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Agenda

nty Administrator’s Signature:

Subject:
Approval of Ranking and Contract — Auction Services of Vehicles and Related Equipment (Co-op)
Contract No. 145-0225-R(RG)

Department: Staff Member Responsible:
Real Estate Management / Purchasing Andrew Pupke, Director / Joe Lauro, Director

Recommended Action:

| RECOMMEND THE BOARD OF COUNTY COMMISSIONERS (BOARD) APPROVE THE RANKING OF FIRMS
AND CONTRACTS WITH:

o IRON PLANET, INC., DBA GOVPLANET, LLC, (GOVPLANET), PLEASANTON, CA
¢ MANHEIM REMARKETING, INC., DBA MANHEIM TAMPA, (MANHEIM), TAMPA, FL
o TAMPA MACHINERY AUCTION, INC., (TMA), TAMPA, FL

FOR AUCTION SERVICES OF VEHICLES AND RELATED EQUIPMENT.

IT IS FURTHER RECOMMENDED AFTER EXECUTION OF THE AGREEMENTS BY THE CONTRACTORS,
THE CHAIRMAN SIGN AND THE CLERK ATTEST.

Summary Explanation/Background:

This is a revenue-based cooperative contract for auction services that includes collection, transportation, decal
removal and the storage of surplus vehicles and related equipment. The contract is facilitated by Pinellas County
and includes specific requirements for the Cities of Dunedin, Oldsmar, St. Petersburg, Tarpon Springs, and the
Pinellas County Sheriff's Office. However, all regional municipalities can utilize the services of this contract.

On July 9, 2015, the Purchasing Department, on behalf of the Real Estate Management Department, Fleet
Management Division, released a Request for Proposal for auction services which resulted in four (4) responses.

The intent of awarding the contract to multiple firms is to provide agencies the flexibility of utilizing services that
best suit their needs based on the type of equipment to be auctioned. For instance, while GovPlanet auctions are
geared towards the sale of heavy equipment and trucks, Manheim’s auctions are more geared towards the sale of
light vehicles and salvage equipment. Tampa Machinery Auction will sell government agency surpluses at their
monthly on-site auction.

The market audience is also an important factor, whereas Tampa Machinery Auction may be focused on targeting
local audiences through on-site auctions, Both GovPlanet and Manheim focus on targeting a global audience
through the online market place. Such flexibility will allow agencies the ability to leverage from each contractor’s
expertise with different market niches. This should result in faster and higher net proceeds for surplus equipment.
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The contract is based on a commission fee as a percentage of the gross sales paid as follows:

ltem Sale Price GovPlanet Manheim TMA
Less than $5,000 2.5% 4% 6%
Between $5,001 - $15,000 2.5% 3% 5%
Over $15,000 2.5% 2% 4%
Costs for decal and $0.00 $25.00 $50.00

lettering removal services

Transportation costs will be deducted from the gross sales proceeds. Upon approval, the contract will be effective

for a period of sixty (60) months.

Fiscal Impact/Cost/Revenue Summary:

Estimated sixty (60) month cooperative member revenue not to exceed:

Estimated sixty (60) month revenues for Pinellas County not to exceed:

Total estimated cooperative sixty (60) month revenue not to exceed:

Exhibits/Attachments:

Contract Review
Ranking Spreadsheet
Agreements

$ 8,705,000.00
$ 4,704,905.00
$ 13,409,905.00

Revised 03-2012
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PINELLAS COUNTY RANKING

RFP TITLE: AUCTIONEERS SERVICES, VEHICLES AND RELATED EQUIPMENT
RFP #: 145-0225-R(RG)

Company Name Point Total Ranking
COX AUTOMOTIVE / MANHEIM REMARKETING DBA MANHEIM TAMPA 820.56 1
IRON PLANET, INC DBA GOVPLANET LLC 800.50 2
TAMPA MACHINERY AUCTION INC 791.26 3
ATKINSON AUCTIONEERS DBA ATKINSON REALTY & AUCTION, INC 618.63 4




SERVICES AGREEMENT

THIS SERVICES AGREEMENT (“Agreement”) is made as of this day of , 20 (“Effective
Date”), by and between Pinellas County, a political subdivision of the State of Florida (“County™), and _Iron Planet, Inc dba GovPlanet,
LLC, Pleasanton, California (“Contractor”) (individually, “Party,” collectively, “Parties”).

WITNESSETH:

WHEREAS, the County requested proposals pursuant to RFP 145-0225-R (“RFP”) for Auctioneer Services, Vehicles and
Related Equipment; and

WHEREAS, based upon the County's assessment of Contractor's proposal, the County selected the Contractor to provide the
Services as defined herein; and

WHEREAS, Contractor represents that it has the experience and expertise to perform the Services as set forth in this Agreement.

