AGREEMENT FOR
AUTOMOTIVE AND EQUIPMENT BATTERIES

THIS AGREEMENT (“Agreement”) is made and entered into as of the date of
execution by both parties, by and between Lee County, a political subdivision of the
State of Florida, hereinafter referred to as the "County" and J & K Auto Parts, Inc.,
~ a Georgia corporation authorized to do business in Florida, 1220 Viscaya Parkway,
Cape Coral, FL 33990, and whose Federal tax identification number is 45-2724989,
hereinafter referred to as “Vendor."

WITNESSETH

WHEREAS, the County intends to purchase automotive and equipment batteries
from the Vendor (the “Purchase”); and,

WHEREAS, the County issued a solicitation, B-160212/PTL on May 13, 2016: and,

WHEREAS, the County evaluated the responses received and found the Vendor )
qualified to provide the necessary products; and,

WHEREAS, the County posted a Notice of Intended Bid Decision on June 28, 2016;
and,

WHEREAS, the VENDOR has reviewed the products and services to be supplied
pursuant to this Agreement and is qualified, willing and able to provide all such
products and services in accordance with its terms.

NOW, THEREFORE, the County and the Vendor, in consideration of the mutual
covenants contained herein, do agree as follows:

I. PRODUCTS AND SERVICES

The Vendor agrees to diligently provide all products for the Purchase in
accordance with the Project Specifications made part of this Agreement as
Exhibit A, attached hereto and incorporated herein. Vendor shall comply
strictly with all of the terms and conditions of B-160212/PTL.

II. TERM AND DELIVERY

A. This Agreement shall commence immediately upon execution by both the
County and the Vendor, and shall continue for one (1) year, with the
option to renew this Agreement for up to three (3) additional one (1) year
terms upon mutual agreement of both parties. The associated warranty
periods, as further described in this Agreement, shall survive termination
or expiration of the Agreement. ‘ -
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B. A Purchase Order must be issued by the County before commencement of
any work or purchase of any goods related to this Agreement.

ITI. COMPENSATION AND PAYMENT

A. The County shall pay the Vendor in accordance with the terms and
conditions of this Agreement for providing all products and services as set
forth in Exhibit A, and further described in Exhibit B, Fee Schedule,
attached hereto and incorporated herein. Said total amount to be all
inclusive of costs necessary to provide all products and services as
outlined in this Agreement.

B. Notwithstanding the preceding, Vendor shall not make any deliveries or
perform any work under this Agreement until receipt of a purchase order
from the County. Vendor acknowledges and agrees that no minimum
order or amount of product or work is guaranteed under this Agreement
and County may elect to issue no purchase orders. If a purchase order is
issued, the County reserves the right to amend, reduce, or cancel the
purchase order in its sole discretion.

C. All funds for payment by the County under this Agreement are subject to
the availability of an annual appropriation for this purpose by the County.
In the event of nonappropriation of funds by the County for the services
provided under this Agreement, the County will terminate the contract,
without termination charge or other liability, on the last day of the then
current fiscal year or when the appropriation made for the then-current
year for the services covered by this agreement is spent, whichever event
occurs first. If at any time funds are not appropriated for the continuance
of this Agreement, cancellation shall be accepted by the Vendor on thirty
days’ prior written notice, but failure to give such notice shall be of no
effect and the County shall not be obligated under this Agreement beyond
the date of termination.

IV. METHOD OF PAYMENT

A. The County shall pay the Vendor in accordance with the Local
Government Prompt Payment Act, §218.70, et seq. F.S., upon receipt of
the Vendor’'s invoice and written approval of same by the County
indicating that the products and services have been provided in
conformity with this Agreement.

B. The Vendor shall submit an invoice for payment to the address indicated
on the purchase order on a monthly basis for those specific products and
services as described in Exhibit A (and the corresponding fees as
described in Exhibit B) that were provided during that invoicing period.

