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SUB CONTRACTOR AGREEMENT 
 

THIS AGREEMENT, made this ____  day of ____________, 20___, between ITS NOT A 
PAIN INC., a corporation organized and existing under the laws of the State of New York with a 
principal place of business at 244 5th Avenue, New York, New York 10001 (the "Contractor") 
and _________________________________, a ___________________________ organized and existing under the 
laws  of  the  State  of  _________________  with  a  place  of  business  at 
____________________________________________ (the "Subcontractor"); 
 
  W I T N E S S E T H : 
 

WHEREAS,  the Contractor  is  in  the business  of  providing  various  cleaning, 
maintenance and staffing Services to various entities that include residential, commercial, and 
industrial organizations (the "Clients") at sites owned or leased by Clients (the "Property"); 
and 
 

WHEREAS,  the  Contractor  wishes  to  engage  the  Subcontractor  and  the 
Sub‐contractor wishes to provide Services to Clients of the Contractor upon the terms and 
conditions set forth in this Agreement (the "Agreement"); 
 

NOR THEREFORE, in consideration of the shared intent, mutual covenants and 
agreements contained herein, the parties agree as follows: 
 

1.  Duties 
 

Contractor  engages  Subcontractor  and  the  Subcontractor  accepts  such 
engagement to provide cleaning, maintenance and staffing services (the "Services") to the 
Clients  based  on  the  needs  (specifications  and  timing)  of  such  Clients  as  recorded  on 
Contractor's invoice form (the "Invoice").  Invoices will be provided to the Subcontractor by 
Contractor.  The  Subcontractor  will  devote  its  best  efforts  to  discharge  its  duties  and 
obligations under this Agreement and any Services related agreements. 
 

2.  Compensation 
 

Subcontractor agrees to accept from Contractor, compensation in the amount of 
eighty (80%) percent of the actual billed amount for the Services provided to the Client. The 
billable amount is determined before Services are rendered by the Subcontractor and recorded 
on the Invoice. 

Subcontractor will arrange for the Clients' payment for Services in the form of 
checks payable to Contractor or credit card information to be processed by Contractor.  Clients 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may also pay their balance online at ITSNOTAPAIN.com.  Subcontractor will submit completed 
Invoices to Contractor upon completion of each job.  Contractor will pay compensation to the 
Subcontractor within thirty (30) days after the date the Services are completed and paid for by 
Clients. 
 

3.  Standards and Deliverables 
 

In the course of performing Services to Clients, Subcontractor will represent 
themselves  to  be  contractors  for  Contractor.    Where  the  Subcontractor  maintains  an 
independent branded identity and such branding is apparent on all vehicles that are present 
on site at Client locations, Subcontractors will prominently affix to said vehicles additional 
labeling that indicates that the contractor is an official contractor for Contractor. Contractor 
will provide said labeling for a fee of $100.00/ label. 
 

Subcontractor understands that the Services they provide are not complete until 
the Client has signed‐off on the completed Services in connection with each Invoice.  Client 
sign‐off  is  an acknowledgement  that  they,  the Client,  is 100% satisfied.    Subcontractor  is 
responsible to achieve 100% Client satisfaction. 
 

In the course of its performance of the Services, Subcontractor will create and 
maintain files, working papers and records relating to the performance of the Services as 
directed by Contractor.  Such files, working papers and records, including any appendices, 
attachments or supporting information, will be the sole and absolute property of Contractor. 
 

4.  Information, Data and Materials 
 

When  requested,  the  Subcontractor  will  promptly  disclose  and  provide  to 
ITSNOTAPAIN.com fully and completely, all information, reports, methods, formulae, computer 
designs, inventions, software specifications, manuals and visual aids, together with all related 
and supporting data (hereafter collectively and individually referred to as AInformation, Data 
and  Materials@)  created,  procured,  conceived  or  prepared  by  the  Subcontractor  as  a 
consequence of  the performance of  the Services referenced  in  this Agreement or under a 
Project Specific Agreement. 
 

All such Information, Data and Materials are deemed to be confidential and will 
be the sole and exclusive property of Contractor as set forth in Section 5 below. 
 

