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Attachment 
Polk County Supplemental Terms and Conditions to the  

Optus, Inc. Master Agreement for a Zoom UCaaS Solution 
between Polk County and Optus, Inc. 

A. Insurance. The Vendor shall maintain at all times the following minimum 
levels of insurance and shall, without in any way altering its liability, obtain, pay for 
and maintain insurance for the coverage and amounts of coverage not less than 
those set forth below. The Vendor shall provide the County original Certificates of 
Insurance satisfactory to the County to evidence such coverage before any work 
commences. The County shall be named as an additional insured on General and 
Automobile Liability policies. General Liability and Workers’ Compensation policies 
shall contain a waiver of subrogation in favor of Polk County. The commercial 
General Liability Policy shall (by endorsement if necessary) provide contractual 
liability coverage for the contractual indemnity stated in Section B, below. All 
insurance coverage shall be written with a company having an A.M. Best rating of 
at least the “A” category and size category of VIII. The Vendor’s self-insured 
retention or deductible per line of coverage shall not exceed $25,000 without the 
permission of the County. In the event of any failure by the Vendor to comply with 
the provisions of this Section A, the County may, at its option, upon notice to the 
Vendor suspend Vendor's performance of the Services for cause until there is full 
compliance. Alternatively, the County may purchase such insurance at the Vendor’s 
expense, provided that the County shall have no obligation to do so and if the 
County shall do so, the Vendor shall not be relieved of or excused from the 
obligation to obtain and maintain such insurance amounts and coverage. 

Comprehensive Automobile Liability Insurance. $1,000,000.00 combined 
single limit of liability for bodily injuries, death and property damage resulting 
from any one occurrence, including all owned, hired, and non-owned vehicles. 
Commercial General Liability. $1,000,000.00 combined single limit of liability 
for bodily injuries, death and property damage, and personal injury resulting 
from any one occurrence, including the following coverages: 
Premises and Operations: 
Broad Form Commercial General Liability Endorsement to include 
Blanket Contractual liability (specifically covering, but not limited to, the 
contractual obligations assumed by the Firm); Personal Injury (with 
employment and contractual exclusions deleted); and Broad Form 
Property Damage coverage. 
Independent Contractors: 
Delete Exclusion relative to collapse, explosion and underground; 
Property Damage Hazards; Cross Liability Endorsement; and 
Contractual liability (specifically covering, but not limited to, the 
contractual obligations assumed by the Firm) 
Workers Compensation. The Vendor shall provide, pay for, and maintain 
workers compensation insurance on all employees, its agents or 
subcontractors as required by Florida Statutes. 
Professional Liability $1,000,000.00 per Claim and Aggregate 
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Cyber Liability & Data Storage $1,000,000.00 per Claim and Aggregate 
Such insurance shall cover, at a minimum, the following: 

• Data Loss and System Damage Liability (when applicable) 
• Security Liability 
• Privacy Liability 
• Privacy/Security Breach Response Coverage, including Notification 

Expenses 

The Cyber Liability coverage may be included as part of the Professional 
Liability coverage required above. 

B. Indemnity. Vendor, to the maximum extent permitted by law, shall indemnify, 
defend (by counsel reasonably acceptable to County) protect and hold the County, 
and its officers, employees and agents harmless from and against any and all, 
claims, actions, causes of action, liabilities, penalties, forfeitures, damages, losses, 
and expenses (including, without limitation, attorneys’ fees costs and expenses 
incurred during negotiation, through litigation and all appeals therefrom) 
whatsoever including, but not limited, to those pertaining to the death of or injury to 
any person, or damage to any property, arising out of or resulting from (i) the failure 
of Vendor to comply with applicable laws, rules or regulations, (ii) the breach by 
Vendor of its obligations under this Agreement, (iii) any claim for trademark, patent 
or copyright infringement arising out of the scope of Vendor’s performance or 
nonperformance of this Agreement, or (iv) the negligent acts, errors or omissions, 
or intentional or willful misconduct, of Vendor, its professional associates, 
subcontractors, agents, and employees provided, however, that Vendor shall not 
be obligated to defend or indemnify the County with respect to any such claims or 
damages arising out of the County’s sole negligence.  
C. Force Majeure. Either party hereunder may be temporarily excused from 