C. For partial shipments or deliveries, progress payments shall be paid
monthly in proportion to the percentage of products and services
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delivered on those specific line items as approved in writing by the
County.

V. ADDITIONAL PURCHASES

A. No changes to this Agreement or the performance contemplated
hereunder shall be made unless the same are in writing and signed by
both the Vendor and the County.

B. If the County requires the Vendor to perform additional services or
provide additional product(s) related to this Agreement, then the Vendor
shall be entitled to additional compensation based on the Fee Schedule as
amended to the extent necessary to accommodate such additional work
or product(s). The additional compensation shall be agreed upon before
commencement of any additional services or provision of additional
product(s) and shall be incorporated into this Agreement by written
amendment. The County shall not pay for any additional service, work
performed or product provided before a written amendment to this
Agreement.

Notwithstanding the preceding, in the event additional services are
required as a result of error, omission or negligence of the Vendor, the
Vendor shall not be entitled to additional compensation.

VI. LIABILITY OF VENDOR

A. The Vendor shall save, defend, indemnify and hold harmless the County
from and against any and all claims, actions, damages, fees, fines,
penalties, defense costs, suits or liabilities which may arise out of any act,
neglect, error, omission or default of the Vendor arising out of or in any
way connected with the Vendor or subcontractor’s performance or failure
to perform under the terms of this Agreement.

B. This section shall survive the termination or expiration of this Agreement.
VII. VENDOR’S INSURANCE

A. Vendor shall procure and maintain insurance as specified in Exhibit C
Insurance Requirements, attached hereto and made a part of this
Agreement.

B. Vendor shall, on a primary basis and at its sole expense, maintain in
full force and effect, at all times during the life of this Agreement,
insurance coverage (including endorsements) and limits as described
in Exhibit C These requirements, as well as the County’s review or
acceptance of insurance maintained by Vendor, are not intended to
and shall not in any manner limit or qualify the liabilities or obligations
assumed by Vendor under this Agreement. Insurance carriers
providing coverage required herein must be licensed to conduct
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business in the State of Florida and must possess a current A.M. Best’s
Financial Strength Rating of B+ Class VII or better. No changes are to
be made to these specifications without prior written specific approval
by County Risk Management.

VIII. RESPONSIBILITIES OF THE VENDOR

A.

The Vendor shall be responsible for the quality and functionality of all
products supplied and services performed by or at the behest of the
Vendor under this Agreement. The Vendor shall, without additional
compensation, correct any errors or deficiencies in its products, or if
directed by County, supply a comparable replacement product or service.

The Vendor warrants that it has not employed or retained any company or
person (other than a bona fide employee working solely for the Vendor),
to solicit or secure this Agreement and that it has not paid or agreed to
pay any person, company, corporation, individual, or firm other than a
bona fide employee working solely for the Vendor, any fee, commission,
percentage, gift, or any other consideration, contingent upon or resulting
from the award of this Agreement.

The Vendor shall comply with all federal, state, and local laws, regulations
and ordinances applicable to the work or payment for work thereof, and
shall not discriminate on the grounds of race, color, religion, sex, or
national origin in the performance of work under this Agreement.

. Vendor specifically acknowledges itsxobligations to comply with

§119.0701, F.S., with regard to public records, and shall:

1) keep and maintain public records that ordinarily and necessarily
would be required by the County in order to perform the services
required under this Agreement;

2) provide the public with access to public records on the same terms
and conditions that the County would provide the records and 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; and

4) meet all requirements for retaining public records and transfer, at
no cost to the County, all public records in possession of Vendor
upon termination of this Agreement and destroy any duplicate
public records that are exempt or confidential and exempt from
public records disclosure requirements. All records stored
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electronically must be provided to the County in a format that is
compatible with the information technology system of the County.

IF THE VENDOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA
STATUTES, TO THE VENDOR’'S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THE CONTRACT,
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
239-533-2221, 2115 SECOND STREET, FORT MYERS,
FL 33901, http://www.leegov.com/publicrecords.