5.  Ownership of Information, Data and Materials 
 

Information provided to the Subcontractor by or at the discretion of Contractor 
or a Client or developed by the Subcontractor in carrying out it's duties under this Agreement 
and/or a Project Specific Agreement, all Information, Data and Materials will be the property of 
and be assigned unconditionally by Subcontractor to Contractor or as Contractor may direct, 
without additional compensation to the Subcontractor. 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6.  Confidentiality Requirements 
 

Subcontractor will maintain confidentiality and will not disclose, use or publish 
any information relating to the Clients, the Clients' businesses, the Services, the consulting 
assignment, this Agreement or the Specific Project Agreement, except as required to carry out 
its duties to the Clients or Contractor, except in circumstances where prior written consent has 
been obtained from Contractor to allow such disclosure, use or publishing. 
 

Information will include but not be limited to materials concerned with: trade 
secrets,  pricing,  commercial  contracts,  financial models, methods  and  data,  key  controls, 
technical  data,  product  specific  information,  computer  software,  documentation  and 
specification and any information concerned with the valuation or trading of any share or 
security. 
 

Notwithstanding anything in this Agreement to the contrary, the Subcontractor 
retains the right to disclose, use or publish any information that is in the public domain or 
otherwise becomes known to the public through no fault of the Subcontractor. 
 

This clause will continue in force for a period of two (2) years after termination 
of this Agreement and/or the Project Specific Agreement covering the assignment, whichever 
date being the later. 
 

Subcontractor  will  maintain  as  confidential,  all  details  of  compensation  or 
remuneration including, but not limited to, the following parties: Clients, Clients' staff and the 
Contractor, including without limitation, the employees, officers, directors and members of the 
Contractor project team. 
 

7.  Indemnity 
 

Subcontractor will  indemnify  Contractor,  together with  it's  officers,  agents, 
subsubcontractors, subsidiaries, affiliates and employees, and hold them harmless from any 
damage,  loss,  expense  or  liability  arising  from  all work  and  activities  undertaken  by  the 
Subcontractor in connection with this Agreement. 
 

Such indemnity will extend to include damage to property, injuries to or death of 
any persons, including but not limited to the Subcontractor, employees or subcontractors of 
the Subcontractor, all other persons undertaking any element of the Services and Client staff 
arising from or in connection with any act or omission of the Subcontractor, employees or 
subcontractors of the Subcontractor. 
 

Subcontractor, at it's sole expense, will defend any law suits or other actions 
brought  against  Contractor,  it's  officers,  subcontractors,  agents,  subsidiaries,  associate 
companies, affiliates or employees, on account of any said act or omission, and will pay all 
expenses  and  settle  any  and  all  judgements  which  may  be  rendered  against  them,  in 
connection with the execution of the Services that are the subject of this Agreement and any 
Specific Project Agreement. 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8.  Compliance by Subcontractor 

 
With  respect  to  Services  performed  by  the  Subcontractor,  employees  or 

subcontractors of the Subcontractor, the parties will: 
 

A.  Comply with all of the security and safety regulations in effect as they 
apply and are required by the Client. 

 
B.  Adhere to and comply with the obligations to the Internal Revenue 
Service (IRS) or other Tax authorities, as appropriate to the jurisdiction 
under which the assignment is undertaken. 

 
The Subcontractor will operate within  the requirements of all  tax  laws and 

regulations and interpretations thereof, and be solely responsible for reporting the entire 
compensation paid under this Agreement and any Project Specific Agreements and ensure 
timely settlement of all taxes and other similar deductions, and all payments or premiums 
made  for workers'  compensation  cover,  including  but  not  limited  to  National  Insurance, 
Pension and Healthcare contributions or other payments as required by law. 
 

9.  Key Personnel 
 

Subcontractor acknowledges  that  its  selection by Contractor as a  candidate 
organization to undertake the Services for the Client was predicated upon representations 
made to Contractor by the Subcontractor prior to the date of this Agreement. 
 

It  is  further  understood  and  agreed  by  and  between  Subcontractor  and 
Contractor, that any Services performed under this Agreement will be performed or directly 
supervised by certain key personnel of the Subcontractor's business, with those individuals 
being regarded as essential to the successful delivery of the Services being proposed ("Key 
Personnel"). 
 

