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LEGAL REQUEST MEMORANDUM (LRM)
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‘(},0 Wi af% “

From: (Name) Shoemaker Jodi (Dept) Procurement Services - 2530
Last First ’
(Title) PCA Coordinator {Phone} 352-671-8446

Signature _%&W Date Thutsday, July 31,2025

The Office of the County Attorney is requested to provide legal assistance as detailed n this legal request and
supporting documents (attached).

Request for: D New Document D Review & Comment [:l RESUBMIT LRM No.

Approve as to Form D Other
Description of Request

Please find attached the following documents for 9-1-1 Management Vesta Maintenance under 25BE-158:

- Solicitation Waiver + Justification

- Quote from AK Associates

- Maintenance Service Contract from AK Associates

- AKAssociates-signed Additional Terms and Conditions

While | believe only the Maintenance Service Contract and ATCs(require legalfreview, I've included all associated documents to provide
full context as the Chairman will be signing all documents, Ugon your reviéw and approval, please return all documents to Procurement
so we can prepare for the 8/19 meeting. Thank you - Jodi

For more information or discussion, contact; Same as above

{Name) (Title) {Phone)
Last First

Agenda item? Yes D No

Agenda Deadline Date for Legal: ___ Agenda Deadline Date for Admin: _ _ Agenda Date: Tuesday, Augugy

Note: Please allow a MINIMUM of 5 working days BEFORE deadlines for LRM to be completed.

DO NOT COMPLETE - Office of the County Attorney use ONLY

LRMNo.  42025-711

. . Matthew Guy Minter, Dana E. Olesky, Thomas Schwartz Valdoston Shealey
Assignedto: [ ] DChnef UA 0 A

County Attorney Asst. County Attorney sst. County Attorney sst. County Attorney

Outcome / Date Received:
) RECEIVED o
By Marion County Attorney-HF at 4:04 pm, Jul 31, 2025
| 2/ 31/
Date

Staff Signature: %MJM / 080 wg/ Returned: Depaﬂéent[] Admin [
U 0 “Cornpleted

Attorney Signature:

Py

Rev 11/22/2023



Marion County : : BSS: — l/
Board of County Commissioners PCA: i}é 1345
88 Advertised: —

Procurement Services

2631 SE Third St. BCC:
Qcala, Fl. 34471

Phone: 352-671-8444

Fax: 352-671-8451

SOLICITATION WAIVER

This form is for requesting an exemption to a quote, bid, RFP or RFQ. If under $50,000 will require Colinty Administrator approval
and if over $50,000 the request will need BCC approval.

Datet 07/14/2025

Request Type:

Bid Exemption
[ Standardization of Product/Brand

[J Sole Source Provider of Good/Service
L] Piggyback Agency

Purchase is a [] 1 time or X recurring purchaseith this year's total expenditure estimated

at$s -
J5BE-I5S

Reason This
Cannot Be Bid |See enclosed with justification.

By MCBCC:

Director

Project Manager i f
=, Signature:y |/ { [/

Signature:

*Procurement Use Only
The following request is in accordance with the Procurement Manual, and meets the requirements to

complete the exemption request and DOES 1 DOES NOT require Board roval.

N Procurement
PCA: . /P Director: // // N
/ B N

Do not sign below without prior signatures from Procurement Services above.

Chairman
Please Select One Signature

Revised 1/23 v2



Marion County is seeking a bid exemption for the procurement of Premier Plus 911 Services
from Kraus Associates, Inc. d/b/a AK Associates to support the County’s Vesta 911 System,
which is utilized by our Public Safety Answering Points (PSAPs).

To pursue cooperative purchasing opportunities, multiple Florida counties were contactedb
to determine whether a piggyback arrangement was possible. Through this outreach, we
learned that several other counties are also obtaining these services throughysolicitation
waivers, and no active contracts were identified that would allow Marion County ‘to

piggyback.

AK Associates has provided a five-year quote specifically addressingithe Gounty’s system
configuration and ongoing needs. Their familiarity with theVesta platform anddexisting
presence in the region ensures continuity of service and feduces the riskiassoCiated with
transitioning to a new vendor for this mission-critical system,

Although other vendors may offer similar servicesfAK Associates is well-positioned to meet
the County’s technical and operational requirefnents witiiminimal disruption.

In light of the lack of viable cooperative purchasing options and the importance of
maintaining the reliability and performance of ghe County’s emergency communications
infrastructure, this request for a bid.exemption fs justified and in the best interest of Marion
County.