NOW, THEREFORE, in consideration of the above recitals, the mutual covenants, agreements, terms and conditions herein, and
other good and valuable consideration, the receipt and sufficiency of which is hereby mutually acknowledged, the Parties agree as
follows:

1. Definitions.

A. “Agreement” means this Agreement, including all Exhibits, which are expressly incorporated herein by reference, and any
amendments thereto.

B. “Amounts Owed to County” means any amounts other than Net Sales Proceeds for which Contractor may become liable to
County according to the terms of this Agreement, including all exhibits, and including, but not limited to, amounts owed due to
lost, stolen, damaged, or destroyed County property.

C. “Contractor’s Commission” means the amount resulting from applying the applicable commission percentage set out in
Exhibit B, attached hereto and incorporated herein by reference, to an item’s actual sale price, regardless of any established MAP.

D. “County Confidential Information” means any County information deemed confidential and/or exempt from Section
119.07, Florida Statutes, and Section 24(a), Article 1 of the Florida Constitution, or other applicable law, and any other
information designated in writing by the County as County Confidential Information.

E. “Contractor Confidential Information” means any Contractor information that constitutes a trade secret pursuant to
Chapter 688, Florida Statutes, and is designated in this Agreement or in writing as a trade secret by Contractor (unless otherwise
determined to be a public record by applicable Florida Jaw). Notwithstanding the foregoing, Contractor Confidential Information
does not include information that: (i) becomes public other than as a result of a disclosure by the County in breach of the
Agreement; (ii) becomes available to the County on a non-confidential basis from a source other than Contractor, which is not
prohibited from disclosing such information by obligation to Contractor; (iii) is known by the County prior to its receipt from
Contractor without any obligation or confidentiality with respect thereto; or (iv) is developed by the County independently of any
disclosures made by Contractor.

F. “Contractor Personnel” means all employees of Contractor, and all employees of subcontractors of Contractor, who are
providing the Services at any time during the project term.

G. “MAP” or “Minimum Acceptable Price” means an amount designated by the County in its discretion as the minimum
amount the Contractor shall use as the gross sale price for the sale of a particular item, for the purposes of calculating payment

due to the County.

H. “Net Sale Proceeds” means the amount due to the County for the sale of an item, which shall be calculated by subtracting
the Contractor’s Commission and any applicable Transportation costs from the Sale Price

I. “Services” means the work, duties and obligations to be carried out and performed by Contractor under this Agreement, as
described throughout this Agreement and as specifically described in Exhibit A (“Statement of Work™) attached hereto and
incorporated herein by reference. As used in this Agreement, Services shall include any component task, subtask, service, or
function inherent, necessary, or a customary part of the Services, but not specifically described in this Agreement, and shall
include the provision of all standard day-to-day administrative, overhead, and internal expenses, including labor, materials,
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2.

equipment, products, office supplies, consumables, tools, postage, computer hardware/software, telephone charges, copier usage,
fax charges, travel, lodging, and per diem and all other costs required to perform Services except as otherwise specifically
provided in this Agreement.

J. “Sale Price” means either the actual sale price resulting from the auction of an item, or, in the event Contractor sells an item
for less than the County-designated MAP without prior consent, the MAP.

K. “Transportation Costs” means Contractor’s actual costs, evidenced by such documentation as the County requires, incurred
by Contractor for transporting and delivering sale items to Contractor’s auction site.

Conditions Precedent. This Agreement, and the Parties’ rights and obligations herein, are contingent upon and subject to the

Contractor securing and/or providing the performance security, if required in Section 3, and the insurance coverage(s) required in
Section 13, within ten (10) days of the Effective Date. No Services shall be performed by the Contractor and the County shall not
incur any obligations of any type until Contractor satisfies these conditions. Unless waived in writing by the County, in the event the
Contractor fails to satisfy the conditions precedent within the time required herein, the Agreement shall be deemed not to have been
entered into and shall be null and void.

3.

Services.

A. Services. The County retains Contractor, and Contractor agrees to provide the Services. All Services shall be performed to
the satisfaction of the County, and shall be subject to the provisions and terms contained herein and the Exhibits attached hereto.

B. Services Requiring Prior Approval. Contractor shall not commence work on any Services requiring prior written
authorization in the Statement of Work without approval from Contract Administrator or designee.

C. Additional Services. From the Effective Date and for the duration of the project, the County may elect to have Contractor
perform Services that are not specifically described in the Statement of Work attached hereto but are related to the Services
(“Additional Services™), in which event Contractor shall perform such Additional Services for the compensation specified in the
Statement of Work attached hereto. Contractor shall commence performing the applicable Additional Services promptly upon
receipt of written approval as provided herein.

