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Introduction 

Consultant subcontracting is a critical component of the Michigan 

Department of Transportation’s (MDOT) project delivery process. Consultant 

subcontracting occurs whenever entities are engaged to perform part of the 

services under which a prime contract with MDOT has been executed with a 

prime consultant - This includes both first tier and second tier 

subcontracting. 

The following sections are designed to guide prime consultants and 

subconsultants through the subcontracting process by outlining the steps 

and requirements necessary at various stages of the solicitation lifecycle 

(from proposal response submission through subcontract award). 

Additionally, this document details MDOT’s process for monitoring 

subcontract compliance, to ensure all subcontracting activities adhere to 

federal and state regulations. 

Subcontracting Process and Requirements 

a) RFP (Request for Proposal) – Consultant Response 

Submissions 

Consultants wishing to include subconsultant services to satisfy 

technical requirements within a specific MDOT advertised RFP must 

provide subconsultant information on their supplied 5100D Request for 

Proposal cover sheet. 

• When applicable, if the subcontracting consultant is performing 

prequalified services on the project, all classifications in which 

they will be working must be identified. For additional 

information, please refer to Selection Guidelines for Service 

Contracts, 1.10.2 Prequalification. 

• When applicable, the DBE or SBP participation contract goal is 

specified in the RFP. The prime consultant will select DBEs or 

SBPs to perform, at minimum, work which corresponds in dollar 

value to the DBE/SBP participation goal. For additional 

information, please refer to Selection Guidelines for Service 

Contracts, 1.11 Disadvantaged Business Enterprise (DBE). 

https://www.michigan.gov/mdot/-/media/Project/Websites/MDOT/Business/Vendor-and-Consultant-Services/Selections/Selection-Guidelines-Service-Contracts.pdf?rev=ae5f5d4d4409400298430f4688f29606&hash=4B3D7197F30216FDA66B771FCC5E4A73
https://www.michigan.gov/mdot/-/media/Project/Websites/MDOT/Business/Vendor-and-Consultant-Services/Selections/Selection-Guidelines-Service-Contracts.pdf?rev=ae5f5d4d4409400298430f4688f29606&hash=4B3D7197F30216FDA66B771FCC5E4A73
https://www.michigan.gov/mdot/-/media/Project/Websites/MDOT/Business/Vendor-and-Consultant-Services/Selections/Selection-Guidelines-Service-Contracts.pdf?rev=ae5f5d4d4409400298430f4688f29606&hash=4B3D7197F30216FDA66B771FCC5E4A73
https://www.michigan.gov/mdot/-/media/Project/Websites/MDOT/Business/Vendor-and-Consultant-Services/Selections/Selection-Guidelines-Service-Contracts.pdf?rev=ae5f5d4d4409400298430f4688f29606&hash=4B3D7197F30216FDA66B771FCC5E4A73
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b) Price Proposal 

Consultants must indicate intent to subcontract, as a part of any 

applicable price proposal, whether as a prime contract request or an 

amendment request, by inclusion of form(s) 5101S within the supplied 

price proposal. 

• The prime consultant must perform at least 40% of the 

contracted services, by dollar value, unless otherwise specified in 

the RFP. Tier one subconsultants must perform at least 50% of 

the services, by dollar value of their subcontract, unless otherwise 

specified in the RFP. 

• Subcontracts, individually or in combination with other vendors 

under the prime contract, must meet any applicable contract 

specific DBE or SBP goals. If the consultant is unable to achieve 

DBE participation totaling, at minimum, the amount required by 

the contract, the consultant must state their intent to apply for a 

Good Faith Effort (GFE) modification or waiver of the DBE/SBP 

participation goal using forms 1063 or 1062. DBE/SBP 

participation forms 0182 or 1068 must be submitted to the 

individual specified in the RFP with the priced proposal, or during 

contract negotiations. 

c) Subcontract Process Requirements 

The prime consultant will not subcontract any portion of the project 

services without the prior written approval of MDOT, as evidenced by the 

awarded contract/authorization or amendment/revision. 

• Prime consultants and tier one subconsultants must execute 

subcontracts for all work resulting from an MDOT awarded 

prime contract, regardless of the dollar amount, or payment 

type. 

• Subcontracts (tier one and tier two) must be executed prior to 

work commencing. 