E. The Vendor is, and shall be, in the performance of all work, services and
activities under this Agreement, an independent contractor. Vendor is not
an employee, agent or servant of the County and shall not represent itself
as such. All persons engaged in any work or services performed pursuant
to this Agreement shall at all times, and in all places, be subject to the
Vendor’s sole direction, supervision and control. The Vendor shall
exercise control over the means and manner in which it and its employees
perform the work, and in all respects the Vendor’s relationship and the
relationship of its employees to the County shall be that of an
independent contractor and not as employees of the County. The Vendor
shall be solely responsible for providing benefits and insurance to its
employees.

IX. OWNERSHIP OF PRODUCTS

It is understood and agreed that all products provided under this Agreement
shall become the property of the County upon acceptance by the County.

X. TIMELY DELIVERY OF PRODUCTS AND PERFORMANCE OF SERVICES

A. The Vendor shall ensure that all of its staff, contractors and suppliers
involved in the production or delivery of the products are fully qualified
and capable to perform their assigned tasks.

B. The personnel assigned by the Vendor to perform the services pursuant to
this Agreement shall comply with the terms set forth in this Agreement.

C. The Vendor specifically agrees that all products shall be delivered within
the time limits as set forth in this Agreement, subject only to delays
caused by force majeure, or as otherwise defined herein. “Force
majeure” shall be deemed to be any cause affecting the performance of
this Agreement arising from or attributable to acts, events, omissions or
accidents beyond the reasonable control of the parties.
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XI. COMPLIANCE WITH APPLICABLE LAW

This Agreement shall be governed by the laws of the State of Florida. Vendor
shall promptly comply with all applicable federal, state, county and municipal
laws, ordinances, regulations, and rules relating to the services to be
performed hereunder and in effect at the time of performance. Vendor shall
conduct no activity or provide any service that is unlawful or offensive.

XII. TERMINATION

A. The County shall have the right at any time upon fifteen (15) days’
written notice to the Vendor to terminate this Agreement in whole or in
part for any reason whatsoever. In the event of such termination, the
County shall be responsible to Vendor only for fees and compensation
earned by the Vendor, in accordance with Section III, prior to the
effective date of said termination. In no event shall the County be
responsible for lost profits of Vendor or any other elements of breach of
contract.

B. After receipt of a notice of termination, except as otherwise directed, the
Vendor shall stop work on the date of receipt of the notice of termination
or other date specified in the notice; place no further orders or sub-
contracts for materials, services, or facilities except as necessary for
completion of such portion of the work not terminated; terminate all
vendors and subcontracts; and settle all outstanding liabilities and claims.

C. The County’s rights under this Agreement shall survive the termination or
expiration of this Agreement and are not waived by final payment or
acceptance and are in addition to the Vendor’'s obligations under this
Agreement.

XIII. DISPUTE RESOLUTION

A. In the event of a dispute or claim arising out of this Agreement, the parties
agree first to try in good faith to settle the dispute by direct discussion. If
this is unsuccessful, the parties may enter into mediation in Lee County,
Florida, with the parties sharing equally in the cost of such mediation.

B. In the event mediation, if attempted, is unsuccessful in resolving a
dispute, the parties may proceed to litigation as set forth below.

C. Any dispute, action or proceeding arising out of or related to this
Agreement will be exclusively commenced in the state courts of Lee
County, Florida, or ‘where proper subject matter jurisdiction exists in the
United States District Court for the Middle District of Florida. Each party
irrevocably submits and waives any objections to the exclusive personal
jurisdiction and venue of such courts, including any objection based on
forum non conveniens.
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D. This Agreement and the rights and obligations of the parties shall be
governed by the laws of the State of Florida without regard to its conflict of
laws principles.

