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STANDARD SERVICES SUBCONTRACT 

AGREEMENT 

[Agreement for one time services] 

 

Project #_____________ 
      

THIS AGREEMENT (this “Agreement” or “Subcontract”), is made as of this ____day of ____ 2023_ (the 

“Effective Date”), by and between ____________________________________________ , whose address is 

___________________________________________, Attn: _________________________, Phone (___) ___-____ and Fax 

(___) ___-____ hereinafter called the “Subcontractor,” and Stiles Corporation, d/b/a Stiles Property 

Management, whose address is 201 East Las Olas Blvd, Suite 1200, Fort Lauderdale, FL  33301, Attn: Station 

Maintenance Manager, hereinafter called “Contractor” relating to the Subcontractor’s Work (as hereinafter 

defined) at the property located at the following locations:  

 

 

• Mangonia Park Station, 1415 45th Street, West Palm Beach, FL 33407 

• West Palm Beach Station, 203 South Tamarind Avenue, West Palm Beach, FL 33401 

• West Palm Beach Ops Center, 203 South Tamarind Avenue, West Palm Beach, FL 33401 

• Boynton Beach Station, 2800 High Ridge Road, Boynton Beach, FL 33426 

• Delray Beach Station, 345 South Congress Ave, Delray Beach, FL 33445 

• Boca Raton Station, 680 Yamato Road, Boca Raton, FL 33431 

• Cypress Creek Station, 5910 NW 9th Avenue, Fort Lauderdale, FL 33309 

• Fort Lauderdale (Broward Blvd) Station, 200 Southwest 21st Terrace, Fort Lauderdale, FL 33312 

• Sheridan Street Station, 2900 Sheridan Street, Hollywood, FL 33021 

• Hollywood Station, 3001 Hollywood Blvd, Hollywood, FL 33021 

• Golden Glades Station, 16000 State Road 9, Miami, FL 33169 

• Opa-Locka Station, 480 Ali Baba Avenue, Opa-locka, FL 33054 

 

 

NOTE: SUBCONTRACTOR’S INSURANCE CERTIFICATES MUST BE ATTACHED AS  

EXHIBIT A  TO THIS AGREEMENT PRIOR TO EXECUTION OF THIS AGREEMENT 

 

WITNESSETH: 

 

 For good and valuable consideration, Contractor and Subcontractor agree as follows: 

 

Section 1. Contract Documents.  The Subcontractor agrees to furnish all supervision, labor, tools, 

equipment, materials and supplies necessary to perform, and to perform, all of Subcontractor’s Work set forth 

in Section 3 hereof in connection with the services related to SFRTA Operating Services for South Florida Rail 

Transit Authority (the “Owner” or “SFRTA”), at 801 NW 33rd Street, Pompano Beach, FL 33064, in accordance 

with the terms and provisions of the (i) Contract between the Owner and Herzog Transit Services, Inc. 

(“Herzog”), dated January 27, 2017, including all the General and Special Terms and Conditions, and other 

documents attached thereto, and/or otherwise forming or by reference made a part of thereof (collectively, 

the “Prime Contract”); (ii) Subcontract between Herzog and Contractor, dated May 17, 2017, including all 

the Exhibits, and other documents attached thereto, and/or otherwise forming or by reference made a part 

thereof (collectively, the “Master Subcontract”); and (iii) this Standard Services Subcontract Agreement, 

including all the Exhibits, and other documents attached thereto, and/or otherwise forming or by reference 

made a part thereof, all of the foregoing documents being incorporated herein by this reference and being 

hereinafter referred to collectively as the “Subcontract Documents.” The Subcontractor agrees to be bound 

to Contractor, Herzog and the Owner by the terms and provisions of the Subcontract Documents, to the 

extent applicable to the type and nature of the Subcontractor’s Work (as hereinafter defined).  The 

Subcontractor shall assume toward the Contractor all obligations and responsibilities which the Contractor, 

under the Prime Contract and Master Subcontract, assumes toward the Owner and Herzog, respectively.  

The Contractor shall have the benefit of all rights, remedies and redress against the Subcontractor that the 

Owner and Herzog, under the Prime Contract and Master Subcontract, respectively, have against the 
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Contractor, in so far as applicable to this Subcontract. Any capitalized terms not otherwise defined herein 

shall have the meanings for such terms as defined in the other Subcontract Documents.   

 

Section 2.  Contractor’s Agent.   

 

(a) “Contractor’s Agent” shall be (name and address): 

 

 Stiles Corporation dba Stiles Property Management 

 201 E. Las Olas Boulevard, Suite 1200 

 Fort Lauderdale, FL  33301 

 Attn:  Station Maintenance Manager 

  

 
 (b) Contractor’s Agent shall act as the sole liaison between the Contractor and the 

Subcontractor. Contractor’s Agent may reject any non-conforming services performed by Subcontractor or 

give such instructions as, in Contractor’s Agent's sole discretion, may be necessary to correct any deficiencies 

in Subcontractor’s Work.  Subcontractor agrees to promptly correct any nonconforming work at its sole cost 

and expense.  

 

 (c) Subcontractor acknowledges that Contractor’s Agent is acting solely as agent for 

Contractor, and is not to be held liable for any claims or obligations arising out of or in connection with the 

performance of this Subcontract.  

 

Section 3. Term; Substantial Completion, Final Completion, and Subcontractor’s Work.   

 

(a) “Term” means the period commencing on the Effective Date and ending upon the date 

Subcontractor achieves Final Completion of the Subcontractor’s Work.   

 

(b) Subcontractor shall provide all labor, supervision, material and equipment necessary to 

perform and complete the Subcontractor’s Work, as outlined in Exhibit D attached hereto and made a part 

hereof (the “Subcontractor’s Work” or “Work”) in all respects in accordance with the Subcontract 

Documents.  Subcontractor hereby warrants that all of Subcontractor’s Work shall be performed in a timely 

and first-class workmanlike manner.  Subcontractor, at its cost and expense, shall comply with all laws, rules, 

regulations, ordinances and codes applicable to the Subcontractor’s Work and as required under the terms 

of the Subcontract Documents. Subcontractor shall, at its own expense, comply with all applicable worker's 

compensation, unemployment insurance, employer's liability, tax withholding, minimum wage and hour, and 

other federal, state, county and municipal laws, ordinances, rules, regulations and orders applicable to 

Subcontractor’s Work. The Subcontractor shall take reasonable measures to ensure the safety of its 

employees and agents, the Contractor, the Owner, and Herzog, and their respective employees and agents, 

and the public during the performance of the Subcontractor’s Work.  If applicable, Subcontractor shall 

comply with the Property's Hazardous Materials Communication Program and the Property's Asbestos 

Operations and Maintenance Program. No exclusion from the Subcontractor’s Work shall be recognized 

unless it is expressly and clearly set forth in detail in Subcontractor’s description of Subcontractor’s Work as 

stated in this Section or otherwise, as set forth in the Subcontract Documents. 

 

(c) Subcontractor shall achieve “Substantial Completion” (as defined in this Section below) of 

Subcontractor’s Work in accordance with this Agreement no later than the “Substantial Completion Date” 

indicated on Exhibit B attached hereto, subject to appropriate extensions of time as provided in this 

Agreement, time being of the essence.  For purposes of this Agreement, “Substantial Completion” shall mean 

such time as: (i) Subcontractor’s Work is completed in accordance with the Subcontract Documents; (ii) all 

necessary final approvals evidencing completion of the Subcontractor’s Work are issued by all applicable 

governing authorities so as to enable the Contractor, Herzog and Owner to utilize the Work for its intended 

purposes, (iii) Subcontractor has delivered to Contractor and/or Owner all manufacturer and Subcontractor 

guarantees and warranties, together with instruction manuals for equipment, (iv) Subcontractor is in 

compliance with the payment and lien provisions of this Agreement, (v) Subcontractor has completed its site 

cleanup and restoration, including, without limitation, removal of all miscellaneous debris, supplies, 

equipment and trailers; (vi) all temporary utilities are disconnected; and (vii) Subcontractor’s Work has been 

approved and accepted by Owner, Herzog, and Contractor. 

 

(d) Within five (5) business days following the Substantial Completion Date, the Contractor 

and/or the Contractor’s Agent shall inspect Subcontractor’s Work with the Subcontractor to determine 
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whether any “punch list” items remain to be completed.  Within ten (10) business days following such 

inspection, the Contractor and/or the Contractor’s Agent shall prepare and submit a punch list which shall 

include any and all items the Contractor believes are required to be completed or repaired (the “Punch 

List”). Subcontractor agrees to complete all items on the Punch List and achieve Final Completion (as 

hereinafter defined) of the Subcontractor’s Work required hereunder no later than fifteen (15) days following 

the receipt of the Punch List from the Contractor (the “Final Completion Date”), time being of the essence.   