performance if an Event of Force Majeure directly or indirectly causes its 
nonperformance. An “Event of Force Majeure” is defined as any event which results 
in the prevention or delay of performance by a party of its obligations under this 
Agreement and which is beyond the reasonable control of the nonperforming party.  
It includes, but is not limited to fire, flood, earthquakes, storms, lightning, epidemic, 
war, riot, civil disturbance, sabotage, and governmental actions. Neither party shall 
be excused from performance if non-performance is due to forces which are 
reasonably preventable, removable, or remediable and which the non-performing 
party could have, with the exercise of reasonable diligence, prevented, removed, 
or remedied prior to, during, or immediately after their occurrence. Within five (5) 
days after the occurrence of an Event of Force Majeure, the non-performing party 
shall deliver written notice to the other party describing the event in reasonably 
sufficient detail, along with proof of how the event has precluded the non-performing 
party from performing its obligations hereunder, and a good faith estimate as to the 
anticipated duration of the delay and the means and methods for correcting the 
delay. The non-performing party’s obligations, so far as those obligations are 
affected by the Event of Force Majeure, shall be temporarily suspended during, but 
no longer than, the continuance of the Event of Force Majeure and for a reasonable 
time thereafter as may be required for the non-performing party to return to normal 
business operations. If excused from performing any obligations under this 
Agreement due to the occurrence of an Event of Force Majeure, the non-performing 
party shall promptly, diligently, and in good faith take all reasonable action required 
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for it to be able to commence or resume performance of its obligations under this 
Agreement. During any such time period, the non-performing party shall keep the 
other party duly notified of all such actions required for it to be able to commence 
or resume performance of its obligations under this Agreement. 
D. Default and Remedy. If Vendor materially defaults in its obligations under this 
Agreement, then the County shall have the right to (i) immediately terminate this 
Agreement by delivering written notice to Vendor, and (ii) pursue any and all remedies 
available in law, equity, and under this Agreement. If the County materially 
defaults in its obligations under this Agreement, then Vendor shall have the right to 
immediately terminate this Agreement by delivering written notice to the County and to 
seek payment from County for those services Vendor has provided but for which has not 
yet been paid. 

E. Attorneys' Fees and Costs. In connection with any dispute or any litigation 
arising out of, or relating to this Agreement, each party shall be responsible for its own 
legal and attorneys' fees, costs and expenses, including attorneys' fees, costs, and 
expenses incurred for any appellate or bankruptcy proceedings. 

F. Dispute Resolution. Notwithstanding anything in the State of Florida Participating 
Addendum Agreement to the contrary, there shall be no arbitration of any dispute 
arising or pertaining to this Agreement. The parties shall resolve all such disputes via 
voluntary and non-binding mediation or negotiation. 
G. LIMITATION OF LIABILITY. IN NO EVENT SHALL THE COUNTY BE 
LIABLE TO THE VENDOR FOR INDIRECT, INCIDENTAL, 
CONSEQUENTIAL, SPECIAL, EXEMPLARY, OR PUNITIVE DAMAGES OF 
ANY KIND OR NATURE WHATSOEVER INCLUDING LOSS OF PROFIT, 
WHETHER FORESEEABLE OR NOT, ARISING OUT OF OR RESULTING 
FROM THE NONPERFORMANCE OR BREACH OF THIS CONTRACT BY 
THE COUNTY WHETHER BASED IN CONTRACT, COMMON LAW, 
WARRANTY, TORT, STRICT LIABILITY, CONTRIBUTION, INDEMNITY OR 
OTHERWISE. 
H. Governing Law. This Agreement shall be governed in all respects by the 
Laws of the State of Florida, without regard to conflicts of the laws principles. 
I. Venue. Any litigation with respect to this Agreement shall be brought and 
prosecuted only in the courts of Polk County, Florida or in the United States District 
Court, Middle District of Florida, located in Hillsborough County, Florida. 
J. Notice. All notices, requests, consents and other communications required or 
permitted under this Agreement shall be in writing, and shall be, as elected by the person 
giving such notice, hand delivered by nationally recognized messenger or by courier 
service, or mailed by registered or certified mail, return receipt requested, and 
addressed, as follows: 
If to the County: Polk County Information Technology 

Attention: IT Director 
PO Box 9005, Drawer AS04 
Bartow, FL 33831-9005 

If to Vendor: Optus, Inc. 
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Attention: Mark Duckworth 
3423 One Place 
Jonesboro, AR 72404 