E. Unless otherwise agreed in writing, the Vendor shall be required to
continue all obligations under this Agreement during the pendency of claim
or dispute including, but not limited to, actual period of mediation or
judicial proceedings.

XIV. VENDOR WARRANTY

A. All products provided under this Agreement shall be new (unless
specifically identified otherwise in Exhibit B and of the most suitable grade
for the purpose intended.

B. If any product delivered does not meet performance representations or
other quality assurance representations as published by manufacturers,
producers or distributors of the products or the specifications listed in this
Agreement, the Vendor shall pick up the product from the County at no
expense to the County. The County reserves the right to reject any or all
materials if, in its judgment, the item reflects unsatisfactory workmanship
or manufacturing or shipping damage. In such case, the Vendor shall
refund to the County any money which has been paid for same.

C. Vendor warrants that the products under normal use and service will be
free from material defects in materials and workmanship from the date of
County’s receipt of products provided hereunder and continuing for a
period no less than the number of months listed as “Minimum Required
Warranty” on Exhibit B. In the event Vendor’s standard product warranty
is for a period of time longer than that provided in Exhibit B, this warranty
shall be extended to that longer duration.

XV. MISCELLANEOUS

A. This Agreement constitutes the sole and complete understanding between
the parties and supersedes all other contracts between them, whether
oral or written, with respect to the subject matter. No amendment,
change or addendum to this Agreement is enforceable unless agreed to in
writing by both parties and incorporated into this Agreement.

B. The Vendor shall not assign any interest in this Agreement and shall not
transfer any interest in same (whether by assignment or novation)
without the prior written consent of the County, except that claims for the
money due or to become due to the Vendor from the County under this
Agreement may be assigned to a financial institution or to a trustee in
bankruptcy without such approval from the County. Notice of any such
transfer or assignment due to bankruptcy shall be promptly given to the
County.
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C. The exercise by either party of any rights or remedies provided herein
shall not constitute a waiver of any other rights or remedies available
under this Agreement or any applicable law.

D. The parties covenant and agree that each is duly authorized to enter into
and perform this Agreement and those executing this Agreement have all
requisite power and authority to bind the parties.

E. Neither the County’s review, approval or acceptance of, nor payment for,
the products and services required under this Agreement shall be
construed to operate as a waiver of any rights under this Agreement or of
any cause of action arising out of the performance of this Agreement.

F. If the Vendor is comprised of more than one legal entity, each entity shall
be jointly and severally liable hereunder.

G. Any notices of default or termination shall be sufficient if sent by the
parties via United States certified mail, postage paid, or via a nationally
recognized delivery service, to the addresses listed below:

Vendor’s Representative: County’s Representative:
Name: Jonn MugyzA A Name:
Title: - OWNEL Title:

Address: 130 Boysc eyt TR.  Address:
Fr_ Mye RS’ 330
Telephone: (32D A2,-\jooo Telephone:
Facsimile: (328D G2A-5615 Facsimile:
E-mail: JMIRDZA EOCox, et E-Mail:

H. Any change in the County’s or the Vendor's Representative will be
promptly communicated by the party making the change.

I. Paragraph headings are for the convenience of the parties and for
reference purposes only and shall be given no legal effect.

J. In the event of conflicts or inconsistencies, the documents shall be given
precedence in the following order:

1. Agreement
2. County’s Purchase Order
3. B-160212/PTL
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
last below written.

WITNESS: J & K Auto Parts, Inc.

Signed By: MW gy’

Print Name: ANME “BREcET : Sab)ﬁ M 29

_ X
Title .
Date
%is%?s?gf
‘%%%%%3 ‘g?ée*
%ﬁ @%%Z ??gfgg;%g %g

LEE COUNTY

BOARD OF COUNTY COMMISSIONERS

e /A0

ZCHAIR

DATE: %(”ll?“‘Iéﬁ

ATTEST:
CLERK OF THE CIRCUIT COURT
Linda Doggett, Clerk

APPROVED AS TO FORM:
/ , ﬁz S A
BY: - - g Vi

COUNTY ATTORNEY
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EXHIBIT A
PROJECT SPECIFICATIONS

Vendor shall provide automotive and equipment batteries according to the
specifications set forth below:

Batteries are to be new and unused. No refurbished, recycled, blemished, or used
batteries will be accepted. Batteries should be the product of a nationally
recognized manufacturer, such as but not limited to: Deka, Interstate, Exide, and
Motorcraft.