 

(e) “Final Completion” shall mean: (i) all “punch list” items on the Punch List have been fully 

completed to the satisfaction of Contractor, Owner and Herzog; (ii) all final governmental approvals and 

utility authority permits have been issued, as applicable; (iii) Subcontractor has delivered to Contractor 

and/or Owner all previously undelivered manufacturer and Subcontractor guarantees and warranties, 

and/or instruction manuals for equipment; (iv) Subcontractor has delivered to Contractor, Subcontractor’s 

unconditional final release and waiver of lien, Subcontractor’s Final Affidavit and final unconditional releases 

of lien complying with applicable Florida Statutes with respect to any and all subcontractors and suppliers 

performing Subcontractor’s Work and/or supplying materials for the Subcontractor’s Work, as well as 

satisfactions of lien for any claims of lien filed on account of the Subcontractor’s Work, and such other 

affidavits, waivers and releases as Contractor may reasonably require in order to assure lien-free completion 

of all of the Subcontractor’s Work; (v) Subcontractor has delivered to Contractor all shop drawings for the 

Subcontractor’s Work including, without limitation, structural drawings, mechanical and electrical drawings, 

if any, detailing all permitted changes or deviations from the original Subcontract Documents; (vi) 

Subcontractor has fully cleaned and restored the site with respect to all of the final punch list work; (vii) all 

temporary utilities are disconnected; (viii) Subcontractor has delivered to Contractor a complete 

electronically formatted set of “as-built” working drawings and surveys, certified  by Subcontractor as being 

true and correct; (ix) certificate evidencing that insurance required by the Subcontract Documents shall 

remain in force for a minimum of two years following completion of Subcontractor’s Work, as required by the 

Subcontract Documents; and (x) Subcontractor has complied with all other requirements of the Subcontract 

Documents.   

 

(f) If the Subcontractor fails to achieve Substantial Completion of the Subcontractor’s Work by 

the Substantial Completion Date, subject to appropriate extensions of time as provided in this Agreement, 

then the Contractor’s remedy for such failure, in addition to the imposition of Pass Through Damages that 

Subcontractor may be subject to and responsible for pursuant to Section 7 of this Agreement, shall be to 

recover from Subcontractor the sum of (___________) Dollars ($______.00) (“Liquidated Damages”)for each 

calendar day beyond such date that Substantial Completion is so delayed by Subcontractor, the 

Subcontractor’s employees, its subcontractors, and their agents and employees and other persons or entities 

performing portions of the Subcontractor’s Work for or on behalf of Subcontractor or any of its subcontractors.  

The parties agree that it is difficult to accurately estimate the actual damages Contractor will suffer due to 

delay, but also agree that the sums provided for herein as Liquidated Damages represent the best legitimate, 

good faith estimate of the actual damages Contractor will sustain from such delay and are not considered 

to be a penalty.  Subcontractor acknowledges that Contractor shall be entitled to offset any Liquidated 

Damages amounts against any payments payable to Subcontractor hereunder.  

 

Section 4. Payments and Retainage.   

 

(a) Contractor agrees to pay the Subcontractor for the performance of this Subcontract, as 

specified herein, the total sum of ___________________________________________________ and __/100 Dollars 

($__________________.__) (the “Service Fee”) for the Subcontractor’s Work.   

 

(b) Subcontractor shall provide Contractor with an application for payment (“Application for 

Payment”) in a form acceptable to Contractor, Herzog and Owner, no more frequently than once every 

thirty (30) days.  Contractor will review such Application for Payment after proper submission and satisfaction 

of all conditions to making that payment (e.g., delivery of lien waivers, etc.), as contained herein, and 

Contractor shall then submit such Application for Payment to Herzog and/or Owner, as applicable for 

payment.  Contractor is under no obligation to make any payment to the Subcontractor hereunder until and 

unless Contractor has been paid by Herzog.   Contractor agrees to make payment to Subcontractor within 

ten (10) days after receipt of such payment from Herzog.  Each Application for Payment shall provide for a 

ten percent (10%) retainage to be held by the Contractor until completion of the Subcontractor’s Work to 

Contractor’s satisfaction and until satisfaction of all conditions to final payment contained herein (the 

“Retainage”).  Subcontractor shall be paid in accordance with the payment schedule as set forth on Exhibit 

E, attached hereto and made a part hereof.  Each Application for Payment shall contain sufficient detail 

necessary for Contractor to confirm that that the Subcontractor’s Work has progressed to the point 
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indicated.  Further, each Application for Payment shall constitute a representation by the Subcontractor to 

the Contractor that the Subcontractor’s Work has progressed to the point indicated, the quality of the 

Subcontractor’s Work (and any of their subcontractors) covered by the Application is in accordance with 

the Contract Documents, and the Subcontractor is entitled to the payment in the amount requested.  

 

With each Application for Payment, the Subcontractor shall provide Contractor with its 

unconditional partial release and waiver of lien and the unconditional partial releases and waivers of lien of 

all subcontractors and suppliers performing Subcontractor’s Work and/or supplying materials for the 

Subcontractor’s Work, copies of the invoices and other documentation supporting the amounts contained 

in such Pay Application and any such other reasonable affidavits, releases, satisfactions or other information 

as Contractor requests to insure that Contractor’s property is remaining free of any and all construction 

and/or materialmen’s liens. 

 

Notwithstanding any other provision of the Subcontract Documents to the contrary, no monies shall 

be considered due and owing and Contractor shall not be obligated to make any payment, partial or final, 

to Subcontractor if, and as long as, any of one of the following conditions exist:  (i)  Subcontractor has failed 

to perform any of its obligations under the Subcontract Documents;  (ii) Subcontractor has failed to furnish 

lien releases in the form and manner required by Contractor; (iii) any part of a payment requested by 

Subcontractor is attributable to Subcontractor’s Work which is defective or was not performed in 

accordance with the Contract Documents; (iv) Subcontractor has failed to make payment promptly to any 

potential lien claimants; and (v) Contractor has not been paid by Herzog. 

 

(c) Subject to the requirements regarding payment herein, including, but not limited to the 

requirement that Contractor receives payment from Herzog, the Retainage shall be due thirty (30) days after 

the date Subcontractor achieves Final Completion and has complied with all other conditions for payment 

contained within the Subcontract Documents.   

 

(d) Subcontractor agrees to provide Contractor with all documentation required under the 

Subcontract Documents for Contractor to obtain payment under the Master Subcontract.  Without limiting 

the generality of the foregoing, if requested by Contractor, Subcontractor shall provide to Contractor all 

waivers and releases of lien from Subcontractor and its sub-subcontractors relating to such payment 

received on account of Subcontractor’s Work.   

 

(e) No payment to the Subcontractor shall operate as approval or acceptance of work done or 

materials furnished hereunder.   

 

 (f) Subcontractor shall remain obligated during the Term and after the expiration and or termination 

of this Agreement to reimburse to Contractor any amounts necessary to obtain a discharge of any liens 

arising directly or indirectly in connection with Subcontractor’s Work with respect to which Subcontractor has 

received payment, including reasonable costs and attorneys' fees.  Should there be any claim, claim of lien, 

or lien after payment is made by any of Subcontractor’s sub-subcontractors or suppliers, the Subcontractor 

agrees to resolve and/or satisfy such claim or claim of lien or otherwise transfer same to bond within fifteen 

(15) days after filing of such claim.  If Subcontractor fails to resolve, satisfy and/or bond any such claims or 

claims of lien in accordance herewith, then Subcontractor shall indemnify and hold Contractor, Owner, the 

Florida Department of Transportation (“FDOT”) and Herzog harmless from any such claims, claims of lien, 

actions, suits, liabilities, costs and damages related therein, including, all monies that the Contractor shall pay 

in satisfying, discharging, bonding or defending against any such claim, claim of lien or lien, or any action 

brought or judgment recovered, including all costs and expenses, and legal fees and costs (including those 

for appeals), incurred in connection therewith.  The acceptance by the Subcontractor of payment of the 

Service Fee hereunder shall be and shall operate as a complete and unconditional release to the Contractor 

of any and all existing claims or demands by the Subcontractor against the Contractor known or unknown 

hereunder or in connection herewith, whatever they may be or howsoever they may arise as well as for every 

act and neglect of the Contractor and any person for whom the Contractor shall or may be deemed 

responsible. 
 

 (g) Subcontractor shall not be entitled to be paid or reimbursed by Contractor for any labor, 

supervision, material or equipment that is in excess of the scope of services included in Subcontractor’s Work 

unless the cost and scope of such extra services have been agreed upon in writing by Contractor.  Any extra 

services furnished by Subcontractor, except in accordance with the foregoing, will be provided at 

Subcontractor's sole cost and expense and, to the fullest extent possible under applicable law, 

Subcontractor waives claims for unjust enrichment arising out of any such extra services.   Further, any 
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payment to Subcontractor shall be subject to Contractor’s Agent approval and acceptance of 

Subcontractor’s Work in its sole discretion. 

 

 (h) Subcontractor expressly agrees that receipt of payment by Herzog to Contractor for 

Subcontractor’s Work is a condition precedent to any liability for payment by Contractor to the 

Subcontractor and that Contractor is under no obligation to make any payment to the Subcontractor 

hereunder until and unless Contractor has been paid by Herzog.  Subcontractor understands and agrees 

that it is not fair or equitable to expect or require Contractor to pay Subcontractor unless and until Contractor 

has received those funds from Herzog so as to be able to pay Subcontractor with monies allocated or 

designated for its work performance.  The agreement between Contractor and Subcontractor shall be that 

only when and unless and until the Contractor receives payment from Herzog, shall Contractor have any 

obligation to pay Subcontractor and Subcontractor waives and relinquishes any and all provisions in the 

Subcontract Documents to the contrary.   