Annual Services

Description Price | Oty Ext Price
AKEPMaint AKX Elite Premier Maintenance- Yeanl $93,000.00 1 $93,000.00

Twodays per week

Gates of Suppoet: 1071725 through 9/30/26
AREPMaint AK tiite Premier Maintenance- Year 2 $93,000.00 i $93,000.00

Two days periveex

Dates Of Supporl 01725 through %/30/26
AKEPMBIR AX Elite Promier Maintenance- Year 3 $495,000.00 i $9%5,000.00

Two daysiper week

Dates of Support: 10/1/25 through $/30/26
AKEPMaint AK Efite Premier Maintenance- Year d $95,000.00 i $9%,000.00

Two days per week

Dates of Support, 10/1/25 through 9/30/26
ALEPMBmIOL AK Elite Premier Maintenance- Year 5 $97,000.00 1 $57,000.00

Two days per week
Dates of Support: 10/1/25 through 9/30/26

shten $473,000.00



We have prepared a quote for you

AK Elite Premier Maintenance

Quote # 001890
Version 2

Prepared for:

Marion County, FL

Michelle Sanders
Michelie. Sanders@marionfl.org



Friday, July 18, 2025

Marion County, FL
Michelle Sanders

?

Michelle.Sanders@marionfl.org

Dear Michelle,

Thank you for giving us the opportunity to provide Marion County, FL with a quqte for AK Elite Premier Maintenance. We are
excited to work with you. Should you have any questions on this project please feel free fo,reach'out to any member of the
AK Associates team!

Qm Ghaoe

Julie Chase
President
AK Associates

Quote #00183%0 v2 Page: 2of4




Annual Services

Description Price | Oty Ext. Price
AKEPMaint AK Elite Premier Maintenance- Year 1 $93,000.00 1 $93,000.00
Two days per week
Dates of Support: 10/1/25 through 9/30/26
AKEPMaint AK Elite Premier Maintenance- Year 2 $93,000.00 1 $93,000.00
Two days per week
Dates of Support: 10/1/25 through 9/30/26
AKEPMaint AK Elite Premier Maintenance- Year 3 $95,000.00 1 $95,000.00
Two days per week
Dates of Support: 10/1/25 through 9/30/26
AKEPMaint AK Elite Premier Maintenance- Year 4 $95,000.00 1 $95,000.00
Two days per week
Dates of Support: 10/1/25 through 9/30/26
AKEPMaint AK Elite Premier Maintenance- Year 5 $97,000.00 1 $97,000.00
Two days per week
Dates of Support: 10/1/25 through 9/30/26
Subtotal: $473,000.00
Payment Terms
Dascription Qry
Terms of Sale:

+ Serviceswill

» Hardware and software will be invoiced upon shipment

be invoiced upon completion

» Payment Terms are Net 30

Quote #001890 v2

Page: 3 of4




AK Elite Premier Maintenance

Prepared by:
AK Associates

Julie Chase
{603) 432-5755 x.215
Fax (603) 432-0900

Prepared for: Quote taformation:
Marion County, FL Quote #: 001890

, Version: 2

Michelle Sanders Delivery Date; 07/18/2025

Expiration Date: 09/02/2025

jchase@AKAssociates911l.com Michelle.Sanders@marionfl.org

Quote Summary

Description Amount
Annual Services $473,000.00
Tatal $473,000.00

Disclaimers: This quote is provided for the listed contact and is not to bé shared or disseminated without written consent by AK Associates.
This quote null and voids any previous version.

AK Associates

Marion County, a Political Subdivision of the State

of Florida
Signature: QL(QUZ' (M Signature:
/
Name: Julie Chase Name: Kathy Bryant, Chairman
Title: President Date:
Date: 07/18/2025

Quote #001890 v2

Page: 4 of 4



MAINTENANCE SERVICE CONTRACT

This Agreement is entered into between Marion County, 2710 E. Silver Springs Blvd,
Ocala, FL a political subdivision of the State of Florida, (hereinafter called “County?)
and Kraus Associates Inc., d/b/a AK Associates, 326 Porta Rosa Circle, St Augustine, FL
32092 (hereinafter called “Contractor™). It is agreed between “County” and “Contractor™
as follows:

AK ELITE PREMIER INSTALLATION AND MAINTENANCESERVICE
Contractor agrees to provide, and the County agrees to purchase andaccept, in
accordance with the terms and conditions set forth below, Contractor's Elite Premiet
Installation and Maintenance Service for the Hardware and Software sold byfthe
Contractor and licensed to the County.