1. All batteries shall be labeled with the Cold Cranking Amps (CCA) and reserve
capacity.

2. Batteries must provide CCA and reserves capacities, per Society of
Automotive Engineers (SAE) battery capacity ratings. Batteries
provided/received shall meet applicable SAE specifications as to dimensions,
layout, terminals, and test procedures. The following batteries shall meet or
exceed the following minimum requirements:

a. Common/Standard Batteries

1) Group 24: 650 CCA

2) Group 31 Post: 700 CCA
3) Group 31 Stud: 1125 CCA
4) Group 48: 730 CCA

5) Group 49: 900 CCA

6) Group 58: 500 CCA

7) Group 65: 850 CCA

8) Group 4D: 1050 CCA

9) Group 8D: 1400 CCA

b. Bus Shelter Batteries

1) 8G24M: 410 CCA, 575 MCA rating, and 74 AH at 20 Hr rating.
2) 8GU1: 200 CCA, and 32 AH at 20 Hr rating.

3. All batteries sold to the County shall be less than three (3) months old
according to the manufacturer hot stamp date on the battery.
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EXHIBIT A
PROJECT SPECIFICATIONS

4. Wet batteries shall be fully charged and ready for service.
5. Batteries shall be labeled with the date it was placed on stock.

6. Vendor is responsible for wet batteries held in stock for over three (3)
months.

7. Batteries held in stock over three (3) months or testing under the required
voltage shall be tagged for replacement and replaced with new ones.

8. All batteries shall clearly identify the original manufacturer, or they will be
refused or returned at Vendor’s expense. Secondary labels may be
acceptable, as long as they do not replace the original manufacturer label;
the Vendor will not use handwritten labels.

9. Vehicle categories shall be defined as follows:

a. Automotive & Light duty trucks-vehicles with a Gross Vehicle Weight
Rating (GVWR) range from 0-14,000Ibs.

b. Medium Truck- vehicles with GVWR range from 14001-26,000Ibs.

c. Heavy Truck & Buses- vehicles with GVWR range from 26,001- over
33,000Ibs; typically 3 or more axles.
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EXHIBIT B
FEE SCHEDULE

Minimum
Item Unit of Required Discount Core
# Description Measure | Warranty | Percentage Charge

Percentage Discount Off
Manufacturer List Price of
Medium to Heavy Duty
Trucks & Buses.

1 Each 1 Year 47% $27.00
Percentage Discount Off
Manufacturer List Price of
Automotive & Light Duty
2 Truck Batteries. Each 1 Year 47% $18.00
Percentage Discount Off
Manufacturer List Price of
Lawn & Garden Equipment
3 Batteries. Each 1 Year 47% $9.00
Percentage Discount Off
Manufacturer List Price of
Small & Light Equipment
4 Batteries. Each 1 Year 47% $18.00
Percentage Discount Off
Manufacturer List Price of
5 Marine Batteries. Each 1 Year 47% $18.00
Percentage Discount off
Manufacturer List Price of
6 Bus Shelter Batteries Each 1 Year 47% $9.00

PRICE ESCALATION/DE-ESCALATION

No decrease in percentage discount will be approved by the County for 365
calendar days after the effective commencement date of the Agreement. Decrease
in discount may be permitted only at the end of this period, and only where verified
to the satisfaction of the Procurement Management Department and approved by
the Procurement Management Director or designee. However, "across the
board” discount increases are subject to implementation at any time and
shall be immediately conveyed to the County.