 

 (i) Contractor and Subcontractor both undertake and accept the joint risk of non-payment by 

owner to Herzog and Herzog to the Contractor pursuant to the Prime Contract and Master Subcontract, 

respectively, and the Subcontractor hereby acknowledges that it would not accept or undertake 

Subcontractor’s Work hereunder if it did not understand or was not willing to accept this risk of responsibility. 

 

Section 5.  Taxes and Contributions.  The Service Fee includes all applicable permits, licenses and 

insurance premiums relating to the Services.  SFRTA is exempt from Federal Excise and Sales taxes and the 

Subcontractor will not include any charges representing such charges on any invoices which are submitted 

to Contractor.  Subcontractor assumes and accepts exclusive liability for, and agrees to pay as appropriate 

or applicable (a) all taxes and contributions required to be withheld from, or in respect of, wages and salaries, 

under any law or collective bargaining agreement now existing or hereafter imposed, including interest and 

penalties, (b) all taxes, contributions, interest and penalties under any federal, state municipal or other 

governmental or private old age benefit, welfare benefit, social security, pension, annuity, or unemployment 

compensation or insurance law plan or program now existing or hereafter imposed, and (c) all taxes 

measured by receipts in connection with the work under this Subcontract and all sales, use income, 

occupation, or excise taxes, including interest and penalties, referable to the Subcontract or anything to be 

done or furnished hereunder and all permits, fees and licenses relative to the work covered by the 

Subcontract.  If Contractor pays any such taxes, contributions, interest or penalties, Subcontractor on 

demand shall reimburse Contractor therefore or Contractor may deduct the same from sums otherwise due 

Subcontractor.    

 

Section 6. Claims.  If Subcontractor shall claim to have sustained any cost or damage by reason of 

delay, additional or different work under this Subcontract, not otherwise caused by Subcontractor or its 

subcontractors, employees or agents (a “Claim”). Subcontractor shall not have or assert any Claim therefor 

against Contractor or otherwise, except as detailed below:  

 

(a) if Subcontractor has strictly complied with the requirements set forth in this Subcontract, and has 

duly substantiated and certified such Claim as to the truthfulness and accuracy thereof, Contractor shall 

present such Claim to Herzog, either in its own name or in the name of Subcontractor; 

 

(b) Contractor’s sole liability to Subcontractor on account of any such Claims shall be to provide to 

Subcontractor whatever compensation or relief, if any, is derived from Herzog in respect of such Claims on 

behalf of, and allocated to, Subcontractor.  Contractor is obligated to pay Subcontractor those sums 

recovered by Contractor from Herzog as a result of presentment of the pass-through Claim.  There is no third-

party beneficiary to this Subcontract and any attempt by Subcontractor or anyone else to raise the Severin 

doctrine shall be null and void; 

 

(c)  Subcontractor shall have full responsibility for preparing and paying all expenses and costs for 

the preparation of its Claim against Herzog, including any dispute resolution and litigation expenses related 

to the presentation of Subcontractor’s Claim;  

 

(d) In the event of a recovery or settlement from Herzog which does not expressly allocate an 

amount to or for Subcontractor’s Claim, the parties shall endeavor to agree upon such allocation in good 

faith and shall govern and bind Subcontractor;  if they are unable to so agree, the allocation of such recovery 

made by Contractor in good faith; and 

 

(e)  It shall remain within Contractor’s good faith discretion whether to commence or, if 
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commenced, to continue, any legal proceedings against Herzog, including compromise or settlement of 

any such proceedings, provided, however, that Contractor shall, in good faith keep Subcontractor informed 

and consult with Subcontractor in advance of the commencement, discontinuance, or settlement of any 

such proceedings;   

 

(f)  Subcontractor will cooperate with Contractor and its legal representatives and will make its 

employees available for interviews and proper preparation for mediation, arbitration, litigation, and/or trial 

in connection with the Project.  Witnesses are to disclose the relevant information and to testify with the 

utmost candor and rectitude.    

 

(g) Notwithstanding anything contained herein to the contrary, Subcontractor hereby waives any 

right it may have in law and/or in equity to assert any Claim against SFRTA, FDOT and/or Herzog. 

 

Section 7. Prosecution of Work.  During the Term, Subcontractor shall keep the property free and 

clear at all times of all excess materials, debris and equipment. The Subcontractor shall furnish all labor, 

supervision, tools, equipment, materials and supplies necessary for the performance of this Subcontract in a 

workmanlike manner.  The Subcontractor shall prosecute Subcontractor’s Work in a timely and diligent 

manner whenever such work, or any part of it, becomes available or at such other time or times as the 

Contractor may direct, and shall not, by delay or otherwise, materially interfere with or hinder the work of the 

Contractor, Herzog, the Owner or any other subcontractor.  Time is of the essence.  Any materials that are to 

be furnished by the Subcontractor hereunder shall be furnished in sufficient time to enable the Subcontractor 

to perform and complete Subcontractor’s Work within the time or times specified.  As a separate and distinct 

element of damages from the Liquidated Damages set forth in Section 3(f) of this Subcontract, the 

Subcontractor agrees to reimburse the Contractor for any and all liquidated or actual damages that may 

be assessed against and collected from the Contractor by the Owner or Herzog under the Prime Contract 

or Master Subcontract, as applicable, which are attributable to or caused by the Subcontractor's failure to 

furnish the materials and/or perform Subcontractor’s Work within the time fixed or in the manner provided for 

herein (the “Pass Through Damages”).  The payment of such Pass Through Damages shall not release the 

Subcontractor from its obligation to otherwise fully perform its responsibilities under this Subcontract.   

 

Section 8. Compliance.  Subcontractor shall be required to enroll and complete the approval 

process with RealPage/Compliance Depot, Stiles Property Management’s third-party Compliance Program 

Administrator.     

 

Section 9.  Default.  In addition to any other conduct or event designated in this Subcontract as a 

default, if (a) Subcontractor shall fail to furnish materials of the quantity or to do work in the manner required 

by the Contractor and the Subcontract Documents, or (b) Subcontractor shall fail to provide supervisory 

personnel or workers in numbers and experience or equipment in kind and capacity reasonably suitable to 

the Contractor, or (c) Subcontractor shall fail to diligently prosecute Subcontractor’s Work to keep pace with 

the progress schedule formulated from time to time by Contractor, or  (d) if Subcontractor should file a 

petition in bankruptcy or for any arrangement of creditor shall be filed by or against Subcontractor or 

Subcontractor shall become insolvent or make an assignment for the benefit of creditors or commit any act 

of bankruptcy, or (e) Subcontractor shall fail to promptly pay for all labor, material and everything else used 

in connection with the Subcontract, or fail to promptly provide evidence of such payment upon the written 

request of Contractor, or (f) Subcontractor shall fail to maintain insurance or provide proof of insurance as 

required by this Subcontract, or (g) Subcontractor shall fail in any manner to perform the whole or any part 

of any term, provision, covenant or agreement contained or assumed herein; then and upon the occurrence 

of any such event and Subcontractor’s failure to cure any such event within five (5) days after written notice 

to Subcontractor, in addition to any other right herein, Contractor shall have the right to:   
 

(a) Withhold any further payment hereunder from Subcontractor until the portion of 

Subcontractor’s Work shall be performed or corrected by Subcontractor, as applicable, in the 

sole discretion of the Contractor,  

(b) Provide or have others provide such materials, supplies, equipment and labor in addition to any 

supplied by Subcontractor, as may be necessary to perform Subcontractor’s Work and pay for 

the same and deduct the amount thereof from any money which is then or would thereafter 

otherwise be due Subcontractor,  

(c) Pay for all the same and deduct the amount so paid from any money which is then or would 

thereafter otherwise be due to Subcontractor. 

(d) Enter upon the premises and take possession for use and consumption in completing 

Subcontractor’s Work of all the materials, supplies, records of the Subcontractor thereon and 
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complete Subcontractor’s Work, or have the same completed by others, or any combination 

of such methods, and/or 

(e) Terminate the Subcontractor’s rights under this Subcontract. 

 

 On the happening of any such event, Subcontractor shall not be entitled to receive any further 

payment hereunder, and Contractor shall have no liability to Subcontractor therefore, until the applicable 

proportionate payment has been received by Contractor from Owner, and Subcontractor shall only be 

entitled to, and Contractor shall only be liable for, the amount, if any, by which the unpaid portion of this 

Subcontract shall exceed the cost, expense and damage incurred by Contractor (including attorneys’ fees 

and related costs) because of Subcontractor’s default and/or delays in completing the Subcontractor’s 

Work covered hereby and performing the other obligations of Subcontractor hereunder.  If such damages 

and amounts expended or incurred by Contractor exceed the balance of the Subcontractor’s 

compensation hereunder, Subcontractor shall pay Contractor such excess promptly after Contractor’s 

demand therefor. 

 

Section 10. Termination for Convenience.  The performance of Subcontractor’s Work may be 

terminated by the Contractor in accordance with this Section in whole, or from time to time in part, for 

convenience and Subcontractor shall assign all of its rights, titles, and interests as may be required by 

Contractor in connection with such termination.  Any such termination shall be effected by delivery to the 

Subcontractor of a notice of termination specifying the extent to which performance of Subcontractor’s 

Work under the Subcontract is terminated, and the date upon which termination becomes effective. After 

receipt of a notice of termination, and except as otherwise directed by the Contractor, the Subcontractor 

shall stop work under the Subcontract on the date and to the extent specified in the notice of termination, 

and using its best effort, close-out Subcontractor's performance in a prudent and economical manner.  