The  Key  Personnel  for  the  each  successive  project  will  be  named  in  the 
Contractor  Invoice.   Notwithstanding  this requirement, Subcontractor retains  the right  to 
substitute named Key Personnel for resources of similar quality and experience. 
 

10.  Entire Agreement 
 

This Agreement sets forth the entire framework between the parties and may 
not be altered or amended except in writing signed by each both parties. 
 

11.  Relationship of Parties 
 

Subcontractor will be engaged or retained by Contractor only for the purposes 
and  to  the  extent  set  out  in  this  Agreement  and  any  supplementary  Project  Specific 
Agreements. 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During  the  period  or  periods  that  Services  are  provided  to  Client  by 

Subcontractor, Subcontractor shall be deemed to be an independent Subcontractor.  During 
times when the Subcontractor is not committed or obliged under the terms of this Agreement 
or any Project Specific Agreements, Subcontractor may use such portion of it's time, skill and 
energy in any manner that Subcontractor deems appropriate. 
 

This  Agreement  will  not  establish  a  partnership,  agency,  joint  venture  or 
employment relationship between Contractor and Subcontractor.  Subcontractor will not be 
considered as having the status of an employee under this Agreement or otherwise, or be 
entitled to participate in any schemes, plans, arrangements or distributions by Contractor 
pertaining to or in connection with any financial benefit or benefit in kind including but not 
limited to stock options, bonus arrangements, profit sharing or other benefit's that may be 
provided from time to time to Contractor's employees. 
 

12.  Assignment of Obligations and Rights 
 

Obligations or rights under this Agreement or Project Specific Agreements may 
not be assigned by the Sub contractor without the prior written consent of Contractor. 
 

13.  Non­Waiver 
 

No delay or failure of either party in exercising any right hereunder, and no 
partial or single exercise of such rights will be deemed to constitute a waiver of such right or of 
any other rights set out in this Agreement. 
 

14.  Employment by Client 
 

Subcontractor, Subcontractor's employees or sub‐subcontractors will not be 
employed or contracted directly or indirectly by the Clients for a period of two (2) years after 
the end date of the most recent Services provided by Subcontractor. 
 
 
 
 

15.  Notices 
 

All notices, demands, requests and other communications required or permitted 
hereunder  (the  "Notice") may be given by a party or on behalf of  a party by  that party's 
attorney,  shall  be  in writing  and  shall  be  delivered  by  deposit  in  a  regularly maintained 
receptacle for the United States mail, sent registered or certified, return receipt requested, 
postage prepaid, or by delivery  to a United States Post Office or  to an overnight delivery 
service  for personal delivery the next day, postage or delivery prepaid.   A Notice shall be 
deemed given or delivered to the addressee when delivered to such receptacle, the post office 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or overnight delivery service.  When a Notice requires a response or action within a specified 
time or if a response or action to a Notice is required under any provision of this contract to 
occur within a given time period after the giving or delivery thereof, then such time period 
shall be extended  five (5) business days in the event of registered or certified mailing and one 
(1) business day in the event of overnight delivery.  All Notices shall be addressed as follows: 
 

If to Contractor:      Its Not A Pain Inc. 
244 5th Avenue 
New York, New York 10001  

 
With copy to:        Its Not a Pain Inc. 

c/o Robert V. Feinberg 
184 Edwards Road 
Monticello, NY 12701 

 
If to Subcontractor:       

 
 

 
16.  Remedies 

 
If Subcontractor commits a breach of, or threatens to commit a breach of any of 

the terms or conditions of this Agreement or any Project Specific Agreements, the Contractor 
shall be entitled to and have the right to seek and obtain all judicial relief, including but not 
limited to specific performance, other equitable or  injunctive relief, accounting, monetary 
damages, interest and legal fees and expenses, as may be ordered or awarded by a court of 
competent jurisdiction.  The Subcontractor hereby acknowledges that legal remedies may be 
inadequate to compensate the Contractor fully for a breach of this Agreement or any Project 
Specific Agreements.  Therefore, the Subcontractor agrees that prior to and in addition to any 
other legal remedies obtained by the Contractor for a breach or threatened breach of this 
Agreement  any  Project  Specific  Agreements  by  the  Subcontractor,  the  Contractor  may 
immediately  petition  a  court  of  competent  jurisdiction  for  an  order  restraining  the 
Subcontractor from acting upon a threatened or continuing breach of this Agreement. 
 