The Vendor shall not give less than 30 days’ advance written notice of a decrease in
discount to the Procurement Management Department. Any approved decrease in
discount change will be effective only at the beginning of the calendar month
following the end of the full 30-day notification period, unless authorized by the
Procurement Management Director or designee. The Vendor shall document the
amount and proposed effective date of the change in discount. The discount
change must affect all accounts serviced by the Vendor. Documentation shall be
supplied with the Vendor's request for decrease in percentage off manufacture list
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EXHIBIT B
FEE SCHEDULE

price which will: (1) verify that the requested discount decrease is general in scope
and not applicable just to the County; and (2) verify the amount or percentage in
decrease which is being passed on to the vendor by others not under the control of
the Vendor. Failure by the Vendor to supply the aforementioned verification with
the request for decrease in percentage will result in delay of the effective date of
such decrease. The Procurement Management Department may make such
verification as deemed adequate. However, a decrease in percentage, which the
Procurement Management Department determines is excessive, regardless of any
documentation supplied by the vendor, may be cause for cancellation of this
Agreement by the Procurement Management Department. The Procurement
Management Department will notify using agencies and the Vendor in writing of the
effective date of any decrease, which is approved. However, the Vendor shall fill all
purchase orders received prior to the effective date of the percentage adjustment
at the old contract percentage. The Vendor is further advised that price decreases
that affect the cost of materials, labor, and transportation are required to be passed
on to the County immediately. Failure to do so will result in action to recoup such
amounts.
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EXHIBIT C
INSURANCE REQUIREMENTS

Minimum Insurance Requirements: Risk Management in no way represents
that the insurance required is sufficient or adequate to protect the
vendors’ interest or liabilities. The following are the required minimums
the vendor must maintain throughout the duration of this contract. The
County reserves the right to request additional documentation regarding
insurance provided

a. Commercial General Liability - Coverage shall apply to premises and/or
operations, products and completed operations, independent contractors,
contractual liability exposures with minimum limits of:

$500,000 per occurrence

$1,000,000 general aggregate

$500,000 products and completed operations
$500,000 personal and advertising injury

b. Business Auto Liability - The following Automobile Liability will be required
and coverage shall apply to all owned, hired and non-owned vehicles use
with minimum limits of:

$500,000 combined single limit (CSL)
$300,000 bodily injury per person
$500,000 bodily injury per accident
$300,000 property damage per accident

c. Workers' Compensation - Statutory benefits as defined by FS 440
encompassing all operations contemplated by this contract or agreement to
apply to all owners, officers, and employees regardless of the number of
employees. Workers Compensation exemptions may be accepted with
written proof of the State of Florida’'s approval of such exemption.
Employers’ liability will have minimum limits of:

$100,000 per accident

$100,000 disease limit

$500,000 disease - policy limit
*The required minimum limit of liability shown in a; b; ¢; may be provided in the
form of “Excess Insurance” or “Commercial Umbrella Policies.” In which case, a

“Following Form Endorsement” will be required on the “Excess Insurance Policy” or

“Commercial Umbrella Policy.”
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EXHIBIT C
INSURANCE REQUIREMENTS

Verification of Coverage:

1. Coverage shall be in place prior to the commencement of any work and
throughout the duration of the contract. A certificate of insurance will be
provided to the Risk Manager for review and approval. The certificate shall
provide for the following:

a. The certificate holder shall read as follows:

Lee County Board of County Commissioners
P.O. Box 398
Fort Myers, Florida 33902

b. “Lee County, a political subdivision and Charter County of the State of
Florida, its agents, employees, and public officials” will be named as an
"Additional Insured" on the General Liability policy, including Products and
Completed Operations coverage.

Special Requirements:

1. An appropriate "Indemnification" clause shall be made a provision of the
contract.

2. It is the responsibility of the general contractor to insure that all
subcontractors comply with all insurance requirements
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