D. De-scoping of Services. The County reserves the right, in its sole discretion, to de-scope Services upon written notification
to the Contractor by the County. Upon issuance and receipt of the notification, the Contractor and the County shall enter into a
written amendment reducing the appropriate Services Fee for the impacted Services by a sum equal to the amount associated with
the de-scoped Services as defined in the payment schedule in this Agreement, if applicable, or as determined by mutual written
consent of both Parties based upon the scope of work performed prior to issuance of notification.

E. Independent Contractor Status and Compliance with the Immigration Reform and Control Act. Contractor is and
shall remain an independent contractor and is neither agent, employee, partner, nor joint venturer of County. Contractor
acknowledges that it is responsible for complying with the provisions of the Immigration Reform and Control Act of 1986 located
at 8 U.S.C. 1324, et seq, and regulations relating thereto, as either may be amended from time to time. Failure to comply with the
above provisions shall be considered a material breach of the Agreement.

F. Non-Exclusive Services. This is a non-exclusive Agreement. During the term of this Agreement, and any extensions
thereof, the County reserves the right to contract for another provider for similar services as it determines necessary in its sole

discretion.

G. Project Monitoring. During the term of the Agreement, Contractor shall cooperate with the County. either directly or
through its representatives, in monitoring Contractor’s progress and performance of this Agreement.

H. Provision for Other Agencies. Contractor agrees to provide the Services described in this Agreement, at the same prices,
and equivalent terms and conditions, to other Florida state or local government agencies upon the request of any such agency, and
pursuant to an independent agreement executed between Contractor and the requesting agency.

Term of Agreement.

A, Initial Term. The term of this Agreement shall commence on the Effective Date and shall remain in full force and effect for
sixty (60) months, or until termination of the Agreement, whichever occurs first.
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7.

B. Term Extension.

The term of this Agreement may not be extended. All Services shall be completed by the expiration of the initial term as
defined in 4.A.

Compensation and Method of Payment.

A. Basis of Compensation. As Contractor’s compensation for Services completed in accordance with this Agreement,
Contractor may retain from the Sale Price for each sale conducted the applicable Contractor’s Commission, as set out in Exhibit C
attached hereto and incorporated herein by reference, together with any applicable Transportation Costs (“Services Fee”). No
other amounts may be retained, and the entire remaining balance of each Sale Price shall be paid to the County. It is
acknowledged and agreed by Contractor that this compensation constitutes a limitation upon County's obligation to compensate
Contractor for such Services required by this Agreement, but does not constitute a limitation upon Contractor's obligation to
perform all of the Services required by this Agreement.

B. Method of Payment. Within 12 days of any auction, Contractor shall submit an electronic accounting report, as more fully
described in Exhibit A, as well as all documentation required by the County for proof of Transportation Costs, which submittals
shall be subject to County’s review and approval in accordance with the Dispute Resolution process set out in Exhibit E. No later
than 45 days from approval by the County of the electronic accounting report and Transportation Cost amounts, Contractor shall
pay the total of all Net Sale Proceeds, by sending payment to County’s Finance Department, at the address indicated in Exhibit D,
attached hereto and incorporated herein by reference. All payments shall be in accordance with the applicable requirements of
Section 218.70 et seq.. Florida Statutes, “The Local Government Prompt Payment Act.” as well as the County’s Invoice Payments
Dispute Resolution Process established in accordance with Section 218.76, Florida Statutes.

C. Amounts Owed By Contractor. The County shall invoice Contractor for any Amounts Owed to County, and Contractor
shall pay according to the terms stated on the invoice.

D. Travel Expenses.
The Services Fee includes all travel, lodging and per diem expenses incurred by Contractor in performing the Services.

E. Taxes. Contractor acknowledges that the County is not subject to any state or federal sales, use. transportation and certain
excise taxes.

Personnel.

A. Qualified Personnel. Contractor agrees that each person performing Services in connection with this Agreement shall have
the qualifications and shall fulfill the requirements set forth in this Agreement.

B. Approval and Replacement of Personnel. The County shall have the right to approve all Contractor Personnel assigned to
provide the Services, which approval shall not be unreasonably withheld. Prior to commencing the Services, the Contractor shall
provide at least ten (10) days written notice of the names and qualifications of the Contractor Personnel assigned to perform
Services pursuant to the Agreement. Thereafter, during the term of this Agreement, the Contractor shall promptly and as required
by the County provide written notice of the names and qualifications of any additional Contractor Personnel assigned to perform
Services. The County, on a reasonable basis, shall have the right to require the removal and replacement of any of the Contractor
Personnel performing Services, at any time during the term of the Agreement. The County will notify Contractor in writing in the
event the County requires such action. Contractor shall accomplish any such removal within forty-eight (48) hours after receipt
of notice from the County and shall promptly replace such person with another person, acceptable to the County, with sufficient
knowledge and expertise to perform the Services assigned to such individual in accordance with this Agreement. In situations
where individual Contractor Personnel are prohibited by applicable law from providing Services, removal and replacement of
such Contractor Personnel shall be immediate and not subject to such forty-eight (48) hour replacement timeframe and the
provisions of Section 7. A.1. shall apply if minimum required staffing is not maintained.

