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NASSAU COUNTY PIGGYBACK AGREEMENT

THIS NASSAU COUNTY PIGGYBACK AGREEMENT (hereinafter “Agreement”)
is by and between the NASSAU COUNTY BOARD OF COUNTY COMMISSIONERS,
hereinafter called “County” and VISIONWORX, LLC DBA CCS PRESENTATION
SYSTEMS, hereinafter called “Vendor”.

WHEREAS, the County requires the following goods and services: Courtroom B Audio
Visual System and Installation Services; and

WHEREAS, the Vendor was previously awarded a bid with the St. Johns County School
District (hereinafter “Lead Contracting Agency”), pursuant to a formal competitive procurement
process for the same goods and services, a copy the Vendor’s Response to the St. Johns County
School District Invitation to Bid ITB2023-11, the St. Johns County School District Approval of
ITB023-11 dated May 9, 2023 (hereinafter “Bid Award”) copies which are attached hereto and
incorporated herein as “Exhibit A”; and

WHEREAS, the County desires to purchase One Hundred Fifteen Thousand, Forty-Six
and 49/100 Dollars ($115,046.49) for Courtroom B Audio Visual System through the St. Johns
County School District Bid Award; and

WHEREAS, Section 1-141(d)(3) of the Nassau County Code of Ordinances, Purchasing
Policy, allows for piggybacking for the same goods or services; and

WHEREAS, the County desires to access the Bid Award with the Vendor for the
acquisition of said goods and services in accordance with the terms of the “Exhibit A”.

WHEREAS, the County has completed all necessary steps under the applicable Nassau
County Purchasing Policy in regard to the sole/single source acquisition of the Vendor's
installation services.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree as follows:

SECTION 1. Recitals.

1.1 The above recitals are true and correct and are incorporated herein, in their entirety,

by this reference.
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SECTION 2. Exhibits.

2.1 The Exhibits listed below are the exhibits incorporated into and made part of this
Agreement:
Exhibit A VENDOR’S RESPONSE TO THE ST. JOHNS COUNTY SCHOOL
DISTRICT INVITATION TO BID ITB2023-11, ST. JOHNS SCHOOL
DISTRICT AWARD APPROVAL OF ITB023-11
ExhibitB ~ VENDOR’S QUOTE/PROPOSAL
Exhibit C  INSURANCE DOCUMENTS

SECTION 3. Prices, Parties and Additional Terms and Conditions.

3.1 The Vendor shall be compensated in an amount not to exceed One Hundred Fifteen
Thousand, Forty-Six Dollars and 49/100 Cents ($115,046.49) in accordance with Vendor’s
Quote/Proposal attached hereto and incorporated herein as Exhibit “B.” The Vendor’s
Quote/Proposal shall reflect the pricing under the same terms and conditions as contained in
Exhibit “A” or lower if needed but, cannot exceed the pricing listed in Exhibit “A”.

3.2 All references to the Lead Contracting Agency in Exhibit “A” shall for the purpose
of this Agreement be replaced with the words of “Nassau County” or “County”’.

3.3 Any additional terms or conditions not set forth in this Agreement or any attachments
whether submitted purposely or inadvertently, shall have no force or effect. In the event of any
conflict between the terms of this Agreement and the terms of the Bid Award and Exhibits “A”
and “B” or any attachments, the terms of this Agreement shall prevail.

SECTION 4. Term of Agreement.
4.1 Notwithstanding any other provision of Exhibits “A” and “B” to the contrary, the

term of this Agreement shall begin upon the date fully executed and end one year thereafter.

SECTION 5. Termination for Default.

5.1 If the Vendor fails to perform any of its obligations under this Agreement, and if such
default remains uncured for a period of more than fifteen (15) days after notice thereof was given
in writing by the County to the Vendor, then the County may, without prejudice to any right or
remedy the County may have, terminate this Agreement.

5.2 Upon termination of this Agreement, the Vendor shall immediately (1) stop work on

the date specified; (2) terminate and settle all orders and subcontracts relating to the performance
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of the terminated work; (3) transfer all work in process, completed work, and other materials
related to the terminated work to the County, and (4) render to the County all property
belonging to the County, including but not limited to, equipment, books, and records.

SECTION 6. Termination for Convenience.

6.1 The County reserves the right to terminate this Agreement in whole or part by giving
the Vendor written notice at least thirty (30) days prior to the effective date of the termination.
Upon receipt of written notice of termination from the County, the Vendor shall only provide
those services and/or materials specifically approved or directed by the County. All other rights
and duties of the parties under the Agreement shall continue during such notice period, and the
County shall continue to be responsible to the Vendor for the payment of any obligations to the
extent such responsibility has not been excused by breach or default of the Vendor. The Vendor
shall promptly contact the County to make arrangements to render to the County all property
belonging to the County, including but not limited to, equipment, books, and records.