COSTS: AK Elite Premier Maintenance

AK Elite Premier Service (labor only) —
Two day(s) per week with minimum fourhhours per day for preventive
maintenance and scheduled subsequént installations fox equipment adds, moves
and changes.

AK Elite Premier Maintenance
e 10/1/25-9/30/26 $ 93,000
10/1/26-9/30/27 $ 934000
10/1/27-9/30/28  $095,000
10/1/28-9/30/2948 95,000
10/1/29-9/30/30 $97,000

Note: The Contractor agrees to provide the County with a quote for Motorola Support
for subsequént vears on a yearly basis.

AK ELITE PREMIER MAINTENANCE SERVICE:
AK Associates@Blite PremigpMaintenance service includes the following:

AK Elite Premier Maintenance

e Provide I®&tier labor support at the Marion County 9-1-1 PSAPs. Maintenance
(labor only) will be performed by the Contractor for all work performed on the
911 |System and all associated components purchased and installed by the
Contractor.

s Retraining may be done at various times at no additional cost upon request of the
County throughout the life of the contract. The County is responsible for all
training materials supplied by the equipment manufacturer after the initial
training.

o Testing, identification and referral of wireless, wireline and VoIP 9-1-1 troubles
to the proper telephone service provider(s) and/or other vendors associated with
9-1-1 service.



o Response time for major outages is within two hours during the normal business
day and four hours on evenings, weekends and holidays. Remote diagnostics will
be done immediately upon receipt of service problem.

o Labor to install all minor non-scheduled upgrades to equipment installed by
Contractor

e Includes labor and onsite support for any additional 911 equipment sold by
Contactor, including but not limited to Logging Recording

s Labor (o install yearly scheduled upgrades. The County and/or mantifacturer are
responsible for all hardware, software, associated miscellaneou$ materials and
upgrade costs from Manufacturer (if any).

o Includes preventive maintenance program. If a problem is discovered diring
remote maintenance it will be resolved either remotely onby a site visit. The
circuit used for Remote diagnostics is the responsibility of the County:

o  Weekly on-site preventive maintenance for the 9-1-1 equipmentand 9-1-1
network, for two days per week (excluding State Holidays).

e Free Project Management (professional services) for system implementation
support for wireless phase II, VoIP, On-Starand Next Gen911.

e Labor to install, relocate, or removedany existing equipment installed by the
Contractor, including system upgrades, training, systemeconfigurations, selective
router programming, direct tmdnking and integration support. ALL LABOR
ASSOCIATED WITH THE EQUIPMENT INSTALLED BY CONTRACTOR IS
COVERED UNDER THIS AGREEMENT. Any’cost for hardware, software or
manufacturer’s labor is thé r€sponsibility of customer.

¢ Free Consulting Seryites on all equipment,prévided by AK Associates.

Note: All hardware, sofiwaredand associated miscellaneous materials not covered
under warranty or manufdefurer’s maintenance are the responsibility of the County
and/or the equipment manufaeturer. The Contractor is not responsible for hardware
or sofiwaregenly the labor to maintain or install the hardware and sofiware.

Second Tier Support Services

Vesta Softwaré Support
Contractor will provide County a quote for Manufacturers second Tier Support
Annually

*Please note second tier prices are set by the manufacturer and are subject to change
from year to year.

Onssite Technical Service Support ~ One day per week on-site preventive maintenance
service provided by trained AK technicians to be scheduled weekly Monday through
Friday except for approved County (State) Holidays.

Remote Technical Service Support — 24 hour service performed by a trained technician
for all out of hours service problems. Response for major outages shall be within a
maximum two hour time frame and for non-service affecting problems a four hours time




frame. AK Associates shall provide the “County” with a current escalation list, including
an 800 number for all service requests.

TERM OF MAINTENANCE AGREEMENT. This Agreement shall commence ob
the day the system is placed into service and terminate five (5) years thereafter (the
“Initial Term™), unless earlier terminated in accordance with the provisions of this
Agreement. This Agreement shall be automatically renewed and continue in<4ofee on a
year-to-year basis (“Extended Term”) until terminated by either party upond@ninety days
(90) days written notice to the other party prior to the expiration of theflnitial Term or
any subsequent Extended Term.

RENEWAL OF MAINTENANCE CONTRACT: The agreement will bedutomatically
renewed unless the “County” notifies the “Contractor” within 60 days of ‘expiration 4The
annual rate shall not increase more than 3% per year for additional years or@new fixed
rate may be established between the “County and the “Contractor”.