17.  Term and Termination 
 

Unless otherwise agreed in writing by the parties, this Agreement will terminate 
upon the first to occur: 
 

A.  Twelve (12) months from the date first written above; or 
 

B.  Upon the event of termination of this Agreement between Contractor 
and  a  Client  pursuant  to  which  the  Subcontractor  is  providing  the 
Services 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However,  if this Agreement would ordinarily terminate as a consequence of 
either (a) or (b) above, Contractor will have  the right, at  it's sole discretion,  to extend or 
modify the term of this Agreement and/or any Project Specific Agreement, by giving written 
notice of such extension or variation to the Subcontractor at the Subcontractor's address as 
recorded on the first page of this Agreement. 
 

18.  Terms and Conditions 
 

By engaging in business with Contractor, each Subcontractor agrees to comply 
with and honor, the following Terms and Conditions:  
 

A.    Orders  for  Services  will  be  placed  with  the  Subcontractor  by 
Contractor.  A commitment to purchase any Services will arise only at 
such  time  that  Contractor  signs  the  Subcontractor's  documentation 
authorizing the provision of Services. 

 
B.    Contractor  will  only  be  responsible  for  amounts  due  the 
Subcontractor for Services ordered directly from the Subcontractor by 
an authorized Contractor officer or employee.  

 
C.  Except as otherwise provided in a written agreement that is signed by 
an  officer  of  Contractor,  Contractor  is  not  making  any  promise, 
commitment, or guarantee regarding the purchase of specific quantities 
of Services; the revenues or profitability of business as a Subcontractor; 
or the continuance of any business relationship with the Subcontractor 
for any specific time period. The only contractual obligation involved in 
this contemplated business relationship will arise from an order placed 
by Contractor.  The business relationship contemplated by these Terms 
and Conditions is a mutually voluntary business relationship in which 
each party is free to act according to its own self‐interests. Contractor 
has a routine practice of utilizing multiple Subcontractors. Therefore, the 
Subcontractor  acknowledges  that  Contractor may  purchase  Services 
from the Subcontractor or from other Subcontractors concurrently.  

 
D.  The Subcontractor shall not represent to any third party that it is a 
Subcontractor  of  Services  to  Contractor  or  that  the  Subcontractor=s 
services are Contractor approved services, without the prior express 
written consent of an officer of Contractor. 

 
E.  All Services to be provided by the Subcontractor shall be performed in 
a  professional  and  competent  manner,  consistent  with  industry 
standards, and all Services to be provided by the Subcontractor will be 
free from defects in quality or workmanship. 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F.    All  costs,  expenses,  investments,  and  other  amounts  incurred  or 
expended by the Subcontractor related to provision of the Services are 
the  Subcontractor=s  responsibility  and  will  not  be  reimbursed  by 
Contractor  and  no  such  amounts  have  been  or  will  be  incurred  or 
expended in reliance on continued business from Contractor.  

 
G.  The Subcontractor will indemnify, defend and hold Contractor and the 
directors, officers and employees of Contractor and each of them, from 
any and all  suits,  claims, proceedings,  and damages arising  from  the 
Services supplied or provided by the Subcontractor.  

 
H.  The Subcontractor will maintain worker=s compensation (including 
employer=s liability), comprehensive general liability and automobile 
liability  insurance  with  commercially  reasonable  and  reputable 
insurance carrier in such amounts and covering such risks as are usually 
carried  by  companies  engaged  in  the  same  or  similar  business  and 
similarly  situated,  which  insurance  may  provide  for  reasonable 
deductibility  from  coverage  thereof.    The  Subcontractor=s  general 
liability insurance coverage must be in such amounts and contain such 
other provisions as are reasonably satisfactory to Contractor and must 
include a broad form vendor=s endorsement and a contractors, owners 
and  lessees  endorsement  each  naming  Contractor  as  an  additional 
insured.  All such policies will also provide that the coverage will not be 
terminated or any material changes made without at least thirty (30) 
days=  prior  written  notice  to  Contractor.  Certificates  of  insurance 
evidencing such coverage will be promptly submitted to Contractor upon 
request.  Approval of any of these insurance policies by Contractor will 
not relieve the Subcontractor of any obligation contained in these Terms 
and Conditions, including the above indemnity requirements. 