Termination.

A. Contractor Default Provisions and Remedies of County.
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1. Events of Default. Any of the following shall constitute a “Contractor Event of Default” hereunder: (i) Contractor fails
to maintain the staffing necessary to perform the Services as required in the Agreement, fails to perform the Services as
specified in the Agreement, or fails to complete the Services within the completion dates as specified in the Agreement; (ii)
Contractor breaches Section 9 (Confidential Information); (iii) Contractor fails to gain acceptance of a deliverable per Section
15, if applicable, for two (2) consecutive iterations; or (iv) Contractor fails to perform or observe any of the other material
provisions of this Agreement.

2. Cure Provisions. Upon the occurrence of a Contractor Event of Default as set out above, the County shall provide
written notice of such Contractor Event of Default to Contractor (*Notice to Cure”), and Contractor shall have thirty (30)
calendar days after the date of a Notice to Cure to correct, cure, and/or remedy the Contractor Event of Default described in
the written notice.

3. Termination for Cause by the County. In the event that Contractor fails to cure a Contractor Event of Default as
authorized herein, or upon the occurrence of a Contractor Event of Default as specified in Section 7.A.1.(iii), the County may
terminate this Agreement in whole or in part, effective upon receipt by Contractor of written notice of termination pursuant to
this provision, and may pursue such remedies at law or in equity as may be available to the County.

B. County Defauit Provisions and Remedies of Contractor.

1. Events of Default. Any of the following shall constitute a “County Event of Default™ hereunder: (i) the County fails to
make timely undisputed payments as described in this Agreement; (ii) the County breaches Section 9 (Confidential
Information); or (iii) the County fails to perform any of the other material provisions of this Agreement.

2. Cure Provisions. Upon the occurrence of a County Event of Default as set out above, Contractor shall provide written
notice of such County Event of Default to the County (“Notice to Cure”), and the County shall have thirty (30) calendar days
after the date of a Notice to Cure to correct, cure, and/or remedy the County Event of Default described in the written notice.

3. Termination for Cause by Contractor. In the event the County fails to cure a County Event of Default as authorized
herein, Contractor may terminate this Agreement in whole or in part effective on receipt by the County of written notice of
termination pursuant to this provision, and may pursue such remedies at law or in equity as may be available to the
Contractor.

C. Termination for Convenience. Notwithstanding any other provision herein, the County may terminate this Agreement,
without cause, by giving thirty (30) days advance written notice to the Contractor of its election to terminate this Agreement
pursuant to this provision.

8. Time is of the Essence. Time is of the essence with respect to all provisions of this Agreement that specify a time for
performance, including the Services as described in Exhibits attached hereto; provided, however, that the foregoing shall not be
construed to limit a Party’s cure period allowed in the Agreement.

9. Confidential Information and Public Records.

A. County Confidential Information. Contractor shall not disclose to any third party County Confidential Information that
Contractor, through its Contractor Personnel, has access to or has received from the County pursuant to its performance of
Services pursuant to the Agreement, unless approved in writing by the County Contract Manager. All such County Confidential
Information will be held in trust and confidence from the date of disclosure by the County, and discussions involving such County
Confidentia) Information shall be limited to Contractor Personnel as is necessary to complete the Services.

B. Contractor Confidential Information. All Contractor Confidential Information received by the County from Contractor
will be held in trust and confidence from the date of disclosure by Contractor and discussions involving such Contractor
Confidential Information shall be limited to the members of the County’s staff and the County’s subcontractors who require such
information in the performance of this Agreement. The County acknowledges and agrees to respect the copyrights, registrations,
trade secrets and other proprietary rights of Contractor in the Contractor Confidential Information during and after the term of the
Agreement and shall at all times maintain the confidentiality of the Contractor Confidential Information provided to the County,
subject to federal law and the laws of the State of Florida related to public records disclosure. Contractor shall be solely
responsible for taking any and all action it deems necessary to protect its Contractor Confidential Information except as provided
herein. Contractor acknowledges that the County is subject to public records legislation, including but not limited to Chapter 119,
Florida Statutes, and the Florida Rules of Judicial Administration, and that any of the County’s obligations under this Section may
be superseded by its obligations under any requirements of said laws.
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C. Public Records. Contractor acknowledges that information and data it manages as part of the services may be public records
in accordance with Chapter 119, Florida Statutes and Pinellas County public records policies. Contractor agrees that prior to
providing services it will implement policies and procedures to maintain, produce, secure, and retain public records in accordance
with applicable laws. regulations, and County policies, including but not limited to the Section 119.0701, Florida Statutes.
Notwithstanding any other provision of this Agreement relating to compensation, the Contractor agrees to charge the County,
and/or any third parties requesting public records only such fees allowed by Section 119.07, Florida Statutes, and County policy
for locating and producing public records during the term of this Agreement.