CONFIDENTIALITY. Contractor shall notadisclose any, confidential information
concerning County or its affairs, unless required by laws, or withithe consent of County.
Contractor understands that County is a gov@rnmental entityand as such is prohibited by
New York and Florida laws from keeping the terms of this“Agreement confidential
should there be a request for saiddinformation. If required to disclose any such
information, Contractor or County, as appropuiate, shall give the other notice as soon as
possible.

FORCE MAJEURE

No party shall be liable or respofisible to the other party, nor be deemed to have defaulted
under or breached this Agreement, for any failure or delay in fulfilling or performing any
term of this Agreement {except forany obligations to make payments to the other party
for goods of services that have been provided or performed), when and to the extent such
failure of delay is|caused by or results from the following force majeure events (each a
“Foree Majeure/Event”): (a) acts of God; (b) flood, fire, earthquake, or explosion; (c)
war, invasionhostifities (whether war is declared or not), terrorist threats or acts, riot or
other civillunrest; (d) government order or law; (¢) actions, embargoes, or blockades in
effect on or after the date of this Agreement; (f) action by any governmental authority;
(g) national or regional emergency; (h) strikes, labor stoppages, slowdowns, or other
industrial\disturbances; (i) shortage of adequate power or transportation facilities; (j)
pandemic, epidemic, or other public health emergency, including any circumstances
arising from any actions or restrictions taken or prohibited at the advice or direction of
publiediealth officials as a response to or to prevent the reoccurrence of such events; and
(k) other similar events or unforeseeable events beyond the reasonable control of the
party impacted by the Force Majeure Event (the “Impacted Party”).

TERMINATION. The County shall have the right to terminate the agreement prior to
the expiration date set forth in this contract as long as, the County provides ninety (90)
days written notification of termination by registered mail in the event the Contractor




fails to perform or observe any covenant or obligation set forth in this Agreement
regarding the maintenance of the Hardware and Software and the County has given
Contractor 90 days prior written notice and Contractor has failed to cure within said time
or the failure is one which cannot be cured within that time and the Contractor has failed
to take reasonable steps toward said cure within ninety (90) days of notice from the
County.

PAYMENT. Payment will be made in accordance with the Florida Promipt Pay Act.
referenced in Appendix A. Marion County Standard Additional Terms and/Conditions.

ADDITIONAL TERMS AND CONDITIONS: Contractor and €County agfee to the
Standard Terms and Conditions listed in Appendix A "Marion, County Stafidard Terms
and Conditions."

ATTEST: Marion County,
a political subdivision of the State of Florida
By: Byt i
(Signature) Kathy Bryant, Chairma
Date: Dates
COUNTY SEAL:

ATTEST: CONTRACTOR:
Kraus Associates Inc., d/b/a AK Associates

meﬁﬁﬁﬁhaéﬁﬂkak By: A :
(Signature) President Julte Chase

i}afe: ” ? 310/&5 Date: 7!30/ 25
CORPORATE SEAL:




Appendix A: MARION COUNTY STANDARD ADDITIONAL TERMS AND CONDITIONS

This Additional Terms and Conditions (this “ATC”} are made a part of AK Elite Premier
Maintenance Agreement, (hereinafter “the Agreement”) between AK Associates (“FIRM"hand
MARION COUNTY, a political subdivision of the State of Florida, 601 SE 25" Ave., Ocala, FL34471
(“COUNTY”) (individually “Party,” collectively “Parties.”), on behalf of Public Safety
Communications.

BE IT KNOWN that the undersigned Parties, for good consideration, agree4o make the changes
and/or additions outlined below. These additions shall be valid as if pagf of the Agréement.

1. Governmental Entity. FIRM acknowledges that in light of CQUNTY being a governpiental
entity, this ATC is needed and shall govern the Agreement.

2. Material Term; Conflict. This ATC is a material term of the Agreement and same is relied
upon by COUNTY in entering into the Agreement. A breach'of this ATC'is @ material breach
of the Agreement. The Parties expressly agree that fiotwithstanding anything to the contrary
set forth in the Agreement, in the event of@ conflict orinconsistency between the terms of
this ATC and those of the Agreement, thé terms of this ATC shalligovern.

3. Prompt Payment Act. FIRM acknowledges that notwithstanding anything to the contrary set
forth in the Agreement, COUNTY' s obligations and sesponsibilities for payment and non-
payment under the Agreepient, including, but netdimited to, the accrual of interest thereon
if any, are governed by'Chapter 248, Part Vi, Florida Statutes, Local Government Prompt
Payment Act (2023).