Within fifteen (15) days after Contractor’s receipt of payment from Herzog following the delivery of a notice 

of termination to Subcontractor, Contractor shall pay Subcontractor any amounts for Subcontractor’s Work 

performed up to the date in the notice of termination as its sole and exclusive remedy for termination.  

Notwithstanding anything in this agreement to the contrary, in no event will Contractor, Herzog, or Owner be 

liable for any damages, whether direct, consequential, incidental, liquidated or otherwise. 

 

Subcontractor must settle all outstanding liabilities and all claims arising out of such termination of 

orders and subcontracts, with the written approval or ratification of the Contractor, in its sole discretion. 

 

Section 11. Labor.  The Subcontractor, in connection with Subcontractor’s Work, shall comply with, 

and be bound by, any labor agreements executed by Herzog and/or the Contractor or on Contractor's 

behalf to the extent that the provisions of such agreements applies to Subcontractor; provided, however, 

such agreements are provided to Subcontractor for review prior to execution of this Subcontract.   

 

Section 12. Communications and Correspondence.  All communications and correspondence, 

written or oral, must be directed through the Contractor.   

 

 Section 13. Indemnification.  (a) To the fullest extent permitted by law, it is expressly agreed and 

understood that the Subcontractor shall indemnify, defend, and hold harmless Contractor (including its 

owners, affiliates and subsidiaries), its officers, directors, agents, shareholders, employees, successors, sureties, 

the Owner, Herzog, FDOT and any other parties which Contractor is required under the Subcontract 

Documents (each an “Indemnified Party” and collectively, “Indemnified Parties”) to defend, indemnify 

and/or hold harmless, from and against any and all claims, liability, actions, causes of actions, complaints, 

laws, expenses and demands whatsoever, in law and equity, including, without limitation, for bodily injury, 

personal injury, sickness, disease, death or property damage, to the extent arising out of, or alleged to arise 

out of or as a result of, or alleged as a result of, or to arise out of the performance or non-performance of the 

Subcontractor's and it’s employee’s or agent’s work under the Subcontract Documents.  Subcontractor, at 

Subcontractor's sole expense, shall promptly handle all such claims, defend all lawsuits filed against any 

Indemnified Party on account thereof, pay all judgments rendered against any Indemnified Party in such 

lawsuits (including any prejudgment interest assessed against any Indemnified Party hereunder), and 

reimburse any Indemnified Party for all reasonable expenses incurred in defending same, including, but not 

limited to, reasonable attorney fees, expert witness fees and court costs prior to engagement by 

Subcontractor of its attorney to defend hereunder or as may otherwise be necessary for Contractor to 

enforce these obligations.   

 

To the extent Subcontractor’s indemnification obligation hereunder requires Subcontractor to indemnify any 

Indemnified Party against any claim, liability, damage, loss, injury, expense, penalty, fine, judgment or cost 



 

8 

 

caused, in whole or in part, by such Indemnified Party’s act, omission or default, such indemnification 

obligation shall not, exceed the combined sum of the Service Fee and the limits of the Subcontractor’s CGL 

insurance required under this Subcontract, which combined sum Subcontractor and Contractor hereby 

acknowledge bears a reasonable commercial relationship to this Agreement. 

 

Provided nothing expands the indemnification in this Section, these terms of indemnification shall not include 

any claim, liability, or damage which resulted from the gross negligence, or willful, wanton or intentional 

misconduct of a party indemnified hereunder. 

 

 The Subcontractor does hereby further acknowledge that part of the consideration for this 

Agreement and a material inducement for each of them to enter into this Agreement, is the Subcontractor’s 

covenants to indemnify, defend and hold the Contractor harmless as hereinabove set forth in this 

Agreement.   

 

(b) The Subcontractor, its agents, employees, subcontractors or suppliers shall not use the 

Contractor's equipment without the express written permission of the Contractor's designated representative. 

If the Subcontractor or any of its agents, employees, or suppliers utilize any machinery, equipment, tools, 

scaffolding, hoists, lifts or similar items owned, leased, or under the control of Contractor, the Subcontractor 

shall be liable to the Contractor as provided in this Subcontract for any loss or damage (including personal 

injury or death) which may arise from such use. 

 

(c) Subcontractor agrees to pay for all materials furnished and work and labor performed under this 

Subcontract, and to provide reasonable documentation evidencing payment to the Contractor whenever 

demand is made, and to indemnify the Contractor, Herzog, and the Owner against and save them and the 

premises harmless from any and all claims, suits or liens by others than the Subcontractor. 

 

(d) Subcontractor agrees to obtain and pay for all permits, licenses and official inspections required 

by Subcontractor’s Work and to comply with all laws, ordinances and regulations bearing on Subcontractor’s 

Work and the conduct thereof; and in the event that Contractor, or any other entity designated by 

Contractor, obtains such permits, licenses and official inspections, Subcontractor agrees to fully indemnify 

Contractor for all costs, fees and expenses therefor; provided however, Contractor shall first notify 

Subcontractor of its intention to acquire any such permits, licenses or inspections and give Subcontractor the 

opportunity to obtain them.   

 

(f) The Subcontractor warrants and guarantees Subcontractor’s Work on the same terms, and for 

the same period of time, as Contractor warrants the work to Herzog and the Owner under the Subcontract 

Documents and agrees to make good, at its own expense, any defect workmanship which may occur or 

develop prior to the Contractor’s release from responsibility to the Owner or Herzog therefore. 

 

(g) The Subcontractor assumes toward the Contractor all the obligations and responsibilities that the 

Contractor assumes toward the Owner and Herzog with respect to the Subcontractor’s Work hereunder, as 

set forth in the Subcontract Documents and other documents hereinabove referred to insofar as applicable, 

generally or specifically, to Subcontractor’s Work.  

 

 Section 14 Insurance.   

 

 I. Insurance Required by Herzog and Contractor of Subcontractor:   

Prior to the commencement of Subcontractor’s Work, the Subcontractor and each sub-subcontractor who 

may be engaged by the Subcontractor shall procure, pay for, and maintain in force for the duration of the 

Term, the following insurance coverages and minimum limits with insurance companies acceptable to the 

Contractor:   

 

(a) Worker's Compensation and Employers’ Liability - Shall provide coverage for statutory benefits 

and Employer's Liability Coverage of not less than $100,000 per occurrence.  The policy shall be endorsed to 

provide a waiver of subrogation in favor of the Contractor, Owner, Herzog and the other Indemnified Parties.  

The policy shall be endorsed to provide 30 days written notice to Contractor of cancellation and/or material 

change in coverages. 

 

(b) Commercial General Liability - Shall be written on an occurrence basis with limits not less than 

$1,000,000.  The policy shall include coverage for Premises/Operations, Independent Contractors, 

Contractual Liability (sufficient to cover the liability assumed by the Subcontractor under Section 13), Property 
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Damage arising out of the "XCU" hazards (if applicable to the work), Completed Operations/Products, Broad 

Form Property Damage, and Personal Injury. If the policy contains a general aggregate limitation, then the 

policy shall be endorsed to provide a $1,000,000 specific aggregate for Subcontractor’s Work.  The policy 

shall name the Contractor, Owner, Herzog and the other Indemnified Parties as an Additional Insured 

(including completed operations) and be endorsed to state that the insurance provided to Contractor, 

Owner, Herzog, and the other Indemnified Parties shall be primary insurance with respect to Contractor 

Owner, Herzog, and the other Indemnified Parties, and any other insurance policy that the Contractor and/or 

Owner, and/or Herzog, and/or the other Indemnified Parties may have in effect shall be deemed excess and 

not contributory.  Such additional insured endorsement shall be CG-20 10 (11 85) or CG-20 10 (10 01) in 

combination with CG 20 37 or their equivalent.  The policy shall be endorsed to provide 30 days written notice 

to Contractor of cancellation and/or material change in coverages.  Any exclusion pertaining to work within 

fifty feet (50’) of any railroad track shall be deleted. In addition, when Subcontractor performs construction 

operations, Subcontractor shall maintain CGL products and completed operations coverage for a minimum 

of two years following completion of Subcontractor’s Work, and shall cause the CGL products and complete 

operations coverage to include coverage for the additional insureds during the completed operations term.   

 

(c) Comprehensive Automobile Liability - The policy shall contain limits of not less than $ 500,000 

Combined Single Limit and include coverage for all Owned, Hired, and Non-owned vehicles. The policy shall 

name the Contractor, Owner, Herzog, and the other Indemnified Parties as an Additional Insured and be 

endorsed to state that the insurance provided to Contractor, Owner, Herzog, and the other Indemnified 

Parties shall be primary insurance with respect to Contractor, Owner, Herzog, and the other Indemnified 

Parties and any other insurance policy that the Contractor, Owner, Herzog, and/or the other Indemnified 

Parties may have in effect shall be deemed excess and not contributory.   

 

(d) Excess/Umbrella Liability - The policy(ies) shall be written with limits as indicated in Exhibit C  and 

shall be endorsed to be following form of the Comprehensive General Liability, Comprehensive Automobile 

Liability, and Employer's Liability coverages.  