K. Non-exclusive Agreement. This Agreement does not grant the Vendor the 
exclusive right to provide the County Zoom UCaaS Solutions during the Agreement 
term. The County may utilize its own personnel to perform such services or it may 
employ other vendors or contractors to provide such services. 
L. Public Records Law. 
 (a) The Vendor acknowledges the County’s obligations under Article I, Section 
24, of the Florida Constitution and under Chapter 119, Florida Statutes, to release 
public records to members of the public upon request and comply in the handling 
of the materials created under this Agreement. The Vendor further acknowledges 
that the constitutional and statutory provisions control over the terms of this 
Agreement. In association with its performance pursuant to this Agreement, the 
Vendor shall not release or otherwise disclose the content of any documents or 
information that is specifically exempt from disclosure pursuant to all applicable 
laws. 
 (b) Without in any manner limiting the generality of the foregoing, to the extent 
applicable, the Vendor acknowledges its obligations to comply with Section 
119.0701, Florida Statutes, with regard to public records, and shall: 
  (1) keep and maintain public records required by the County to perform the 
services required under this Agreement; 
 (2) upon request from the County’s Custodian of Public Records or his/her 
designee, provide the County 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 Chapter 119, Florida Statutes, or as otherwise provided 
by law; 
 (3) ensure that public records that are exempt or confidential and exempt 
from public records disclosure requirements are not disclosed except as authorized 
by law for the duration of the term of this Agreement and following completion of 
this Agreement if the Vendor does not transfer the records to the County; and  
 (4) upon completion of this Agreement, transfer, at no cost, to the County all 
public records in possession of the Vendor or keep and maintain public records 
required by the County to perform the service. If the Vendor transfers all public 
records to the County upon completion of this 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 this Agreement, the Vendor shall meet all applicable 
requirements for retaining public records. All records stored electronically must be 
provided to the County, upon request from the County’s Custodian of Public 
Records, in a format that is compatible with the information technology systems of 
the County.  

(c) IF THE VENDOR HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE 
VENDOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO 
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THIS AGREEMENT, CONTACT THE COUNTY’S CUSTODIAN OF 
PUBLIC RECORDS AT: 

RECORDS MANAGEMENT LIAISON OFFICER 
POLK COUNTY 
330 WEST CHURCH ST. 
BARTOW, FL 33830 
TELEPHONE: (863) 534-7527 
EMAIL: RMLO@POLK-COUNTY.NET 

M. Scrutinized Companies and Business Operations Certification; 
Termination. 
A. Certification(s).  
 (i) By its execution of this Agreement, the Vendor hereby certifies to the 

County that the Vendor is not on the Scrutinized Companies that Boycott Israel 
List, created pursuant to Section 215.4725, Florida Statutes, nor is the Vendor 
engaged in a boycott of Israel, nor was the Vendor on such List or engaged in 
such a boycott at the time it submitted its bid, proposal, quote, or other form 
of offer, as applicable, to the County with respect to this Agreement. 
(ii) Additionally, if the value of the goods or services acquired under this 
Agreement are greater than or equal to One Million Dollars ($1,000,000), then 
the Vendor further certifies to the County as follows: 

(a) the Vendor is not on the Scrutinized Companies with Activities in 
Sudan List, created pursuant to Section 215.473, Florida Statutes; 
and 
(b) the Vendor is not on the Scrutinized Companies with Activities in 
the Iran Petroleum Energy Sector List, created pursuant to Section 
215.473, Florida Statutes; and 
(c) the Vendor is not engaged in business operations (as that term is 
defined in Florida Statutes, Section 287.135) in Cuba or Syria; and 
(d) the Vendor was not on any of the Lists referenced in this 
subsection A(ii), nor engaged in business operations in Cuba or 
Syria when it submitted its proposal to the County concerning the 
subject of this Agreement. 

(iii) The Vendor hereby acknowledges that it is fully aware of the penalties that 
may be imposed upon the Vendor for submitting a false certification to the 
County regarding the foregoing matters. 

B. Termination. In addition to any other termination rights stated herein, the 
County may immediately terminate this Agreement upon the occurrence of 
any of the following events: 
(i) The Vendor is found to have submitted a false certification to the 
County with respect to any of the matters set forth in subsection A(i) 
above, or the Vendor is found to have been placed on the Scrutinized 
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Companies that Boycott Israel List or is engaged in a boycott of Israel. 
(ii) The Vendor is found to have submitted a false certification to the County 
with respect to any of the matters set forth in subsection A(ii) above, or the 
Vendor is found to have been placed on the Scrutinized Companies with 
Activities in Sudan List, or the Scrutinized Companies with Activities in the Iran 
Petroleum Energy Sector List, or has been engaged in business operations in 
Cuba or Syria, and the value of the goods or services acquired under this 
Agreement are greater than or equal to One Million Dollars ($1,000,000). 