SECTION 7. Public Records.

7.1 The County is a public agency subject to Chapter 119, Florida Statutes. IF THE
VENDOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE VENDOR’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT,
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT (904) 530-6090,

96135 NASSAU PLACE, SUITE

6, YULEE, FLORIDA 32097. Under this Agreement, to the extent that the Vendor is
providing services to the County, and pursuant to Section 119.0701, Florida Statutes, the Vendor
shall:

a. Keep and maintain public records required by the public agency to perform the
service.

b. Upon request from the public agency’s custodian of public records, provide the
public agency with a copy of the requested records or allow the records to be
inspected or copied within a reasonable time at a cost that does not exceed the
cost provided in this chapter or as otherwise provided by law.

c. Ensure that public records that are exempt or confidential and exempt from public
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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
the Vendor does not transfer the records to the public agency.

d. Upon completion of the Agreement, transfer, at no cost, to the public agency all
public records in possession of the Vendor or keep and maintain public records
required by the public agency to perform the service. If the Vendor transfers all
public records to the public agency upon completion of the Agreement, the
Vendor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Vendor keeps and
maintains public records upon completion of the Agreement, the Vendor shall
meet all applicable requirements for retaining public records. All records stored
electronically must be provided to the public agency, upon request from the
public agency’s custodian of public records, in a format that is compatible with
the information technology systems of the County.

e. A request to inspect or copy public records relating to a Nassau County
Agreement must be made directly to the Nassau County Custodian of Public
Records. If Nassau County does not possess the requested records due to the
Vendor maintaining the public records, then Nassau County shall immediately
notify the Vendor of the request for records. The Vendor must provide the
records to Nassau County or allow the records to be inspected or copied within a
reasonable time. If the Vendor does not comply with Nassau County’s request for
records, Nassau County shall be entitled to enforce the Agreement provisions
herein for failure to comply with the terms of the Agreement. Any Vendor which
fails to provide public records to Nassau County within a reasonable time may
also be subject to penalties as provided under Section 119.10, Florida Statutes,
including punishment by fine or may be guilty of committing a misdemeanor of
the first degree for any willful and knowing violation.

f. Ifa civil action is filed against the Vendor to compel production of public records
relating to the Agreement, the Court shall assess and award against the Vendor the
reasonable costs of enforcement, including reasonable attorney fees if:

(a) The Court determines that the Vendor unlawfully refused to comply with
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the public records request within a reasonable time; and

(b) At least eight (8) business days before filing the action, the plaintiff
provided written notice of the public records request, including a statement that
the Vendor has not complied with the request, to the County and to the Vendor.

g. A notice complies with this Section, if it is sent to the County’s custodian of
public records and to the Vendor at the Vendor’s address listed on its Agreement
with the County or to the Vendor’s registered agent. Such notices shall be sent
pursuant to Section 11.1 hereinbelow.

h.  If the Vendor complies with a public records request within eight (8) business
days after the notice is sent, the Vendor is not liable for the reasonable costs of
enforcement.

1. In reference to any public records requested under this Agreement, the Vendor
shall identify and mark specifically any information which the Vendor considers
confidential and/or proprietary, inclusive of trade secrets as defined in Section
812.081, Florida Statutes, and which the Vendor believes to be exempt from
disclosure, citing specifically the applicable exempting law and including a brief
written explanation as to why the cited Statute is applicable to the information
claimed as confidential and/or proprietary information. All materials shall be
segregated and clearly identified as "EXEMPT FROM PUBLIC DISCLOSURE."

J- In conjunction with the confidential and/or proprietary information designation,
the Vendor acknowledges and agrees that after notice from County, the Vendor
shall respond to a notice from the County immediately, but no later than 10
calendar days from the date of notification or the Vendor shall be deemed to have
waived and consented to the release of the confidential and/or proprietary
designated materials.

k. The Vendor further agrees that by designation of the confidential/proprietary
material, the Vendor shall defend the County (and its employees, agents and
elected and appointed officials) against all claims and actions (whether or not a
lawsuit is commenced) related to the Vendor's designation of the material as
exempt from public disclosure and to hold harmless the County (and its

employees, agents and elected and appointed officials) from any award to a
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plaintiff for damages, costs and attorneys' fees, incurred by the County by reason
of any claim or action related to the Vendor's designation of material as exempt
from public disclosure.
SECTION 8. E-Verify.
8.1 The Vendor shall comply with Section 448.095, Florida Statutes, and use the United

States Department of Homeland Security’s E-Verify system (“E-Verify”) to verify the
employment eligibility of all persons hired by the Vendor during the term of this Agreement to
work in Florida. Additionally, if the Vendor uses subcontractors to perform any portion of the
work (under this Agreement), the Vendor shall include a requirement in the subcontractor’s
contract that the subcontractor use E-Verify to verify the employment eligibility of all persons
hired by subcontractor to perform any such portion of the work. Answers to questions regarding
E-Verify as well as instructions on enrollment may be found at the E-Verify website:
www.uscis.gov/e-verify.