 

(e) Professional Liability Insurance - To the extent that Subcontractor’s Work requires the stamp or 

seal of a professional engineer (P.E.) or the submission of calculations or drawings of a design professional or 

any other types of professional service(s), Subcontractor shall procure and maintain, at its own expense, 

Professional Liability insurance with a minimum limit of $1,000,000 per claim and a maximum deductible of 

$25,000.  The Contractor reserves the right to require higher limits of insurance if the value of Subcontractor's 

Work exceeds $1,000,000. There should be no exclusion on the policy for the type or scope of work associated 

with the services. 

 

(f) Crane Liability and Riggers Legal Liability Insurance -  To the extent Subcontractor is operating, 

hiring or contracting others to use, operate or hire a crane, it will be required to supply Contractor with an 

updated crane certification and adhere to all current OSHA Standards, including OSHA Standard # 

1926.1427, and any subsequent revisions.  The crane certification shall be kept on the job site at all times.  In 

addition, the Subcontractor will maintain or cause to be maintained Crane Liability insurance including 

property damage, bodily injury and death, and Riggers Legal Liability insurance with minimum limits of 

$5,000,000 per occurrence (claims made policies are not acceptable unless approved by Contractor in 

writing and are subject to additional insurance requirements) covering loss or damage to all persons and 

property, including not only property in operator’s care, custody and control but also consequential 

damages arising from all Crane and/or Rigging operations.  The insurance coverages will be the broadest 

form available including, Boom Overload and Collapse, Over-the Road Liability, Debris Removal, 

Preservation of Property and if applicable, Property in Transit.  The policy will name the Contractor, Owner, 

Herzog, and the other Indemnified Parties as additional insureds. All damages to the crane are the sole 

responsibility of the Subcontractor and the Subcontractor waives and shall cause all applicable insurance 

carriers providing insurance on the Crane to also waive all right of recovery against the Contractor, Owner, 

Herzog, the other Indemnified Parties, and all other parties with interest in the Work for all damages to the 

crane.  

 

(g) Pollution Liability - To the extent the work involves the removal, replacement, or handling of toxic 

chemicals and substances, Subcontractor shall procure and maintain, at its own expense, Pollution Liability 

insurance with a minimum limit of $1,000,000 per claim and a maximum deductible of $25,000.  The 

Contractor reserves the right to require higher limits.  There should be no exclusion on the policy for the type 

or scope of work associated with the services.  The policy will name the Contractor, Owner, Herzog, and the 

other Indemnified Parties, as additional insureds.  
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(h) Property Insurance - If the scope of work or services includes materials or equipment to be 

installed by Subcontractor, then Subcontractor shall maintain property insurance written on an “all risk” 

builders’ risk or installation policy form with coverage extending while in transit and in storage, comprising 

total value of the materials or equipment, including theft, vandalism, mysterious disappearance, fire, 

windstorm and if applicable flood on a replacement cost basis.  The deductibles are the responsibility of the 

Subcontractor. Such property insurance shall be maintained until all materials or equipment are permanently 

installed. This insurance shall include interest of the Owner, Contractor, Herzog and all Subcontractors.  

Subcontractor will provide Contractor with proof of property insurance prior to commencement of work.  In 

addition, it is Subcontractors’ responsibility to insure their own tools and equipment not intended to be 

incorporated into the work 

 

It is understood and agreed that the insurance coverages and limits required shall not limit the extent 

of the Subcontractor’s responsibilities and liabilities specified within the Subcontract Documents or by law. 

 

The policies obtained and maintained to provide the specific insurance must provide that the 

required coverages and limits will not be altered, canceled, or allow to expire without at least 30 days prior 

written notice to Contractor, Owner and Herzog. 

 

Any deductible amounts which may occur as part of any policy shall be borne by the 

Subcontractor. 

 

It is understood and agreed that authorization is hereby granted to Contractor to withhold payments 

to the Subcontractor until a properly executed Certificate of Insurance providing insurance required herein, 

accompanied by this signed Subcontract are received by Contractor. 

 

In the event that the Subcontractor fails to obtain and keep in full force and effect any of the 

insurance requirements under this Subcontract, the Contractor, subject to applicable notice and cure 

periods, may purchase such coverage and use any funds payable to the Subcontractor to satisfy any 

premium requirements. 

 

Any exclusion pertaining to work within fifty feet (50’) of any railroad track shall be deleted from all 

insurance policies required herein this Agreement. 

 

 II. Insurance Required by SFRTA of Subcontractor:  In addition to the insurance requirements outlined 

above under Section 14.I., Subcontractor and each sub-subcontractor who may be engaged by the 

Subcontractor shall comply with the insurance requirements set forth below by SFRTA.  All certificates of 

insurance shall be subject to approval by South Florida Regional Transportation Authority (SFRTA) as to form 

and content.  These requirements are subject to amendment or waiver only if approved by SFRTA in writing.  

A lapse in any required insurance coverage during the term of this Subcontract shall be a breach of this 

Subcontract. 

 

SFRTA reserves the right to reject coverage from any company not acceptable to SFRTA and to 

require Subcontractor to obtain coverage from another source.  Self-insurance shall not be acceptable 

under this Subcontract.  

 

The certificates must include on their face that the insurance coverage provided shall include 

endorsements containing the specific requirements of A, B, C and D of Section (a) below.  If the insurance 

certificate(s) is received within the specified time frame, but not in the manner prescribed, Subcontractor 

shall be verbally notified of such deficiency and shall have an additional three (3) business days to submit a 

corrected certificate to SFRTA.  If the Subcontractor fails to submit the required insurance certificates(s) in the 

manner prescribed within seven (7) business days from receipt of a fully executed Subcontract, the 

Subcontractor shall be in default, and this Agreement shall be terminated immediately by Contractor 

providing notice to Subcontractor and Contractor shall owe nothing further to Subcontractor. 

 

Such policy of policies shall be issued by a company or companies authorized to transact business 

in the State of Florida or an eligible surplus lines insurer in good standing with the Florida Insurance 

Commissioner’s Office. 

 

Subcontractor shall use the Standard “ACORD” 25 Certificate of Liability Insurance form and Acord 

Form 101, Additional Remarks Schedule, if necessary, evidencing that Subcontractor has met the insurance 

requirements.  
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Coverage shall be at least as broad as follows: 

 

(a ) Subcontractor shall provide Commercial General Liability (CGL) Insurance afforded on a form 

no more restrictive that the latest edition of the CGL Policy (ISO form CG 00 01) as filed for use in the 

State of Florida by the Insurance Services Office (ISO) without any restrictive endorsements other 

than those which, under an ISO filing, must be attached to the policy (i.e. mandatory endorsements) 

and those described below which would apply to the services contemplated by the Contract 

Documents. 

 

At a minimum, the CGL policy described above shall include policy limits of: 

 

A. One Million Dollars (1,000,000) for each occurrence of bodily injury and property damage 

B. One Million Dollars (1,000,000) annual aggregate 

C. One Million Dollars (1,000,000) per occurrence and policy aggregate for personal injury and 

advertising injury 

D. One Million Dollars (1,000,000) for completed operations and products liability per occurrence and 

project aggregate 

The Subcontractor may meet the above coverage requirements using excess liability insurance, except that 

the limits of the primary CGL policy shall not be less than $1 million. 

 

In addition, Subcontractor’s coverage shall provide: 

 

A. An endorsement giving SFRTA a minimum of ten (10) days’ notice of cancellation for nonpayment 

of premium and thirty (30) days’ notice of cancellation for any other reason, nonrenewal and/or 

added restriction. 

B. An endorsement naming SFRTA and FDOT as additional insureds.  Coverage shall be at least as broad 

as ISO Form CG 20 10 11 85 or both CG 20 10 (ongoing operations) and CG 20 37 (completed 

operations) forms, excluding CG 24 17 if the later forms are used. 

C. That the coverage provided to the Indemnified Parties and the additional insureds by the 

Subcontractor is primary to any other insurance coverage or self-insurance maintained by the 

Indemnified Parties, and the additional insureds. To the extent other insurance may respond to a 

claim, it shall be considered excess to the limits of Subcontractor’s insurance policies required by the 

Subcontract Documents. 

D. An endorsement stating that the insurance company waives all of its rights of recovery under 

subrogation, a transfer of rights, or otherwise, against SFRTA, the Indemnified Parties and any 

additional insureds, separate contractors, and subcontractors. 

E. A deductible no greater than $10,000. All deductible amounts shall be borne by the Subcontractor. 

(b) Subcontractor shall provide Worker’s Compensation Insurance applicable to all employees in 

compliance with the “Workers’ Compensation Law” of the State of Florida and all applicable federal laws.  

In addition, the policy(ies) must include Employer’s Liability with the minimum limit of One Hundred Thousand 

Dollars ($100,000).  