N. No Construction Against Drafter The Parties acknowledge that this 
Agreement and all the terms and conditions contained herein have been fully 
reviewed and negotiated by the Parties. Accordingly, any rule of construction to the 
effect that ambiguities are to be resolved against the drafting party shall not apply 
in interpreting this Agreement. 
O. Public Entity Crimes. The Vendor declares and warrants that neither the 
Vendor nor any of the Vendor’s affiliates, as that term is defined in Section 287.133, 
Florida Statutes, are subject to the restrictions in Section 287.133, Florida Statutes, 
regarding the commission of a public entity crime.  If during the term of this 
Agreement, the Vendor or any affiliate is convicted of a public entity crime or is 
otherwise prohibited from performing work for or transacting business with the 
County pursuant to Section 287.133, Florida Statutes, then the Vendor shall be in 
material default of this Agreement, and in such case, the County shall have the 
rights and remedies as provided herein. 
P. Revised 508 Standards. If the Vendor provides any information or 
communication technology (“ICT”) or provides any custom ICT development 
services as part of this Agreement, the Vendor shall ensure the ICT fully conforms 
to the applicable Revised 508 Standards (29 USC §794d.) prior to delivery and 
before final acceptance. 
Q. Contingency Funds. Contingency funds have been included in the contract 
for additional hours necessary to perform the work. Vendor must have written 
approval from the IT Director prior to performing any additional hours. Email is an 
acceptable form of written approval. Any unused portion of the contingency shall 
be returned to the County by amendment to the purchase order. 
R. Unauthorized Alien(s) 
The Vendor shall not employ or utilize unauthorized aliens in the performance of 
the Services provided pursuant to this Agreement. The County shall consider the 
employment or utilization of unauthorized aliens a violation of Section 274A(e) of 
the Immigration and Naturalization Act (8 U.S.C. 1324a) and a cause for the 
County’s unilateral termination of this Agreement. When delivering executed 
counterparts of this Agreement to the County, the Vendor shall also deliver a 
completed and executed counterpart of the attached “AFFIDAVIT CERTIFICATION 
IMMIGRATION LAWS” form. 
S. Employment Eligibility Verification (E-VERIFY) 
 A. Unless otherwise defined herein, terms used in this Section which are 
defined in Section 448.095, Florida Statutes, as may be amended from time to time, 
shall have the meaning ascribed in said statute.   
 B. Pursuant to Section 448.095(5), Florida Statutes, the contractor 
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hereto, and any subcontractor thereof, must register with and use the E-Verify 
system to verify the work authorization status of all new employees of the contractor 
or subcontractor. The contractor acknowledges and agrees that (i) the County and 
the contractor may not enter into this Agreement, and the contractor may not enter 
into any subcontracts hereunder, unless each party to this Agreement, and each 
party to any subcontracts hereunder, registers with and uses the E-Verify system; 
and (ii) use of the U.S. Department of Homeland Security’s E-Verify System and 
compliance with all other terms of this Certification and Section 448.095, Fla. Stat., 
is an express condition of this Agreement, and the County may treat a failure to 
comply as a material breach of this Agreement. 
C. By entering into this Agreement, the contractor becomes obligated to comply 
with the provisions of Section 448.095, Fla. Stat., "Employment Eligibility," as 
amended from time to time. This includes but is not limited to utilization of the E-
Verify System to verify the work authorization status of all newly hired employees, 
and requiring all subcontractors to provide an affidavit attesting that the 
subcontractor does not employ, contract with, or subcontract with, an unauthorized 
alien. The contractor shall maintain a copy of such affidavit for the duration of this 
Agreement. Failure to comply will lead to termination of this Agreement, or if a 
subcontractor knowingly violates the statute or Section 448.09(1), Fla. Stat., the 
subcontract must be terminated immediately. If this Agreement is terminated 
pursuant to Section 448.095, Fla. Stat., such termination is not a breach of contract 
and may not be considered as such.  Any challenge to termination under this 
provision must be filed in the Tenth Judicial Circuit Court of Florida no later than 20 
calendar days after the date of termination. If this Agreement is terminated for a 
violation of Section 448.095, Fla. Stat., by the contractor, the contractor may not be 
awarded a public contract for a period of 1 year after the date of termination.  The 
contractor shall be liable for any additional costs incurred by the County as a result 
of the termination of this Agreement.  Nothing in this Section shall be construed to 
allow intentional discrimination of any class protected by law.   
T. Entire Agreement. This Agreement sets forth the entire understanding and 
agreement between the parties. This Agreement may only be modified or changed 
in writing, and such modifications and changes signed by both parties. 
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