8.2 The Vendor shall maintain records of its participation and compliance with the
provisions of the E-Verify program, including participation by its subcontractors as provided
above, and to make such records available to the County or other authorized entity consistent
with the terms of the Vendor’s enrollment in the program. This includes maintaining a copy of
proof of the Vendor’s and subcontractors’ enrollment in the E-Verify program. If the Vendor
enters into a contract with a subcontractor, the subcontractor shall provide the Vendor with an
affidavit stating that the subcontractor does not employ, contract with, or subcontract with an
unauthorized alien. The Vendor shall maintain a copy of such affidavit for the duration of the
Agreement.

8.3 Compliance with the terms of the E-Verify program provision is made an express
condition of this Agreement and the County may treat a failure to comply as a material breach of
the Agreement. If the County terminates the Agreement pursuant to Section 448.095(2)(c),
Florida Statutes, the Vendor may not be awarded a public contract for at least one (1) year after
the date on which the Agreement was terminated and the Vendor is liable for any additional costs
incurred by the County as a result of the termination of this Agreement.

SECTION 9. Prompt Payment Act.

9.1 All payments shall be made in accordance with the Local Government Prompt

Payment Act, Chapter 218, Florida Statutes.
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SECTION 10. Indemnity.

10.1 The Vendor shall indemnify and hold harmless the County and its agents and
employees from all claims, liabilities, damages, losses, expenses and costs, including attorney’s
fees, arising out of or associated with or caused by the negligence, recklessness, or intentionally
wrongful conduct of the Vendor or any persons employed or utilized by the Vendor, in the
performance of this Contract. The Vendor shall, at its own expense, defend any and all such
actions, suits, or proceedings which may be brought against the County in connection with the
Vendor’s performance under this Contract.

SECTION 11. Notices.

11.1 All notices to the County under this Agreement shall be deemed served if sent in a

manner requiring signed receipt of delivery, such as Federal Express, or if mailed, Registered or
Certified Mail, return receipt requested as follows:

Point of Contact: Michelle Watson

Address: 76347 Veterans Way. Yulee, FL. 32097

Telephone Number: 904-548-4909

E-mail Address: mmwatson@coj.net
SECTION 12. Fiscal Funding.
12.1 This Agreement is subject to the availability of the County funding for each item

and obligation and may be terminated without liability, penalty or further obligation other than
payment of fees then due and owing.
SECTION 13. Indemnification.

13.1 The Vendor shall indemnify and hold harmless the County and its agents and

employees from all claims, liabilities, damages, losses, expenses and costs, including attorney’s
fees, arising out of or associated with or caused by the negligence, recklessness, or intentionally
wrongful conduct of the Vendor or any persons employed or utilized by the Vendor, in the
performance of this Agreement. The Vendor shall, at its own expense, defend any and all such
actions, suits, or proceedings which may be brought against the County in connection with the
Vendor’s performance under this Agreement.

SECTION 14. Insurance.

14.1 The Vendor shall provide and maintain at all times during the term of this

Agreement, without cost or expense to the County, such commercial (occurrence form) or
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comprehensive general liability, workers compensation, professional liability, and other
insurance policies as detailed in Exhibit “A”. The policy limits required are to be considered
minimum amounts.

14.2 The Vendor shall provide to the County a Certificate of Insurance for all policies of
insurance and renewals thereof in a form acceptable to the County. Said certificates shall
provide that the Nassau County Board of County Commissioners is an additional insured, and
that the County shall be notified in writing of any reduction, cancellation or substantial change of
policy or policies at least thirty (30) days prior to the effective date of said action with the
exception of ten (10) days for non-payment. All insurance policies shall be issued by responsible
companies who are acceptable to the County and licensed and authorized under the laws of the
State of Florida.

SECTION 15. Independent Vendor Status.

15.1 The Vendor shall perform the services under this Agreement as an independent
contractor and nothing contained herein shall be construed to be inconsistent with this
relationship or status. Nothing in this Agreement shall be interpreted or construed to constitute
the Vendor or any of its agents or employees to be an agent, employee or representative of the
County.