10. Audit. Contractor shall retain all records relating to this Agreement for a period of at least three (3) years after final payment is
made. All records shall be kept in such a way as will permit their inspection pursuant to Chapter 119, Florida Statutes. In addition,
County reserves the right to examine and/or audit such records.

11. Compliance with Laws. Contractor shall comply with all applicable federal, state, county and local laws, ordinances, rules and
regulations in the performance of its obligations under this Agreement, including the procurement of licenses, permits and certificates
where required, and including, but not limited to, laws related to Workers’ Compensation, Americans with Disabilities Act (ADA),
Section 504 of the Rehabilitation Act of 1973, Equal Employment Opportunity (EEO), Minority Business Enterprise (MBE), and
OSHA, health and the environment, and privacy of medical records or information as applicable to this contract.

12. Public Entities Crimes and Scrutinized Companies. Contractor is directed to the Florida Public Entity Crime Act, Fla. Stat.
287.133, and Fla. Stat. 287.135 regarding Scrutinized Companies, and Contractor agrees that its bid and, if awarded, its performance
of the agreement will comply with all applicable laws including those referenced herein. Contractor represents and certifies that
Contractor is and will at all times remain eligible to bid for and perform the services subject to the requirements of these, and other
applicable, laws. Contractor agrees that any contract awarded to Contractor will be subject to termination by the County if Contractor
fails to comply or to maintain such compliance.

13. Liability and Insurance.

A. Insurance. Contractor shall comply with the insurance requirements set out in Exhibit C, attached hereto and incorporated
herein by reference.

B. Indemnification. Contractor agrees to indemnify, pay the cost of defense. including attorney’s fees, and hold harmless the
County, its officers, employees and agents from all damages, suits, actions or claims, including reasonable attorney’s fees
incurred by the County, of any character brought on account of any injuries or damages received or sustained by any person,
persons, or property, or in any way relating to or arising from the Agreement; or on account of any act or omission, neglect or
misconduct of Contractor: or by, or on account of, any claim or amounts recovered under the Workers’ Compensation Law or of
any other laws, regulations, ordinance, order or decree; or arising from or by reason of any actual or claimed trademark, patent or
copyright infringement or litigation based thereon; except only such injury or damage as shall have been occasioned by the sole
negligence of the County.

C. Liability. Neither the County nor Contractor shall make any express or implied agreements, guaranties or representations, or
incur any debt, in the name of or on behalf of the other Party. Neither the County nor Contractor shall be obligated by or have
any liability under any agreements or representations made by the other that are not expressty authorized hereunder. The County
shall have no liability or obligation for any damages to any person or property directly or indirectly arising out of the operation by
Contractor of its business, whether caused by Contractor’s negligence or willful action or failure to act.

D. Contractor’s Taxes. The County will have no liability for any sales, service. value added, use, excise, gross receipts,
property. workers’ compensation, unemployment compensation, withholding or other taxes, whether levied upon Contractor or
Contractor’s assets, or upon the County in connection with Services performed or business conducted by Contractor. Payment of
all such taxes and liabilities shall be the responsibility of Contractor.

14. County’s Funding. The Agreement is not a general obligation of the County. It is understood that neither this Agreement nor
any representation by any County employee or officer creates any obligation to appropriate or make monies available for the purpose
of the Agreement beyond the fiscal year in which this Agreement is executed. No liability shall be incurred by the County, or any
department, beyond the monies budgeted and available for this purpose. If funds are not appropriated by the County for any or all of
this Agreement, the County shall not be obligated to pay any sums provided pursuant to this Agreement beyond the portion for which
funds are appropriated. The County agrees to promptly notify Contractor in writing of such failure of appropriation, and upon receipt
of such notice. this Agreement, and all rights and obligations contained herein, shall terminate without liability or penalty to the
County.
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15. Acceptance of Services. For all Services deliverables that require County acceptance as provided in the Statement of Work, the
County, through the Contract Administrator or designee, will have ten (10) calendar days to review the deliverable(s) after receipt or
completion of same by Contractor, and either accept or reject the deliverable(s) by written notice to Contractor. If a deliverable is
rejected, the written notice from the County will specify any required changes, deficiencies, and/or additions necessary. Contractor
shall then have seven (7) calendar days to revise the deliverable(s) to resubmit and/or complete the deliverable(s) for review and
approval by the County, who will then have seven (7) calendar days to review and approve, or reject the deliverable(s); provided
however, that Contractor shall not be responsible for any delays in the overall project schedule that result from the County’s failure to
timely approve or reject deliverable(s) as provided herein. Upon final acceptance of the deliverable(s), the County will accept the
deliverable(s) in writing.