 
       I.  The Subcontractor must comply with all applicable laws, regulations, 

rules, and codes applicable to: (a) the Services supplied or provided by 
the  Subcontractor  to  Contractor,  and  (b)  the  Subcontractor=s  other 
business  and  labor  practices,  including  laws,  regulations  and 
prohibitions  governing  the  working  conditions,  wages,  hours  and 
minimum age of work force. The Subcontractor will provide Contractor, 
upon request from time to time, with proof of compliance with all such 
laws,  regulations,  rules  and  codes.    The  Subcontractor  will  not 
discriminate on the basis of gender, race, sexual orientation, national 
origin or any other basis prohibited by law in its employment practices 
and other business activities. 

 
J.   The Subcontractor may not use any of Contractor's trademarks or 
trade names or  any other  confidential  or proprietary  information of 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Contractor  (the  "Confidential  Information"),  or  disclose  to  any  third 
parties the Confidential Information, without the prior express written 
consent  of  Contractor.  The  Subcontractor  will  sign  Contractor=s 
standard Confidentiality Agreement. The Subcontractor=s opportunity 
to  supply,  or  continue  to  supply,  the  to  Clients  of  Contractor  is 
conditioned  upon  the  Subcontractor=s  execution  and  delivery  to 
Contractor of an acknowledgment of  these terms and conditions and 
Contractor=s standard Confidentiality Agreement.  Any permitted use of 
Contractor's trademarks or trade names is subject to termination of such 
use at the sole discretion of Contractor with or without cause.  

 
K.  Contractor may, either individually or jointly with the Subcontractor, 
develop, discover, or conceive of a new process, know‐how,  formula, 
specifications, technology, article of manufacture, compound, apparatus 
or the like that improves, adds to, or otherwise attaches or can be used in 
conjunction  with  the  Services  supplied  by  Subcontractor  (the 
AInvention@).   In such event, Contractor shall be deemed to own any 
Invention, whether or not patentable, and the Subcontractor must assign 
any  rights  that  the  Subcontractor  may  have  in  any  Invention  to 
Contractor.  

 
L.  Contractor retains the right, at any time and in its sole discretion, to 
disapprove, reject or discontinue the Subcontractor as a subcontractor 
and require that the Subcontractor discontinue Services to Clients or to 
Contractor. 

 
       M.   These Terms and Conditions supersede the terms of any  invoice, 

receipt,  confirmation  or  other  document  or  instrument  delivered  to 
Contractor  or  otherwise  used  by  Subcontractor,  and  Subcontractor 
agrees that these Terms and Conditions and the Uniform Commercial 
Code as adopted  in  the State of New York,  and not  the  terms of  any 
invoice, receipt, confirmation or other document or instrument delivered 
to Contractor or used by Subcontractor shall, in all respects, govern the 
parties' relationship. 

 
       N.  No Contractor employee or any member of his/her family may have a 

direct or indirect financial or business interest (including the payment of 
any salary, fee or other form of compensation) in, or otherwise related 
to,  the  Subcontractor,  provided  that  this  clause  shall  not  apply  to 
investment by any registered annuity, retirement, or pension plan in 
which  Contractor  employees  or  members  of  their  families  have  an 
interest. 

 
O.    The  Subcontractor  will  strictly  adhere  to  Contractor=s  Code  of 
Conduct  for  Subcontractors,  a  copy  of  which  will  be  provided  by 
Contractor. 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P.  All business activities of Contractor's Subcontractors must conform to 
all  applicable  legal  requirements,  customs,  and  published  industry 
standards pertaining  to employment and manufacturing.  If  statutory 
requirements and published industry standards conflict, Subcontractors 
must, at a minimum, be in compliance with the one which by law, takes 
precedence.  

 
Q.  Subcontractors must implement a policy that conforms to local and 
federal  law  prohibiting  discrimination  in  hiring  and  employment 
practices on the ground of race, color, religion, sex, age, physical ability, 
national origin, or any other applicable prohibited basis.  