15.2 The Vendor and the County agree that during the term of this Agreement: (a) the
Vendor has the right to perform services for others; (b) the Vendor has the right to perform the
services required by this Agreement; and (c) the Vendor has the right to hire assistants as
subcontractors, or to use employees to provide the services required by this Agreement.

SECTION 16. Taxes, Liens, Licenses and Permits.

16.1 The Vendor recognizes that the County, by virtue of its sovereignty, is not required
to pay any taxes on the services or goods purchased under the terms of this Agreement. As such,
the Vendor shall refrain from including taxes in any billing. The Vendor is placed on notice that
this exemption generally does not apply to nongovernmental entities, contractors, or
subcontractors. Any questions regarding this tax exemption shall be addressed to the County
Manager.

16.2 The Vendor shall secure and maintain all licenses and permits required to perform
the services under this Agreement and to pay any and all applicable sales or use tax, or any other

tax or assessment which shall be imposed or assessed by any and all governmental authorities,
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required under this Agreement, and to meet all federal, state, county and municipal laws,
ordinances, policies and rules.

16.3 The Vendor acknowledges that property being improved that is titled to the County,
shall not be subject to a lien of any kind for any reason. The Vendor shall include notice of such
exemptions in any subcontracts and purchase orders issued under this Agreement.

SECTION 17. Assignment.

17.1 The Vendor shall not assign, sublet, convey or transfer its interest in this Agreement
without the prior written consent of the County.

SECTION 18. Compliance with Laws.

18.1 The Vendor agrees to comply with all applicable federal, state and local laws, rules

and regulations during the term of this Agreement.

SECTION 19. Governing L.aw and Venue.

19.1 This Agreement shall be interpreted and construed in accordance with the laws of
the Statue of Florida with Venue for any action brought in Nassau County, Florida.
SECTION 20. Severability.

20.1 If any section, subsection, sentence, clause, phrase, or portion of this Agreement is,
for any reason, held invalid, unconstitutional, or unenforceable by any Court of Competent
Jurisdiction, such portion shall be deemed as a separate, distinct, and independent provision, and

such holding shall not affect the validity of the remaining portions thereof.

[The remainder of this page left intentionally blank.]
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IN WITNESS WHEREOQF, the parties have executed this Agreement which shall be

deemed an original on the day and year last written below.

BOARD OF COUNTY COMMISSIONERS

NASSAU COUNTY, FLORIDA Visionworx, LLC dba CCS Presentation
Systems
11/14/2023
11-15-23 /1
Date By: John Doster Date
Its: President
Address: 10393 Fortune Parkway
Jacksonville, FI. 32256

Approved as to form by County Attorney

MM —_n M 11/14/2023
Denise C. May, County Attorney
Date:
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Exhibit C

GENERAL INFORMATION AND MINIMUM INSURANCE REQUIREMENTS

COMMERCIAL GENERAL LIABILITY INSURANCE
The Vendor/Contractor shall purchase and maintain at the Vendor/Contractor’s expense Commercial General
Liability insurance coverage (ISO or comparable Occurrence Form) for the life of this Contract. Modified
Occurrence or Claims Made forms are not acceptable.

The Limits of this insurance shall not be less than the following limits:

Each Occurrence Limit $1,000,000
Personal & Advertising Injury Limit $1,000,000
Products & Completed Operations Aggregate Limit $2,000,000
General Aggregate Limit (other than Products &

Completed Operations) Applies Per Project $2,000,000

General liability coverage shall continue to apply to “bodily injury” and to “property damage” occurring after all
work on the Site of the covered operations to be performed by or on behalf of the additional insureds has been
completed and shall continue after that portion of “your work™ out of which the injury or damage arises has been put
to its intended use.

WORKERS’ COMPENSATION AND EMPLOYER’S LIABILITY INSURANCE
The Vendor/Contractor shall purchase and maintain at the Vendor/Contractor’s expense Workers” Compensation
and Employer’s Liability insurance coverage for the life of this Contract.

The Limits of this insurance shall not be less than the following limits:
Part One — Workers’ Compensation Insurance — Unlimited
Statutory Benefits as provided in the Florida Statutes and
Part Two — Employer’s Liability Insurance

Bodily Injury By Accident $500,000 Each Accident
Bodily Injury By Disease $500,000 Policy Limit
Bodily Injury By Disease $500,000 Each Employee

*If leased employees are used, policy must include an Alternate Employer’s Endorsement

AUTOMOBILE LIABILITY INSURANCE
The Vendor/Contractor shall purchase and maintain at the Vendor/Contractor’s expense Automobile Liability
insurance coverage for the life of this Contract.

