normal course of business, including inability to meet its obligations as they 
mature, or if any proceeding under the bankruptcy or insolvency laws is brought 
by or against Subcontractor or a receiver for Subcontractor is appointed or 
applied for, or an assignment for the benefit of creditors is made by 
Subcontractor.  In addition to obtaining a refund or credit and any other 
remedies provided herein or available at law or in equity, MSS may, upon such 
termination, purchase substitute goods or services elsewhere, on such terms as 
MSS deems appropriate, and charge Subcontractor with any excess costs and 
losses incurred by MSS. (b) MSS may terminate all or any part of the Work for 
convenience, in which case (i) Subcontractor shall, as directed by MSS, cease 
work and deliver to MSS all satisfactorily completed goods or materials and 
work in process; and (ii) MSS shall pay to Subcontractor reasonable termination 
charges solely limited to the costs of materials, goods, and labor that are 
incurred prior to Subcontractor’s knowledge of such termination, provided that 
Subcontractor takes reasonable steps to mitigate its damages. (c) To the extent 
not terminated by MSS, Subcontractor shall continue performance under the 
Statement of Work. (d) Any termination under Section 9(a) adjudged to be 
wrongful shall be deemed to then be a termination for convenience under 
Section 9(b), but with MSS having the right to avail itself of all of its remedies 
under the terms of this Subcontract, at law or in equity. 
10.  ASSIGNMENT: Subcontractor will not assign this Subcontract without 
MSS’s consent. If the Customer terminates the Prime Contract, Subcontractor 
will assign the Subcontract if the Prime Contract requires it.  
11.  WAIVER:  The failure of MSS to insist, in any one or more instances, on 
the performance of any of the terms, covenants, or conditions of this 
Subcontract, or to exercise any of its rights, shall not be construed as a waiver or 
relinquishment of such term, covenant, condition, or right with respect to further 
performance. 
12.  INDEPENDENT SUBCONTRACTOR: 