4. Tax Exempt. Notwithstanding anything to the contrary set forth in the Agreement, FIRM
acknowledges receipt of COUNTY's Consumer Certificate of Exemption from the payment of
Floridagales and use tax on real property rented, transient rental property rented, tangible
persénal property purehased or rented, or services purchased.

5 Public Records Laws; Confidential and Exempt. Notwithstanding anything to the contrary
set forthiin the Agreement, FIRM acknowledges COUNTY’s duties under Article 1, Section 24,
Florida Canstitution and Chapter 119, Florida Statutes {2023), to provide public access to
COUNTY’s records and to hold them open for personal inspection and copying by any person.
FIRM acknowledges that the Parties are required to comply with Article 1, Section 24, Florida
Constitution and Chapter 119, Florida Statutes, with regard to the Agreement and FIRM
affirms that said laws supersede any contrary or inconsistent terms of the Agreement. As
such, notwithstanding anything to the contrary set forth in the Agreement, the definitions of
“Confidential” and/or “Proprietary” information, the Parties’ abilities and obligations to
disclose same, the methods for such disclosure, and the remedies, if any regarding same, shall

1]eage



be determined solely according to Article 1, Section 24, Florida Constitution and Chapter 119,
Florida Statutes, as those laws may be amended from time to time.

. Public Records Obligations. If, under the Agreement, FIRM is providing services and is acting
on behalf of COUNTY as provided under Section 119,011(2), Florida Statutes (2023}, FIRM,
shall:

A. Keep and maintain public records required by COUNTY to perform the service;

B. Upon request from COUNTY’s custodian of records, provide COUNTY with a copy ofthe
requested records or allow the records to be inspected or copied dithin a reasonable time
at a cost that does not exceed the cost provided in Chapter 119, FloridalStatutes, or as
otherwise provided by law;

C. Ensure that public records that are exempt or confilential 'and exempt frém public
records disclosure requirements are not disclosed except as authorized'by law for the
duration of the Agreement term and following completion of the Agreement if FIRM does
not transfer the records to COUNTY; and,

D. Upon completion of the Agreement, transfer, at nolcest, to COUNTY, all public records in
possession of FIRM or keep and maintain public recordsréguired by COUNTY to perform
the service. If FIRM transfers allgublic records to COUNTY upon completion of the
Agreement, FIRM shall destroy  any duglicate public records that are exempt or
confidential and exempt from publicreetrds disclosdre requirements. If FIRM keeps and
maintains public records’ upoa completion offthe Agreement, FIRM shall meet all
applicable requirements for retaining publicrecords. All records stored electronically
must be provided t0 COUNTY upomrequest from COUNTY's custodian of public records in
a format that is compatibledwith the information technology systems of COUNTY.

. Unilateral Termination. f FIRM\fails to provide the public records to COUNTY within a
reasonabledtime or otherwise fails to comply with this Section, FIRM may be subject to
penaltie$ under Section 119.10, Florida Statutes (2023} and may be subject to unilateral
cancéllation of the Agreement by COUNTY.

. Public Recerds Questions Contact.

{F FIRM HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES (2023), TO FIRM’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THE AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT:
Public Relations, 601 SE 25th Ave., Ocala, FL 34471
Phone: 352-438-2300 Fax: 352-438-2309
Email: PublicRelations@MarionFL.org




S.

10.

Annual Appropriations. FIRM acknowledges that during any fiscal year COUNTY shall not
expend money, incur any liability, or enter into any agreement which, by its terms, includes
the expenditure of money in excess of the amounts budgeted as available for expenditure.
COUNTY’s performance and obligation to pay FIRM under the Agreement are contingent
upon annual appropriation being made for that purpose. If during the term of the
Agreement, COUNTY does not make an annual appropriation necessary tgheontinue its
performance under the Agreement, COUNTY may terminate the Agreément upen the
expiration of the funded fiscal year.

E-Verify pursuant to § 448.095, Fla. Stat. Section 448.095, FloridaStatutes{2023), requires
FIRM to be registered and use the E-Verify system to verify th@work authorization status of
all newly hired employees and prohibits FIRM from enterifig inta the Agreementdnless it is
in compliance therewith, Information provided by FIRM 1§ subject to, review for the most
current version of the State or Federal policies at the time of the award of,the Agreement.

A. COUNTY hereby affirms it is duly registered,dises, and adheres to the ‘practices of the E-

Verify system, including those outlined inghe clauseésbelow,

B. FIRM has agreed to perform in accorfance with the requirements of this Section and
agrees as follows:

1. It certifies and assures COUNTY that FIRM is currently in full compliance with Section
448.095, Florida Statutes (2023), it isregistered and uses the E-Verify System to verify
work authorization status of all newly hired efmployees.