 

(c) Subcontractor shall provide Business Automobile Liability with minimum limits of Five Hundred 

Thousand Dollars ($ 500,000) per occurrence combined single limit for Bodily Injury Liability and Property 

Damage Liability. Subcontractor shall specifically protect SFRTA by obtaining an endorsement to its 

Automobile Liability policy naming SFRTA as an additional insured.  Coverage must be afforded on a form 

no more restrictive than the latest edition of the business Automobile Liability Policy, without restrictive 

endorsements, as filed by the Insurance Services Office with the State of Florida, and must include the 

following coverages:  

 

A.  Owned vehicles; 

B.   Hired and non-owned vehicles; 

C.  Employees’ Non-ownership; and 

D.  Personal Injury, Property Damage, Uninsured Motorist, Collision and Comprehensive coverages. 

 

III. Insurance Requirements of Sub-Subcontractors:  All Sub-Subcontractors retained or hired to perform 

Subcontractor’s Work shall be required to maintain coverage, limits, conditions, endorsements and terms no 
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less restrictive that those required under this Section. 

 

       IV. Insurance Miscellaneous 

 

Proof of Insurance.  At execution of this Agreement and prior to commencement of any work, the 

Subcontractor shall provide the Contractor with Certificate(s) of insurance, including the policy declaration 

page(s) and all required endorsements evidencing the insurance coverages required herein this Agreement. 

Subcontractor shall be responsible for assuring that the insurance policies required by the Subcontract 

Documents remain in force with no changes for the duration of this Subcontract.  If an insurance policy is 

scheduled to expire during the term of this Subcontract, Subcontractor shall be responsible for submitting 

evidence of the same type originally provided to Contractor that a new or renewed insurance policy was 

put in place to prevent any lapse in coverage.  In the event that evidence of renewal is not provided prior 

to the expiration of an existing policy, Subcontractor shall be in breach of this Subcontract, and Contractor 

shall suspend all payments until such time as evidence of the new or renewed policy is received by 

Contractor.  Contractor also may take any other actions allowed under this Subcontract for breach of this 

Subcontract, including, termination.  Evidence of renewal shall include a Certificate(s) of Liability insurance, 

the policy declaration page(s) and all required endorsements. 

 

In no event shall the failure by Contractor to receive evidence of insurance be construed as a waiver 

of the Subcontractor’s obligation to obtain the required insurance coverages.  Failure by Contractor to 

demand evidence of insurance or failure by Contractor to identify a deficiency in the evidence provided,  

shall not be construed as a waiver of the Subcontractor’s obligation to procure and maintain the insurance 

required.  The acceptance of delivery by Contractor of evidence of insurance does not constitute approval 

or agreement that the insurance requirements have been met or that the insurance policies identified in the 

evidence of insurance are in compliance with such requirements. 

 

       (a) Minimum Coverage.  Insurance Coverage in the minimum amounts set forth herein shall not be 

construed to relieve Subcontractor of liability in excess of such coverage, nor shall it preclude Contractor 

from taking such other actions as is available to it under any other provisions of this Subcontract or otherwise 

in law or equity. If Subcontractor maintains limits higher than the minimum shown above, SFRTA, FDOT, Herzog, 

Contractor and additional insureds and the other Indemnified Parties shall be entitled to coverage for the 

higher limits maintained by the Subcontractor.  Any available insurance proceeds in excess of the specified 

minimum limits of insurance and coverage shall be available to Contractor, Owner, Herzog and any 

additional insureds and Indemnified Parties. 

 

       (b) Insurance Company Ratings.  The above indicated insurance coverages shall be issued by insurers of 

financial responsibility that are rated "A" or better by Best's Insurance Report, "AA" or better by Standard & 

Poor's Insurance Rating Service, or "AA" or better by Moody's Investors Service. SFRTA, Contractor and Herzog 

reserve the right to reject as inadequate any insurance coverage provided by an insurance company that 

is rated less than the ratings above by any of the aforementioned rating services. 

 

       (c) Waiver of Subrogation.  Subcontractor shall require all policies of insurance that relate to 

Subcontractor’s Work and that are secured and maintained by Subcontractor and all Sub-Subcontractors, 

other than professional liability insurance, to include endorsements providing that each insurance company 

shall waive all of its rights of recovery, under subrogation or otherwise, against SFRTA, FDOT, Herzog, 

Contractor, and the other Indemnified Parties. 

 

       (d) Subcontractor waives all rights of recovery against SFRTA, FDOT, Herzog, Contractor and the other 

Indemnified Parties, which Subcontractor may have or acquire because of deductible clauses in or 

inadequacy of limits of any policies of insurance that are in any way related to Subcontractor’s Work and 

that are secured and maintained by Subcontractor. Subcontractor shall require all Sub-Subcontractors to 

waive their rights of recovery (as aforesaid waiver by Subcontractor) against SFRTA, FDOT, Herzog, Contractor 

and the other Indemnified Parties. 

 

       (e) Waiver of Subrogation. 

 

i. Subcontractor waive all rights against SFRTA, Herzog, Contractor and the other Indemnified 

Parties for damages or injuries caused by perils covered by any insurance maintained by a party 

hereunder, to the extent such damages or injuries are covered by such insurance, except such rights as 

they may have to the proceeds of such insurance held by a party as trustee. 
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ii. Subcontractor waive all rights against SFRTA, Herzog, Contractor and the other Indemnified 

Parties for loss or damage to any equipment used in connection with the services performed 

by the Subcontractor under the terms of this Subcontract and covered by any property 

insurance.  The Subcontractor shall require similar waivers from all sub Subcontractors and 

their sub-sub Subcontractors, if any. 

 Section 15. Third Party.  The parties hereto do not intend by any provisions hereof to create any third-

party beneficiaries, nor to confer any benefit upon or enforceable right hereunder or otherwise upon anyone 

other than the parties hereto. Any decision concerning Subcontractor’s Work, the intendment or application 

of the Subcontract or claims for payment or compensation thereunder for work done or omitted hereunder 

which are binding upon the Contractor shall bind the Subcontractor absolutely, whether such decision be 

made by the Owner or any officer, agency or tribunal empowered to render the same by the Prime Contract, 

or Herzog, under the Master Subcontract, or any procedure referred to therein or contemplated thereby. 

The Contractor may dispute, appeal from and in every manner resist and litigate any and every such decision 

without being deemed thereby to have admitted any obligation or liability to the Subcontractor, and if the 

decision shall go against the Contractor then the Subcontractor shall be concluded thereby, and nothing 

previously said, done, contended or stipulated by the Contractor shall be offered or received in evidence in 

any proceeding of the Subcontractor against the Contractor. 

 

 Section 16. Other Contracts.  It is understood and agreed that the Subcontractor’s Work provided 

for in this Subcontract constitutes only a part of the work being performed for the Owner and Herzog by the 

Contractor and other subcontractors under the Subcontract Documents and other contract documents. 

The Subcontractor, therefore, agrees to perform the Subcontractor’s Work called for in this Subcontract in 

such a manner that it will not injure, damage or materially delay any other work performed by the Contractor 

or any other subcontractor, and further agrees to pay the Contractor for any damage or material delay that 

may be caused to such other work by the Subcontractor or by its agents or employees. 

 

 Section 17.  Independent Contractor.  The Subcontractor specifically agrees that it is, or prior to the 

start of Subcontractor’s Work hereunder will become, an independent contractor of an employing unit 

subject as an employer to all applicable Unemployment Compensation statutes so as to relieve the 

Contractor of any responsibility or liability for treating Subcontractor's employees as employees of the 

Contractor for the purpose of keeping records, making reports and payment of Unemployment 

Compensation taxes, or other taxes or contributions; and the Subcontractor agrees to indemnify and hold 

the Contractor harmless and reimburse it for any expense, including reasonable attorney fees and expenses 

of litigation or liability incurred under said statutes in connection with employees of the Subcontractor, 

including a sum equal to benefits paid to those who were Subcontractor's employees, where such benefit 

payments are charges to the Contractor under any Merit Plan or its individual Reserve Account pursuant to 

any state unemployment compensation statute.  The parties acknowledge and agree that they are not joint 

employers.  Subcontractor shall not hold itself out, nor claim to be acting, as a servant, agent or employee 

of Contractor.  Subcontractor is not authorized to, and shall not make or undertake, any agreement, 

understanding, waiver or representation on behalf of Contractor. 

 

 Section 18. Compliance with Law.  (a) The Subcontractor further agrees, to the extent applicable, 

as regards (1) the production, purchase and sale, furnishing and delivering, pricing, and use or consumption 

of materials, supplies and equipment; (2) the hire, tenure or conditions of employment of employees and 

their hours of work and rates of and the payment of their wages, and (3) the keeping of records, making of 

reports, and the payment, collection, and/or deduction of Federal, State and local taxes and contributions, 

that it will keep and have available all necessary records and make all payments, reports, collections and 

deductions, and otherwise do any and all things so as to fully comply with all Federal, State and local laws, 

ordinances and regulations in regard to any and all said matters insofar as they are applicable to the 

Subcontractor's performance of this Subcontract, including, but not limited to, the Occupational Safety and 

Health Act of 1970, Mine Safety and Health Act, Environmental Protection Agency laws and regulations, the 

Immigration Reform and Control Act of 1986, Executive Order 11246 dated September 24, 1965 (30FR12319) 

(Equal Opportunity Clause) and the Prime Contract Work Hours and Safety Standards Act, to the extent 

applicable. Subcontractor agrees to promptly remedy any violation of any applicable law, code, ordinance 

or regulation, to the extent caused by Subcontractor, its agents or employees and shall defend and hold 

Contractor, Herzog, and Owner harmless from any penalty, fine or liability in connection therewith. 