16. Subcontracting/Assignment.

A. Subcontracting. Contractor is fully responsible for completion of the Services required by this Agreement and for
completion of all subcontractor work, if authorized as provided herein. Contractor shall not subcontract any work under this
Agreement to any subcontractor other than the subcontractors specified in the proposal and previously approved by the County,
without the prior written consent of the County, which shall be determined by the County in its sole discretion.

B. Assignment.

This Agreement, and any rights or obligations hereunder, shall not be assigned, transferred or delegated to any other person
or entity. Any purported assignment in violation of this section shall be null and void.

17. Survival. The following provisions shall survive the expiration or termination of the Term of this Agreement: 7, 9, 10, 13 20,
23, and any others which by their nature would survive termination.

18. Notices. All notices, authorizations, and requests in connection with this Agreement shall be deemed given on the day they are:
(1) deposited in the U.S. mail, postage prepaid, certified or registered, return receipt requested; or (2) sent by air express courier (e.g.,
Federal Express, Airborne, etc.), charges prepaid, return receipt requested; or (iii) sent via email and addressed as set forth below,
which designated person(s) may be amended by either Party by giving written notice to the other Party:

For County: For Contractor:

Attn: Andrew Pupke, Director Attn: Regina Market

Real Estate Management Department GovPlanet, LLC

509 East Avenue 3825 Hopyard Road, Suite 250
Clearwater, FL 33756 Pleasanton, CA 94588

Phone: (727) 464-3237 Phone: (925) 225-8832

with a copy to:

Purchasing Director

Pinellas County Purchasing Department
400 South Fort Harrison Avenue
Clearwater, FL 33756

19. Conflict of Interest.

A. The Contractor represents that it presently has no interest and shall acquire no interest, either direct or indirect, which would
conflict in any manner with the performance of the Services required hereunder, and that no person having any such interest shall
be employed by Contractor during the agreement term and any extensions.

B. The Contractor shall promptly notify the County in writing of any business association, interest, or other circumstance which
constitutes a conflict of interest as provided herein. 1f the Contractor is in doubt as to whether a prospective business association,
interest, or other circumstance constitutes a conflict of interest, the Contract may identify the prospective business association,
interest or circumstance, the nature of work that the Contractor may undertake and request an opinion as to whether the business
association, interest or circumstance constitutes a conflict of interest if entered into by the Contractor. The County agrees to
notify the Contractor of its opinion within (10) calendar days of receipt of notification by the Contractor, which shall be binding
on the Contractor.
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2(0. Right to Ownership. All work created, originated and/or prepared by Contractor in performing Services pursuant to the
Agreement, to the extent that such work, products, documentation, materials or information are described in or required by the
Services (collectively, the “Work Product”) shall be County’s property when completed and accepted, if acceptance is required in this
Agreement, and the County has made payment of the sums due therefore. The ideas, concepts, know-how or techniques developed
during the course of this Agreement by the Contractor or jointly by Contractor and the County may be used by the County without
obligation of notice or accounting to the Contractor. Any data, information or other materials furnished by the County for use by
Contractor under this Agreement shall remain the sole property of the County.

21. Amendment. This Agreement may be amended by mutual written agreement of the Parties hereto.

22, Severability. The terms and conditions of this Agreement shall be deemed to be severable. Consequently, if any clause, term, or
condition hereof shall be held to be illegal or void, such determination shall not affect the validity or legality of the remaining terms
and conditions, and notwithstanding any such determination, this Agreement shall continue in full force and effect unless the
particular clause, term, or condition held to be illegal or void renders the balance of the Agreement impossible to perform.

23. Applicable Law and Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida (without regard to principles of conflicts of laws). The Parties agree that all actions or proceedings arising in connection with
this Agreement shall be tried and litigated exclusively in the state or federal (if permitted by law and a Party elects to file an action in
federal court) courts located in or for Pinellas County, Florida. This choice of venue is intended by the Parties to be mandatory and
not permissive in nature, and to preclude the possibility of litigation between the Parties with respect to, or arising out of, this
Agreement in any jurisdiction other than that specified in this section. Each Party waives any right it may have to assert the doctrine
of forum non conveniens or similar doctrine or to object to venue with respect to any proceeding brought in accordance with this
section.

24. Waiver. No waiver by either Party of any breach or violation of any covenant, term, condition, or provision of this Agreement or
of the provisions of any ordinance or law, shall be construed to waive any other term, covenant, condition, provisions, ordinance or
law, or of any subsequent breach or violation of the same.