2. COUNTY shall immédiately terminate the Agreement if COUNTY has a good faith belief
that FIRM has Knowingly violatedsSection 448.09(1), Florida Statutes (2023), that is,
that FIRM knowinglylemployed, hired, recruited, or referred either for itself or on
behalf of another, private or public employment within the State an alien who is not
duly aathorized to work byythe immigration laws or the Attorney General of the
United States.

3.4 When FIRM enters into a contract with an employee, a FIRM or a subFIRM, FIRM shall
obtainfrom that €ontracting party (“Contracting Party”) an affidavit stating that the
Contracting Party does not employ, contract with, or subcontract with an
unauthorized alien.

4. FIRM shalbmaintain a copy of such affidavit for the duration of the Agreement and
provide it to COUNTY upon reguest.

5. FIRM shall immediately terminate the Contracting Party if FIRM has a good faith belief
that the Contracting Party has knowingly violated Section 448.09(1), Florida Statutes
{2023), as set forth above.

6. If COUNTY has a good faith belief that FIRM's Contracting Party has knowingly violated
Section 448.095, Florida Statutes {2023}, but that FIRM has otherwise complied,
COUNTY shall promptly order FIRM to terminate the Contracting Party. FIRM agrees
that upon such an order, FIRM shall immediately terminate the Contracting Party.




10.

11.

FIRM agrees that if it should fail to comply with such an order, COUNTY shall
immediately terminate FIRM,

if COUNTY terminates the Agreement with FIRM, FIRM may not be awarded a public
contract for at least one (1) year after the date of termination.

FIRM is liable for any additional costs incurred by COUNTY as a result of a termination
under this Section.

Any such termination under this Section is not a breach of the Agréementiand may
not be considered as such.

FIRM shall maintain records of its registration, use, and' complianée with the
provisions of the E-Verify system, including the registration and,use By its subFIRMs,
and to make such records available to COUNTY or other authorized governmental
entity.

To comply with the terms of this Employment Eligibility Verification provision is made
an express condition of the Agreement and COUNTY may treat a failure to comply as
a material breach of the Agreement.

11. Scrutinized Companies pursuant to § 287435, Fla. Stat,
A. Certification.

alr .

1.

If the Agreement is for One Millien Doliars or more, FIRM certifies that at the time it
submitted its bid or proposal fokdthe Agreement or before entering into the
Agreement or renewing same) FIRM'Was not then and is not now:

a. On the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities_in_the Iran Petroleum Energy Sector List, created
pursuant to Section 245473, Florida Statutes (2023), or

h. Engaged in businass operations in Cuba or Syria.

if the Agreement is for any amount, FIRM certifies that at the time it submitted its bid

or proposal for the Agreement or before entering into the Agreement or renewing

same, FIRM was not then and is not now:

a. Onthe Scrutinized Companies that Boycott Israel List, created pursuant to Section
215.4725, Floridastatutes (2023), or

b.“Engaged in a boycott of Israel.

B. Termination, Threshold Amount. COUNTY may, entirely at its option, terminate the
Agreement i ib is for One Million Dollars or more and FIRM meets any of the following
criteria.

1. Was entered into or renewed on or after July 1, 2011, through June 30, 2012, and

FIRM is found to meet any of the following prohibitions:

a. Submitted a false certification as provided under Section 287.135(5), Florida
Statutes (2023), or

b. Been placed on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the iran Petroleum Energy Sector List,
created pursuant to Section 215.473, Florida Statutes.
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2. Was entered into or renewed on or after July 1, 2012, through September 30, 2016,
and FIRM is found to meet any of the following prohibitions:

a. Submitted a false certification as provided under Section 287.135(5), Florida
Statutes;

b. Been placed on the Scrutinized Companies with Activities in Sudan List orithe
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List,
created pursuant to Section 215.473, Florida Statutes; or

c. Been engaged in business operations in Cuba or Syria.

3. Was entered into or renewed on or after October 1, 2016, throdgh June 30, 2018, and

FIRM is found to meet any of the following conditions:

a. Submitted a false certification as provided under Section, 287.135(5), Florida
Statutes;

b. Been placed on the Scrutinized Companies with Activities in Sudandlist or the
Scrutinized Companies with Activities in the iran\Petroleum Energy Sector List,
created pursuant to Section 215.473, Florida Statutes;

c. Been engaged in business operationsdn,Cuba or Syria; or

d. Been placed on the Scrutinized [Companies, that \Boycott Israel List, created
pursuant to Section 215.4725, Elorida Statutes orisiengaged in a boycott of lsrael.