 
R.  These Terms and Conditions set forth Contractor=s policy regarding  
Subcontractor  relationships  and  supersede  any  other  statements, 
promises, or representations (oral or written) made prior to, on, or after 
the  date  that  the  parties  commence  transacting  business  with  one 
another, whether by any employee or representative of Contractor or 
any other person with respect to the subject matter herein described. 
Under exceptional circumstances, specific, limited changes may be made 
to the foregoing policy, but only if both Contractor and the Subcontractor 
have agreed in writing prior to such changes.  

 
S.  Only an officer of Contractor is authorized to amend, modify or change 
these Terms and Conditions in connection with an existing or proposed 
business relationship between Contractor and a Subcontractor. To be 
effective,  any  such  amendment,  modification  or  change  must  be  in 
writing and signed by an officer of Contractor.  

 
19.  Law 

 
This Agreement shall be governed and construed in accordance with the laws of 

the State of New York, without regard to conflicts of law principles.  Each of the parties: (i) 
submits to the jurisdiction of any state or federal court sitting in New York County, New York 
in any action or proceeding arising out of or relating to this Agreement; (ii) agrees that all 
claims in respect of such action or proceeding shall be heard and determined in any such court; 
(iii) agrees not to bring any action or proceeding arising out of or relating to this Agreement in 
any other court; (iv) hereby waives any defense of inconvenient forum to the maintenance of 
any action or proceeding so brought and waives any bond, surety or other security that might 
be required of any other party with respect thereto; and (v) hereby waives personal service of 
any and all process and agrees  that all  such service of process may be made  in  the same 
manner set forth for Notices in Paragraph "15" hereof. 
 

20.  Waiver of Lien and Disposition of Filed Liens 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Simultaneously with the execution of this Agreement or any Project Specific 

Agreement, the Subcontractor agrees to execute and deliver to the Contractor, the "Waiver of 
Right to File Mechanic's or Other Lien" in the form annexed hereto as Exhibit "____". 
 

All funds made payable directly to Subcontractor shall he deemed trust funds in 
the  hands  of  Subcontractor  to  be  first  applied  to  the  payment  for  labor, materials,  other 
subcontractors,  all  applicable  taxes  including  but  not  limited  to  payroll,  sales,  FICA,  and 
workers compensation premiums, if any, and other costs of the performance of this Agreement 
or  any  Project  Specific  Agreement  by  the  Subcontractor.    Payments may  be withheld  on 
account of liens filed against the Contractor or Subcontractor filed against the Client or the 
owner of the Property, by Subcontractor or third parties, which are not bonded or satisfied 
after five (5) days notice to Subcontractor, failure of the Subcontractor to make payments 
properly to other subcontractors, if any, or for labor, materials or equipment, damage to the 
Clients or another contractor.  Final payments shall not become due until the Subcontractor 
has delivered to the Contractor and Client a release of all liens arising out of this Contract or 
receipts in full covering all labor, materials and equipment for which a lien could be filed, or a 
bond satisfactory to the Owner to indemnify the Owner against such lien.  
 

Subcontractor shall discharge by payment, deposit or bond/undertaking, any 
lien imposed on the Property arising in connection with the work performed by Subcontractor 
pursuant to this Agreement or any Project Specific Agreement or by reason of any other claim 
against Contractor ("Lien") within ten (10) days after notice thereof.  If Subcontractor fails to 
discharge any Lien, Contractor or Client,  in addition to any other rights or remedies, may 
discharge the Lien after ten (10) days notice to Subcontractor for the account of Subcontractor, 
without inquiring into its validity, and all costs of discharging the Lien (including reasonable 
attorneys  fees)  may  be  deducted  from  the  amount  of  the  next  payment  due  under  this 
Agreement or any Project Specific Agreement. 

 
 

21.  Entire Understanding of the Parties 
 

The parties acknowledge and agree that this Agreement embodies the entire 
understanding between the parties with respect to its subject matter and has been entered 
into only after independent investigation and without reliance upon any representation or 
promise  not  contained  herein.    The  parties  specifically  disclaim  the  making  of  any 
representations not embodied herein and specifically disclaim reliance thereon. 

 
22.  Changes Must be in Writing 

 
This Agreement may not be changed orally but only by an agreement in writing. 

 
23.  Binding on Others 

 
This Agreement shall be binding upon and inure to the benefit of the respective 

heirs, successors and assigns of the parties. 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