• MDOT will allow an exception for those unique and unusual 

situations, in which the services required are considered 

specialty services that occur at the beginning of a project, 

such as surveying and geotechnical, etc. 

• In these cases, form 5101LN Limited Notice to Proceed (LNP) 

must be completed identifying a maximum dollar amount for 

https://mdotjboss.state.mi.us/webforms/GetDocument.htm?fileName=5101LN.pdf
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work allowable under the LNP and signed, using digitally 

encrypted signatures, by the prime consultant and 

subconsultant, and returned to the MDOT Project Manager for 

review and final approval signature. 

• The LNP allows the subconsultant to work a maximum of thirty 

consecutive (30) calendar days, from the date of signature, at 

which time, the subcontract must be signed and executed. 

• The effective date of the subcontract will not be prior to the date 

of signature by both parties, unless an LNP is in place. 

The prime consultant will notify the MDOT Project Manager in writing in the 

event the subcontract or subcontract amendment is not executed. 

d) Subcontract Language Requirements 

23 CFR 172.9(c) details the federal provisions required, by reference or by 

physical incorporation into the language of each subcontract, and these 

requirements are fully incorporated into MDOT’s terms and conditions 

(T&Cs) for consultant engineering services contracts. For this reason, it is 

crucial that a) all applicable tier one and tier two subcontracts reference 

these prime T&Cs and that b) the prime T&Cs will prevail over the service 

provided for under any subcontract. 

The following language is required within all tier one and tier two 

subcontracts (including master service agreement job specific work 

orders, task authorizations, etc.): 

1) An unqualified statement must be included in the subcontract that 

the subcontracting consultant will be governed by all the terms 

and conditions of the Prime Contract, including any amendments 

to the original Prime Contract, and that the Prime Contract will 

prevail in the event of a conflict. 

• Example Language: 

A copy of the Prime Agreement is attached as Attachment X. 

All portions thereof are incorporated herein and made binding 

on Subconsultant. In the event of a conflict between the terms 

and conditions of this Agreement and those of the Prime 

Agreement, the terms and conditions of this Prime Agreement 

will prevail. 



5 

 

2) The MDOT Prime Contract number must be indicated and 

referenced within the subcontract, and in all related exhibits. Along 

with a description of work being performed by the subcontracting 

consultant, as described in the scope of services. This description will 

include job number(s), control section(s), and structure number(s), as 

applicable. 

• Example Language: 

CONSULTANT has entered into an agreement dated 

MM/DD/YYYY, MDOT Contract No. 2025-0000, with the 

Michigan Department of Transportation, to perform or provide 

TYPE OF SERVICES for the PROJECT NAME DESCRIPTION CS#’s 

– JN’s, identified as CONSULTANT Project Number (the Project); 

and CONSULTANT requires certain services in connection with 

the Project (the Services); and SUBCONSULTANT is prepared to 

provide the (services Subconsultant will be providing). 

3) The subcontract or LNP must be executed prior to work 

commencing, and the signatures must indicate the date of execution, 

along with the authority to enter into said agreement. 

• Example Language: 

In witness whereof, CONSULTANT and SUBCONSULTANT have 

executed this Agreement. The individuals signing this 

Agreement represent and warrant that they have the power 

and authority to enter into this Agreement and bind the parties 

for whom they sign. 

4) Subcontracts and subcontract amendments (tier one and tier two) 

must be written to detail the basis of payment, maximum 

subcontract/amendment amount, and fixed fee amount (if 

applicable). A derivation of cost must accompany the subcontract, 

and any amendments. The derivation of cost cannot be used in lieu 

of the written basis of payment and maximum dollar amount. 

• Example Language (depending on basis of payment): 

Actual Cost: Compensation for the services will be on the basis 

of actual cost and will not exceed $ ______, as set forth in Exhibit 

______. 
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Actual Cost Plus Fixed Fee: Compensation for the services will 

be on the basis of actual cost plus a fixed fee and will not 

exceed $ ________, which amount includes a fixed fee of $ ______, 

as set forth in Exhibit ______. 

 

Lump Sum: Compensation for the services will be on a lump 

sum basis in the amount of $ ______, as set forth in Exhibit 

______. 

 

Lump Sum - Milestone: Compensation for the services will be 

on a lump sum basis in the amount of $______, payable on 

completion of defined milestones, as set forth in Exhibit ____. 