25. Due Authority. Each Party to this Agreement represents and warrants that: (i) it has the full right and authority and has obtained
all necessary approvals to enter into this Agreement; (ii) each person executing this Agreement on behalf of the Party is authorized to
do so; (iii) this Agreement constitutes a valid and legally binding obligation of the Party. enforceable in accordance with its terms.

26. No _Third Party Beneficiary. The Parties hereto acknowledge and agree that there are no third party beneficiaries to this
Agreement. Persons or entities not a party to this Agreement may not claim any benefit from this Agreement or as third party

beneficiaries hereto.

27. Entire Agreement, This Agreement constitutes the entire Agreement between the Parties and supersedes all prior negotiations,
representations or agreements either oral or written.

(Signature Page Follows)
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement the day and year first written.

PINELLAS COUNTY, FLORIDA CONTRACTOR
by and through its Board of County Commissioners Iron Planet, Inc dba GovPlanet, LLC
By: By:
Name:
Title:
ATTEST:

KEN BURKE, CLERK OF COURT

By:
Deputy Clerk

APPROVED AS TO FORM

By: / \,\ ) )/f\. :)

Office of t)a’e County Attorney 7
/'/ ,f' 4

vd

£ /
e o

Last Updated: 8/13/2015 8:39 AM
HAUSERS\Atykb40\Clients\Purchasing\Templates\Services Agreement Standard Contract\ConsultingSvesAgmt 021914.docx
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Territory Manager
The Territory Manager assigned to Pinellas County will serve as the key point of contact for the County to ensure a

streamlined process from point of notification through to dispersal of proceeds. To limit the liability to the County and
minimize the time required of the County’s resources, the Territory Manager will manage the listing agreement, arrange
pickup, coordinate equipment inspections, and acts as the liaison between the buyer’s transportation company and the
County.

Inspection Services

GovPlanet’s Inspection Services will complete detailed inspection reports to accurately document the condition of the items.
The Territory Manager will coordinate and accompany the inspector to limit the time needed from the County’s staff to
manage onsite visits.

Customer Care

Behind the GovPlanet online auction model are real people who provide one-on-one customer service to help buyers through
the entire process. The customer service agents are only a phone call or email away from buyers to answer any questions
they might have, from registration through payment. GovPlanet’s dedicated Customer Care team will handle all questions,
data migration, requests and support needs. They will assist bidders with the following;:

e  Assistance with Registration
o Bidder Approvals

e Bidding/Buying Assistance
¢  Payment Issues/Tax Support

Marketing
GovPlanet’s global marketing reaches millions of potential bidders around the world, driving thousands of new visitors to

GovPlanet.com each day. Our call centers around the world also contact prospective bidders, making thousands of calls for
each auction, to maximize the final sales price. Generating worldwide bidder participation, GovPlanet’s comprehensive
marketing efforts result in the highest possible prices for the assets sold.

For the County. GovPlanet will create a comprehensive marketing program designed to maximize bidder participation for the
County’s specific inventory. GovPlanet will leverage the leading marketing channels within the state of Florida and beyond.
GovPlanet’s marketing mediums include: search engines, social media, banner ads, emails, trade publications, newspapers,
and radio.

Auction Management

Our Auction Management team creates, schedules and manages our online auctions. All assets are promoted individually and
collectively within auctions. Items listed for sale go through a formal process including a detailed inspection with the resuits
highlighted on that item's unique page on GovPlanet's site. The detailed item page provides features of the equipment, a copy
of the inspection report including multiple photos of equipment, as well as the opening bid. Bidders can review payment
terms and obtain shipping costs and financing quotes at a click of their mouse. All this information is at their disposal two

weeks in advance of the auction.

Unlike most auctions, GovPlanet’s items come “on the block™ at pre-determined, advertised times. Each item is allotted
approximately five minutes. Any successful bid placed within the last two minutes of an auction will extend the auction. An
auction can be extended multiple times, until there have been two minutes without bidding activity. After two minutes of no
activity, the auction ends and the items is sold.
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10.

Contractor shall have a website that includes current data and photos of equipment inventory for each scheduled
auction and such website shall have the capability to allow bidders to enter proxy bids on specified items.

GovPlanet’s website is available 24 hours a day, seven days a week, and 365 days a year. Potential buyers can view
upcoming auctions, preview items for sale, and pre-bid up to two weeks prior to auction. Previews include complete
inspection reports including photos, videos, fluid and oil analysis, etc.

Prior to auction day, prospective buyers can place PriorityBids, setting the maximum amount they’re willing to bid. When the
auction opens, our system automatically submits bids in the order received. Maximum bid amounts are never revealed to
other bidders and the auction system will only use as much of the maximum bid amount as is necessary to keep the leader in
the position of high bidder. When two maximum bids are equal, the bid submitted earlier stays in the lead.