 

(b) Subcontractor hereby affirmatively states that it does not employ, hire for employment, or 

continue to employ any person who is unlawfully present and/or unauthorized to work in the United States in 

connection with the contracted services with Contractor.  Subcontractor agrees to promptly (within 10 
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business days) provide to Contractor a sworn affidavit under penalty of perjury attesting to the fact that 

Subcontractor’s employees are lawfully present in the United States. Failure to promptly provide the 

requested affidavit (within 10 days) will constitute a breach of this subcontract. 

 

(c) Should Contractor, Herzog and/or Owner, or their respective employees or subsidiaries incur any 

liability, penalty, cost or expense, including legal expenses, in connection with Subcontractor’s failure or 

alleged failure to comply with any United States federal or state immigration laws, Subcontractor agrees to 

indemnify and hold harmless Contractor, Herzog and/or Owner, or their respective employees or subsidiaries) 

for any such liability, penalty, cost or expense incurred, including reasonable attorneys’ fees.  

 

(d) The Subcontractor shall be responsible for the layout and survey required for performance of 

and for the safety of Subcontractor’s Work and shall furnish and maintain all lights, signs, barricades, 

temporary passages and other necessary protection and precautions for that purpose. 

 

(e) Subcontractor agrees not to discriminate against any employee or applicant for employment 

because of race, religion, sex, color, national origin, or handicap. The aforesaid provision shall include, but 

not be limited to the following:  employment, upgrading, demotion or transfer; recruitment or recruitment 

advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, 

including apprenticeship. 

 

(f) Subcontractor represents and warrants that Subcontractor and each sub-subcontractor (if any) 

or employee of Subcontractor or sub-subcontractor (if any) retained for the purpose of accomplishing the 

Subcontractor’s Work has or shall have prior to commencing the Subcontractor’s Work all necessary licenses, 

permits and certifications required in order to accomplish the Subcontractor’s Work in accordance with all 

applicable laws, rules, regulations and rulings, and shall comply with and give all notices required by 

applicable laws, ordinances, rules, regulations, and orders of public authorities. The provisions of the Equal 

Opportunity clauses at 41 C.F.R. §60-1.4(a), 41 C.F.R. §60-250.4 and 41 C.F.R. §60-741.5(a) are incorporated 

herein and made part hereof.  Parties to this Agreement are governed by these regulations as the same may 

be amended. 

 

(g) Compliance with Law/Safety: In the performance of the Work, Subcontractor shall, at its expense, 

comply strictly with, and shall include, without limitation, compliance with such laws, regulations, 

governmental orders, and official interpretations thereof, issued by local, state, and federal governmental 

authorities related to pandemics, epidemics, or similar public health emergencies, as such laws, regulations, 

orders and interpretations may be amended, supplemented, suspended or rescinded from time to time, 

those relating to the storage, use or disposal of hazardous wastes, substances or materials, and including the 

procurement and payment for all necessary permits, certificates and licenses required in connection with 

the Work. If Subcontractor receives notice of any violation by Subcontractor of any laws relating to 

Subcontractor's services provided hereunder, Subcontractor shall promptly notify Owner's Agent thereof. 

Subcontractor shall comply with all applicable laws relating to safety including without limitation the 

Occupational Safety and Health Act of 1970 as it may be amended, and all regulations and standards issued 

pursuant thereto. Subcontractor shall conform to the highest standards of safety practice and shall observe 

and comply with all policies, procedures, rules and regulations of Owner's Agent and of the building in which 

the Work is to be performed. If Subcontractor’s employees, sub-subcontractors or other parties shall be 

performing work at Owner’s site, as such policies, procedures, rules, and regulations may be amended, 

supplemented, suspended or rescinded by Owner’s Agent (or Owner) from time to time, including, without 

limitation, health and safety policies, procedures, rules, or regulations related to pandemics, epidemics, or 

public health emergencies. All such policies and procedures may be accessed from the Station 

Maintenance Manager, and Subcontractor shall be responsible for reviewing all such policies in place from 

time to time. Subcontractor shall, in connection with this Agreement: (i) ensure that its employees, sub-

subcontractors, and others acting under Subcontractor’s direction or control adhere to the terms of this 

Agreement; and (ii) remain responsible for the acts and omissions of its employees, sub-subcontractors, and 

others acting under Subcontractor’s direction or control.    

 

 (h) This is a prevailing wage project that must comply with the Davis-Bacon Act. 

Agreement/Subcontract amount includes Davis-Bacon Act prevailing wage rates applicable to Appendix 2 

and Attachment A Scope of Work and to comply with Provision 17 of the RFP No. 16-010 CONFORMED 

provided by South Florida Regional Transportation Authority (SFRTA). 
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Section 19.  Safety-Responsibility.  Subcontractor assumes exclusive responsibility for protection of its 

personnel, materials, equipment, facilities and work.  If Contractor shall maintain first aid service, 

Subcontractor shall bear its fair share of the cost thereof.  Subcontractor agrees to abide by all applicable 

safety rules, practices and programs as established by Contractor, the Occupational Safety and Health Act 

of 1970, as amended, and all other applicable safety rules and regulations whether state, federal or local 

(collectively referred to as the “Act”) and shall be exclusively liable for the safety of its employees and for 

any violation of the Act either as to the work of Subcontractor or its portion of any jobsite or affecting the 

agents, employees, subcontractors or representatives of Subcontractor.     

 

Subcontractor acknowledges and agrees that its work areas and all places where its employees, 

agents, materials, supplies, equipment and facilities are at any time or shall be at any time are and shall be 

under its exclusive control and Subcontractor is and shall be solely responsible for the detection and 

abatement of any conditions not in compliance with the Act, and Contractor is and shall not be responsible 

therefore. Notwithstanding the above, if, in the sole opinion of Contractor's representative, the Subcontractor 

is conducting or performing any of Subcontractor’s Work in an unsafe manner, the Contractor may direct 

that Subcontractor’s Work be discontinued until the unsafe practices are corrected.  Should the 

Subcontractor continue to prosecute Subcontractor’s Work in an unsafe manner after three (3) days written 

notice and opportunity to cure same, then the Contractor may terminate this Subcontract for default and 

the Contractor shall have all the rights contained in Section 9 with regard to default and/or termination. 

 

 Section 20. Protection of Work.   Subcontractor shall take all reasonable protection to prevent 

damage, injury or loss to all real or personal property of the Owner, Herzog and/or Contractor. 

 

 Section 21.  Authority to Enter Into Subcontract.  Each party hereto acknowledges that it is authorized 

to enter into this Subcontract, and that the person signing below is authorized to enter into this Subcontract 

on his or her behalf.      

 

 Section 22. Assignment.  Subcontractor shall not assign any of its rights or obligations under this 

Subcontract without the prior written consent of the Contractor, which consent may be withheld in the sole 

and absolute discretion of the Contractor, and any attempt to do so shall be null and void and of no force 

or effect whatsoever.  Notwithstanding the foregoing, Contractor may assign its interest in this Agreement to: 

(a) a successor by purchase, merger, consolidation or transfer of all or substantially all of its assets, or any 

then current affiliate, subsidiary or parent companies of it or its successor; or (b) to any party as is otherwise 

required under the Master Subcontract.  If Contractor assigns this Agreement, any such transfer shall operate 

to release Contractor and Contractor Related Parties from liability under this Agreement from and after the 

effective date thereof.  For purposes of this Subcontract, “Contractor Related Parties” means the Contractor, 

the Contractor’s Agent and their respective direct or indirect principals, affiliates, officers, members, 

shareholders, trustees, agents and employees.  

 

 Section 23.  Use of Contractor’s Likeness.   Subcontractor shall not in the course of performance of 

this Subcontract or thereafter use, or suffer or permit the use of, Contractor’s name, likeness or the name of 

any Contractor Related Party, nor any picture of or reference to any property of Contractor or any 

Contractor Related Party, in any advertising, promotional or other materials prepared by or on behalf of 

Subcontractor, without Contractor’s prior written consent.  

 

 Section 24.  Limitation of Liability.  No Contractor Related Party shall be personally liable for the 

performance of Contractor’s obligations under this Subcontract.  The liability of Contractor under this 

Subcontract shall be limited to the contract Service Fee, and Subcontractor shall not look to any of 

Contractor’s assets for enforcement or satisfaction of any such obligation, nor shall Subcontractor seek 

recourse for such enforcement or satisfaction against any Contractor Related Party other than Contractor. 

 

 Section 25.  Subcontractor.  The Subcontractor shall not hire or use any sub-subcontractor without 

the prior written consent of the Contractor, which consent may be withheld in the sole and absolute 

discretion of the Contractor, and any attempt to do so shall be null and void and of no force or effect 

whatsoever.  

 

 Section 26.  Specific Provisions Inserted.  The attachment hereto of specific provisions of the Prime 

Contract  between the Contractor and the Owner and of the Master Subcontract  between the Contractor 

and Herzog is for the purpose of emphasis or to comply with applicable law or regulations and is not be 
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construed as an exclusion of other provisions of that Prime Contract or the Master Subcontract. 

 

 Section 27.  Prior Understanding or Representation.  The Contractor assumes no responsibility for any 

understanding or representations made by any of its officers or agents prior to the execution of this 

Subcontract, unless such understanding or representations by the Contractor are expressly stated in the 

Subcontract. 