 

Fixed Hourly Rate: Compensation for the services will be on 

the basis of a fixed hourly rate plus actual direct expenses and 

will not exceed $ ______, as set forth in Exhibit ______. 

 

Unit Price: Compensation for the services will be on the basis 

of a set unit price and will not exceed $ ______, as set forth in 

Exhibit ______. 

Note: Amendments to add funds must indicate the basis of payment, 

and the amount of the subcontract increase, designating any applicable 

increase in the corresponding fixed fee, along with the revised 

subcontract total not to be exceeded, also indicating the total amended 

fixed fee amount, as applicable. 

MDOT Compliance Monitoring Process 

a) Subcontract Review Process 

Consultants will be subject to tier one and tier two subcontract 

monitoring at MDOT’s discretion and during scheduled quarterly 

reviews. These reviews are performed to ensure compliance with federal 

and state requirements. 

• A list of contracts/authorizations will be generated from the 

applicable contract software system. Contracts awarded within 

the previous quarter, that contain subcontracts, will be subject to 

review. The sample size of the review will be calculated within a 
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sampling application using parameters determined in 

collaboration with FHWA.  

• MDOT will use a combination of random and targeted 

selection. 

• MDOT will notify Prime Consultants that their 

contract/authorization has been selected for review. Consultants 

will be provided five (5) business days from the date of 

notification, to return the indicated subcontracts (tier one and 

tier two, as applicable), subcontract amendments, 5101LNs, and 

related documentation. 

• Consultant subcontracts will be reviewed for compliance with 

MDOT requirements, as well as all applicable state and federal 

laws and regulations. 

• MDOT may request review of additional, available 

subcontract(s) under the indicated prime contract, as needed, 

based upon initial compliance assessment of infractions 

and/or deficiencies within the originally supplied 

documentation.  

• Any subcontract(s) deemed non-compliant will be given a written 

determination indicating the applicable infractions and/or 

deficiencies. Consultants will be given fourteen (14) calendar 

days to bring the subcontract(s) in question into compliance, and 

resubmit the executed changes to MDOT, as appropriate. 

• Once the subcontract under review is deemed compliant 

(whether initial review, or subsequent to a compliance request), 

MDOT will issue a final determination, and the review will be 

considered closed. 

• Consultants failing to provide the requested subcontract(s) 

within the required timeframe, and/or failure to amend the 

necessary requirements, may result in additional actions up to 

and including referral to the Prequalification Committee. 

• MDOT advises Consultants that failing to secure or provide 

subcontracts for services provided by subconsultants or 

subcontractors constitutes a breach of the Prime Contract. 

• MDOT reminds Consultants who are not in compliance with 

the terms and conditions of the Prime Contract may be 
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subject to costs not being paid, up to and including 

termination of the services. 

Consultants with infractions and/or deficiencies in the current quarter 

will generally be subject to further review in subsequent quarters to 

ensure that the deficiencies identified continue to be addressed in 

future subcontracts. If MDOT determines not to add additional reviews 

in subsequent quarters, the reason for this decision will be documented 

in sufficient detail to allow others to draw the same conclusion. 

b) Infractions 

The following are examples of possible non-compliance and is not 

meant to be an exhaustive list. 

• Language changes that violate the prime consultant’s contract 

with MDOT. 

• Non-compliance with the terms and conditions of the prime 

contract. 

• Modification of required contract language. 

• Omissions of information. 

• Failure to provide a subcontract executed prior to work 

commencing, lacking an approved 5101LN (Limited Notice to 

Proceed). 

• Failure to provide a subcontract agreement (tier one and tier 

two), as requested, within the required timeframe. 

Definitions 

Prime consultant: any person, company, etc., where people are engaged in 

an activity, performing any services for which MDOT has a direct contract. 

Subconsultant: any person, company, etc., where people are engaged in an 

activity, performing any services for which MDOT has contract with a prime 

consultant. 

First tier subconsultant (tier one): works directly for the prime consultant. 

Second tier subconsultant (tier two): works directly for the first tier 

subconsultant. 

If you require assistance accessing this information or require it in an alternative 

format, contact the Michigan Department of Transportation’s (MDOT) 

Americans with Disabilities Act (ADA) coordinator at Michigan.gov/MDOT-ADA. 

https://www.michigan.gov/MDOT-ADA
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