The Limits of this insurance shall not be less than the following limits:
Combined Single Limit — Each Accident $1,000,000

Covered Automobiles shall include any auto owned or operated by the insured Vendor/Contractor, including autos
which are leased, hired, rented or borrowed, including autos owned by their employees which are used in connection
with the business of the respective Vendor/Contractor.

Vendor/Contractor shall require each of his Sub-Vendor/Contractors to likewise purchase and maintain at their
expense Commercial General Liability insurance, Workers” Compensation and Employer’s Liability coverage and
Automobile Liability insurance coverage meeting the same limit and requirements as the Vendor/Contractors
insurance.

Certificates of Insurance and the insurance policies required for this Agreement shall contain —
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Motion & Voting
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1. Approval of Ci 1t Agenda

Action
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Motion by Patrick Canan, seca  dy Anthony Coleman.
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o Endorsement that coverage afforded under the policies will not be cancelled or allowed to expire until at
least thirty (30) days prior written notice has been given to Nassau County Board of County
Commissioners.

> Nassau County Board of County Commissioners must be named as an Additional Insured and
endorsed onto the Commercial General Liability (CGL), Auto Liability policy (ies).

» CGL policy for construction related contracts —
e Additional Insured Endorsement must include Ongoing and Completed
e CGL policy shall not be endorsed with Contractual Liability Limitation Endorsement or
Amendment of Insured Contract Definition
e CGL policy shall include broad form contractual liability coverage for the Contractors
covenants to and indemnification of the Authority under this Contract

e Provision under General Liability, Auto Liability and Workers’ Compensation to include a Waiver of
Subrogation clause in favor of Nassau County Board of County Commissioners.

e Provision that policies, except Workers’ Compensation, are primary and noncontributory.

Certificates of Insurance and the insurance policies required for this Agreement shall contain a provision under
General Liability, Auto Liability, Environmental Liability and Workers’ Compensation to include a Waiver of
Subrogation clause in favor of Nassau County Board of County Commissioners.

All Insurers must be authorized to transact insurance business in the State of Florida as provided by Florida Statute
624.09(1) and the most recent Rating Classification/Financial Category of the insurer as published in the latest
edition of “Best’s Key Rating Guide’ (Property-Casualty) must be at least A- or above.

All of the above referenced Insurance coverage is required to remain in force for the duration of this Agreement and
for the duration of the warranty period. Accordingly, at the time of submission of final application for payment,
Vendor/Contractor shall submit an additional Certificate of Insurance evidencing continuation of such coverage.

If the Vendor/Contractor fails to procure, maintain or pay for the required insurance, Nassau County Board of
County Commissioners shall have the right (but not the obligation) to secure same in the name of and for the
account of Vendor/Contractor, in which event, Vendor/Contractor shall pay the cost thereof and shall furnish upon
demand, all information that may be required to procure such insurance. Nassau County Board of County
Commissioners shall have the right to back-charge Vendor/Contractor for the cost of procuring such insurance. The
failure of Nassau County Board of County Commissioners to demand certificates of insurance and endorsements
evidencing the required insurance or to identify any deficiency in Vendor/Contractors coverage based on the
evidence of insurance provided by the Vendor/Contractor shall not be construed as a waiver by Nassau County
Board of County Commissioners of Vendor/Contractor’s obligation to procure, maintain and pay for required
insurance.

The insurance requirements set forth herein shall in no way limit Vendor/Contractors liability arising out of the work
performed under the Agreement or related activities. The inclusions, coverage and limits set forth herein are
minimum inclusion, coverage and limits. The required minimum policy limits set forth shall not be construed as a
limitation of Vendor/Contractor’s right under any policy with higher limits, and no policy maintained by the
Vendor/Contractor shall be construed as limiting the type, quality or quantity of insurance coverage that
Vendor/Contractor should maintain. Vendor/Contractor shall be responsible for determining appropriate inclusions,
coverage and limits, which may be in excess of the minimum requirements set forth herein.

If the insurance of any Vendor/Contractor or any Sub-Vendor/Contractor contains deductible(s), penalty(ies) or self-
insured retention(s), the Vendor/Contractor or Sub-Vendor/Contractor whose insurance contains such provision(s)
shall be solely responsible for payment of such deductible(s), penalty(ies) or self-insured retention(s).

The failure of Vendor/Contractor to fully and strictly comply at all times with the insurance requirements set forth
herein shall be deemed a material breach of the Agreement.