4. Was entered into or renewed onfor after July 1, 2018, and'FIRM is found to meet any
of the following prohibitions:

a. Submitted a false certificatioh, a$ provided dinder Section 287.135(5), Florida
Statutes;

b. Been placed ongthe Scrutihized Compahiies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List,
created pursuant to Section 2151473, Florida Statutes; or

c. Been engaged inbusiness operations in Cuba or Syria.

C. Termination, Any Amount..COUNTY may, entirely at its option, terminate the Agreement
if it is foranypamount and meetsiany of the following criteria,

1. Wasentered into or renewed on or after July 1, 2018, and
2. 4FIRM is found to have been placed on the Scrutinized Companies that Boycott Israel

List, created pufsuant to Section 215.4725, Florida Statutes or is engaged in a boycott

of Israel.

D." Comply; Inoperative. The Parties agree to comply with Section 287.135, Florida Statutes,
as it may change from time to time during the Term. The contracting prohibitions in this
Section become inoperative on the date that Federal law ceases to authorize the State of
Florida to adopt and enforce such contracting prohibitions.

. Diseriminatory Vendor List, Convicted Vendor List, Antitrust Violator Vendor List. FIRM

certifies and assures COUNTY that FIRM and its affiliate, if any and as defined under the
pertinent statutes, has not been placed on the Discriminatory Vendor List pursuant to Section
287.134, Florida Statutes (2023), the Convicted Vendor List pursuant to Section 287.133,
Florida Statutes (2023), and the Antitrust Violator Vendor List pursuant to Section 287.137,
Florida Statutes {2023}. FIRM acknowledges that absent certain conditions set forth in the

5prane
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respective statutes, those that have been placed on such lists may not submit a bid on a
contract to provide any goods or services to a public entity, may not submit a bid on a contract
with a public entity for the construction or repair of a public building or public work, may not
submit bids on leases of real property to a public entity, may not be awarded or perforin work
as a FIRM, supplier or subFIRM under a contract with a public entity, may not trapsact
business with a public entity, and may not benefit from certain economic incefitives.

Sovereign Immunity. Nothing in the Agreement shall be deemed todwaive the sovereign
immunity protections provided COUNTY pursuant to Florida law. Noétwithstanding anything
to the contrary set forth in the Agreement, COUNTY's obligation to indemaify FIRM, if any,
for any reason or purpose, is limited and shall not exceed the lifits set farth in Sectiond68.28,
Florida Statutes (2023). All liability of COUNTY shall be limited to the limits set forth therein,
whether sounding in contract, tort, or otherwise. This Section shall survive the termination
of the Agreement.

Mutual Indemnification. Notwithstanding anything to the\ contrary set forth in the
Agreement, each Party agrees to indemnifyf defend and'hgld harmless the other, its officers,
board members, agents, representative$ and employees from and against any and all fines,
suits, claims, demands, penalties, liabilities, costs'or expenses, losses, settlements, judgments
and awards and action of whatever kindyorsature arising out of the Agreement, including
attorney’'s fees and costs (and@€0sts and fees on appeéal as well as for litigating the issue of
the amount of fees to be awarded), and damages({including, but not limited to, actual and
consequential damages) arising from any negligent, willtful or wrongful misconduct, knowing
misrepresentation or breach ofdhe Agreement by such Party, its officers, hoard members,
agents, representatives or employees. This Section shall not be construed in any way to alter
COUNTY's waiver of sovereign immunity or the limits established in Section 768.28, Florida
Statutes (2023} with respect to actions in tort or contract. Pursuant to Section 768.28, Florida
Statutes, nothing in the agreement may require COUNTY to indemnify or insure FIRM for
FIRM's negligence.

Rights of Third Parties. Nothing in the Agreement, whether express or implied, is intended
to confer anyrights or remedies under or because of the Agreement on any persons other
than the Parties hereto and their respective legal representatives, successors and permitted
assigns. Nothing in the Agreement is intended to relieve or discharge the obligation or liability
of any third persons to any Party to the Agreement, nor shall any provision give any third
persons any right of subrogation or action over or against any Party to the Agreement.

Waiver, Notwithstanding anything set forth to the contrary in the Agreement, no waiver of
any default by either Party shall constitute a waiver of any other default or breach, whether
of the same or other covenant or condition. No waiver, benefit, privilege, or service
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voluntarily given or performed by either Party shall give the other Party any contractual right
by custom, estoppel, or otherwise.