 

 Section 28. Captions.  The captions at the beginning of each Section of this Subcontract are for 

convenience only and are to be given no weight in construing the provisions of this Subcontract. 

 

 Section 29.  Law to Govern.  When this Subcontract is signed by the Contractor, it is to be deemed 

executed and delivered in the State of Florida and shall be governed and construed and interpreted in 

accordance with the laws of the State of Florida. 

 

 Section 30.  Jurisdiction, Venue and Limitations.  Should either Contractor or Subcontractor institute 

any suit or action for the enforcement of any of the obligations under this Subcontract, jurisdiction and venue 

of such suit or action shall be laid in the County of Broward and the State of Florida. 

 

 Section 31.  Legal Fees.  In the event of a dispute arising under this Subcontract, whether or not a 

lawsuit or other proceeding is filed, the prevailing party shall be entitled to recover its reasonable attorneys' 

fees and costs, including attorneys' fees and costs incurred in litigating entitlement to attorneys' fees and 

costs, as well as in determining or quantifying the amount of recoverable attorneys' fees and costs. The 

reasonable costs to which the prevailing party is entitled shall include costs that are taxable under any 

applicable statute, role, or guideline, as well as non-taxable costs, including, but not limited to, costs of 

investigation, copying costs, electronic discovery costs, telephone charges, mailing and delivery charges, 

information technology support charges, consultant and expert witness fees, travel expenses, court reporter 

fees, and mediator fees, regardless of whether such costs are otherwise taxable. 

 

 Section 32. Notices.  All notices to be given in connection with this Subcontract shall be in writing 

and shall be effective when delivered to Contractor at its address set forth in this Subcontract. Date of 

delivery shall be, as applicable, (a) when delivered, if personally delivered, (b) forty-eight (48) hours after 

posting, if sent by certified mail, return receipt requested, postage prepaid, (c) the next business day after 

deposit with the courier company, if sent by overnight courier, and (d) on the day sent, if sent by facsimile 

transmission and written acknowledgement of such transmission is sent by the recipient to the sender prior to 

the close of the recipient's business day.  

      

Section 33. Conditions Precedent.  This Subcontract shall become binding on Contractor only after 

Subcontractor has executed this Agreement, furnished Contractor with the required Certificates of Insurance 

including the insurance policy declaration page(s) and all required endorsements. and any other documents 

or items specified in the Subcontract, Prime Contract and Master Subcontract, and the Subcontractor has 

been approved by the Owner, Herzog and any other party required so to do by the Prime Contract and 

Master Subcontract, and if any of them shall fail or refuse to approve the Subcontractor or if Subcontractor 

shall fail to produce any item hereinabove specified to be provided, then and in that event this Subcontract 

at the option of Contractor shall be null, void and of no force or effect and Contractor shall owe nothing 

further to Subcontractor.  

 

 Section 34. Entire Agreement.  This writing constitutes the entire Agreement between the Contractor 

and the Subcontractor, and additions, deletions or modification of this Subcontract must be in writing and 

signed by both parties. 

 

 Section 35.  Parties.  The parties for themselves, their heirs, successors, personal representatives, and 

assigns do hereby agree to the full performance of the covenants herein. 

 

 Section 36.  No Presumption Against Drafter.  Counsel being available to both parties, the rule that 

a document shall be construed most strictly to the drafter shall not apply to this Subcontract. 

 

Section 37. Confidential Information. To the maximum extent permitted by law, Subcontractor agrees 

that if Subcontractor receives information or documents which Contractor or Herzog reasonably regards as 

confidential or proprietary, then Subcontractor shall hold such information or documents in strict confidence 

and shall not use, disclose or duplicate such information or documents during the project and for three (3) 

years after. Unless required by law, the Subcontractor will not disclose, publish or otherwise reveal any of the 
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Confidential Information to any other party without the express, written authorization of the Contractor. In 

the event that the Subcontractor is obligated to disclose Confidential Information as required by law, the 

Subcontractor will first assert any applicable exceptions and/or defenses to such disclosure as may be 

reasonably available to it (without legal cost) and will notify the Contractor of the request for disclosure within 

five (5) days of the receipt of the request.  The Subcontractor shall cooperate, at no legal cost, with the 

Contractor to prevent or minimize, to the extent lawful, such disclosure. 
 

 Section 38.   Invalidity or Unenforceability.  The invalidity or unenforceability of any provision of this 

Subcontract shall in no way affect the validity or enforceability of any other portion or provision of this 

Subcontract.  The parties agree to amend this Subcontract to replace any invalid or unenforceable provision 

with a valid or enforceable provision that comes as close as possible to the intent of the invalid or 

unenforceable provision. 

 

 Section 39. Severability and Savings Clause.  Whenever possible, each provision of this Subcontract 

shall be interpreted in such a manner to be effective and valid under applicable law, but if any provisions of 

this Subcontract shall be prohibited or invalid under applicable law, such provision shall be ineffective to the 

extent of such prohibition or invalidity without invalidating the remainder of such provisions of this 

Subcontract.  If any void or invalid provision cannot be construed by utilizing the Savings Clause contained 

in this Subcontract to render it enforceable, then any void or invalid provision shall be deemed severed from 

this Subcontract and the balance of this Subcontract shall be construed and enforced as if this Subcontract 

did not contain the particular portion or provision held to be void or invalid.   

 

 Section 40.  Waiver of Consequential Damages. To the fullest extent permitted by law, neither party 

hereto shall be liable to the other party for any consequential damages resulting in any way from the 

performance of Subcontractor’s obligations under the Subcontract Documents. 

 

 Section 41.  Additional Provisions.  (Attach additional pages if necessary.) 

 

A. This Subcontract Agreement is contingent upon the award and execution of the Prime Contract 

between the Owner and Herzog.  Contractor shall have no obligations or responsibilities of any nature to the 

Subcontractor until such Prime Contract is fully executed by the Owner and Herzog. 

 

B. Notices.  All notices under this Subcontract shall be addressed to the parties at the addresses and 

fax numbers set forth herein, may be given by facsimile, nationally recognized overnight courier, or by 

registered mail, return receipt requested, and shall be considered as delivered when postmarked, if 

dispatched by registered mail, or when received, if by overnight courier, or when transmission is made and 

confirmed by transmission report in all other cases. 

 

C. Subcontractor’s employees shall wear all required personal protective equipment, including, but 

not limited to, as applicable:  hard hats, safety glasses, proper safety shoes, safety vests, etc. 

 

D. Exhibit A – Insurance Certificates 

 

 Exhibit B – Performance Standards 

 

 Exhibit C – Subcontractor’s Umbrella/Excess Liability Insurance Limits 

 

 Exhibit D – Subcontractor’s Work 

 

 Exhibit E – Payment Schedule 

 

Attachment A – Required Prime Contract Provisions is attached and incorporated by reference and 

such provisions are hereby binding upon Subcontractor.  Subcontractor further agrees to require any 

permitted sub-subcontractor to be bound to such provisions and disclosure requirements as set forth 

therein.   

 

  

  



 

18 

 

IN WITNESS WHEREOF, the parties hereto have executed this Subcontract by their proper officers or duly 

authorized agents. 

 

 

Stiles Corporation d/b/a      ______________________________________ 

Stiles Property Management 

201 East Las Olas Blvd, Suite 1200 

Fort Lauderdale, FL 33301      

        

 

BY:                                                                     BY:       

 

Its: __Station Maintenance Manager ____   Its:         

                        Contractor                      Subcontractor 

 

 License #: ___________________________ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

H:\FWB\S\STILES\Property Management Co  6634\6634.004 SFRTA - Herzog Transit Services\Sub-Subcontractor Agreement\Single Service\SFRTA Sub-

Subcontractor Agreement [Single Service]_v2 [WITHLD].docx



 

 

 

 

Exhibit A  

 

Insurance Certificates 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 

 



 

 

 

Exhibit B 

 

Performance Standards 
 
 Milestones: ____________________________________________________________________________________ 

 ____________________________________________________________________________________ 

 ____________________________________________________________________________________ 

 ____________________________________________________________________________________ 

 ____________________________________________________________________________________ 

 

 

 Substantial Completion Date: ____________________ 

 

 

 Proposed Length of Project: _____________________ 

 



 

 

 

 
Exhibit C 

 

Subcontractor’s Umbrella/Excess Liability Insurance Limits  

 

 

 

  Level One 

 Umbrella/Excess Liability - $1,000,000 per occurrence/$1,000,000 General Aggregate 

 

 

 

  Level Two  

 Umbrella/Excess Liability - $2,000,000 per occurrence/$2,000,000 General Aggregate 

 

 

  

  Level Three    

 Umbrella/Excess Liability - $3,000,000 per occurrence/$3,000,000 General Aggregate 

 

 

 

  Level Four 

 Umbrella/Excess Liability - $4,000,000 per occurrence/$4,000,000 General Aggregate 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

version 7.10.15 

 

 



 

 

 

 

Exhibit D 

 

Subcontractor’s Work 

 

[TO BE ATTACHED] 



 

 

 

 

Exhibit E 

 

Payment Schedule 



 

 

 

 

Attachment A 

 
Required Prime Contract Provisions 
































