Severability. If any provision of the Agreement shall be held to be invalid or unenfofceabie
for any reason, the remaining provisions shall continue to be valid and enforceable. If acourt
finds that any provision of the Agreement is invalid or unenforceable, but thiat by limiting
such provision it would become valid and enforceable, then such provisionshall'be'deemed
to be written, construed and enforced as so limited.

Attorneys' Fees. Notwithstanding anything to the contrary set forthiin thedAgreement, if a
civil action or other legal proceeding is brought for the enfogtement'ofithe Agreement, or
because of an alleged dispute, breach, default or misrepresentation in connectiont with any
provision of the Agreement, the successful or prevailing party shall be entitled to recover
reasonable attorneys' fees, sales and use taxes, court costs and all'expenses reasonably
incurred even if not taxable as court costs (including, without limitation, all such fees, taxes,
costs and expenses incident to arbitration, appellate, bankruptcy and post-judgment
proceedings), incurred in that civil action@r legal proceedingin addition to any other relief
to which such party or parties may e entitledd) Attorney’s fees shall include, without
limitation, a reasonable attorneys’ fees\for litigating the issue of the amount of fees to be
awarded, paralegal fees, investigative feesy@dministrative costs, sales and use taxes and all
other charges that would befeasonably billed,by thé attorney to the prevailing party. Such
award is limited to only th@se instances involving@ legal proceeding, not a collection effort.

Applicable Law/lurisdiction/Vénue. The Agreement is being delivered in the State of Florida,
and shall be construed and enferced in accordance with the laws of the State of Florida.
Notwithstanding.anything to the eontrary set forth in the Agreement, the venue for any legal
proceedidg arising out of the Agreement, shall be in the State or Federal courts of Marion
County, Florida.

Waiver of Jtiry Trial. EACH PARTY HEREBY AGREES THAT IN ANY LITIGATION OR PROCEEDING,
WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF THE AGREEMENT, WHETHER
SOUNDING IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, TRIAL SHALL BE HAD BY
A COURT OF COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY. EACH PARTY HAS READ AND
UNDERSTANDS THE EFFECT OF THIS WAIVER.

Survival. Sections 13-20 of this ATC shall survive the termination of the Agreement, or any
duties or obligations thereunder, and shall be fully binding until any proceeding which may
be brought under this Agreement is barred by the applicable statute of limitations. In
addition, any other provisions, or parts thereof, of this ATC which, by their nature, should
survive termination or cancellation shall survive.

AR



22. Headings. Section headings contained in this ATC are for convenience only and are not to be
deemed or construed to be part of the Agreement.

23. Authority to Execute Agreement. The signature by any person to the Agreement and this
ATC shall be deemed a personal warranty by that person that she/he has the fall power'and
authority to bind the entity for which that person is signing.

24. Transacting Business in Florida. As of the date of entering this Agregment, FIRMyrepresents
that FIRM has been issued a certificate of authority issued by the Florida Department of State,
required to transact business in Florida, pursuant to Section 607.1501 Florida Statutes, or a
determination has been made by FIRM and its legal advisor that performance of this
Agreement will not require any act constituting transacting business in Florida. In the event
COUNTY, at its sole discretion, determines that FIRM is transacting business in Florida without
a certificate of authority issued by the Florida Department of State, COUNTY may immediately
terminate this Agreement. In the event of such termination, FIRM shall immediately repay
all amounts provided to FIRM under this Agreement.

25. No Other Negations or Changes. No‘other termS or conditions of the Agreement are negated
or changed as a result of this ATC.

26. Entire Agreement. The A@reement and this ATC ¢ollectively contain the entire agreement
between the Parties related to thefmattees specified herein, and supersede any prior oral or
written statements or agreements between the Parties related to such matters. Any
amendment thereto shall be made in writing and signed by both Parties.

[This portion of page intentionally left blank. Signature page to follow.]
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IN WITNESS WHEREQF, the Parties have entered this ADDITIONAL TERMS AND CONDITIONS on
the date of the Iast signature below.

COUNTY
MARION CQUNTY, a political subdivision
of the State of Florida

By:
Printed Name: Kathy Bryant
Title: Chairman

Date:
FOR USE AND RELIANCE OF MARION
COUNPYONLY, APPROVED ASTO FORM

M TTHEV\( G. MINTER
MARION COUNTY ATTGHN

B

FIRM
AK ASSOCIATES
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