Disclaimer of Sales
GovPlanet will post Pinellas County terms and conditions with each item listed for sale. Each item page shall include ali
relevant details of the item including the year, make and model as applicable.

Every item on GovPlanet’s marketplace includes an inspection report with a thorough description of the equipment’s
condition and features and photos. These reports are backed by our exclusive IronClad Assurance®, which guarantees the
report is an accurate description of the item’s condition. lronClad Assurance® entitles our buyers to recourse if the
inspection was not accurate. GovPlanet will oversee the resolution of any disputes for items purchased with IronClad

Assurance®,

Contractor shall have electronic access to the department of Motor Vehicles (DMV) database to check registration,
Vehicle Identification Number (VIN), etc.

GovPlanet has electronic access to the Department of Motor Vehicles (DMV) database to check registrations, Vehicle
Identification Numbers (VINs), etc.

Contractor must provide services necessary to register, license and/or transfer title of vehicle and/or vehicles related
equipment to buyer, including the submittal of all required paperwork to DMV within a period of thirty (30) days.

GovPlanet’s title department will handle the title transfer process between Pinellas County and the buyers. This highly
skilled team has years of experience in title correction and transfer for all 50 states, as well as an in-depth understanding of
the titling and registration requirements for the state of Florida. This group will oversee the receipt, tracking, administration,
sale, and buyer pick up of items, in addition to ensuring that those items are properly titled and that customers have sufficient
assistance throughout the sale, purchase, and pick up processes.

Title administration is part of our standard service offering and GovPlanet has the requisite experience to handle this in the
most effective and efficient manner. For equipment under this contract, the County will need to send the title to GovPlanet
prior to the sale. As the seller, the County should sign off the seller portion of the vehicle title. Titles will be secured in a
locked cabinet at the time of receipt, and will remain secure until delivery to the buyer.

Post-sale, the title department will be available to readily assist with any unexpected issues/questions that may arise.
GovPlanet will complete the buyer information and finalize the transfer of the asset. Through each phase of the transaction,
titles are tracked electronically to provide timely updates.

Contractor will be responsible for collecting, counting and recording all proceeds and documentation received during
the auction, including certification of payment of Florida State Sales tax. Acceptance of bad checks or errors in
computation of funds will be at the auctioneer’s risk.

GovPlanet will collect, count, and record all proceeds and documentation received during the auction, including certification
of payment of Florida State Sales tax. Buyers are liable for paying all such taxes or for establishing a valid exemption
certificate from such taxes.
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11. For verification purposes, all auction sales must be electronically recorded.

All auction sales will be electronically recorded. Within 12 business days of auction, GovPlanet will provide Pinellas County
an electronic accounting report in Excel format for all items sold, including but not limited to:

¢ Date Auction Conducted
o  Seller established MAP Price (as applicable)
¢ Description of Product Auctioned, including:

o Year
o Make and Model (as applicable)
o Property Control Number, VIN, Serial Number (as applicable)

¢  Selling Price

s  Transportation Fees

e  Commission Dollar Amount

¢  Net Price Due Pinellas County

o  Signature Attesting to Accuracy of the Gross and Net Pricing and Date

Additionally, Pinellas County can run reports at any time from the protected administrative portion of our website to which
authorized County personnel will have exclusive access. Reports can be queried by:

o  Model Number
e  Serial Number
o Make

e Year

e Location

¢ Sale Type

e Auction Date

¢ Date Range

12. Seller will be paid based on recorded sale value. No-shows will be deducted from the total sales; however, deposit paid
by the no shows will be recorded as a sale.

Payment of all proceeds, minus applicable commission and transportation costs, will be made by GovPlanet within 15
business days after the sale. GovPlanet will submit to Pinellas County monthly statistical reports and an annual tabulated
report.

13. Removal of Decals

GovPlanet will remove any decals and numbers from Pinellas County’s vehicles and equipment without damaging paint
finish.

14. Damaged or Lost Property

GovPlanet will replace or compensate Pinellas County at fair market value for any property lost, stolen, damaged or
destroyed. All replacements and repairs will require prior written approval.
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EXHIBIT B- CONTRACTOR’S COMMISSION

o Items with sale price less than $5,000 2.5% 10%
e Items with sale price between $5,001 - $15,000 2.5% 10%
e Items with sale price over $15,000 2.5% 10%
e  Cost for removal of decals and lettering: $0.00 per vehicle.
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EXHIBIT C- INSURANCE REQUIREMENTS

INSURANCE:

a)

b)

d)

€)

g)

Proposal submittals should include, the Proposers current Certificate(s) of Insurance in accordance with the insurance
requirements listed below. If Proposer does not currently meet insurance requirements, proposer/bidder/quoter shall also
include verification from their broker or agent that any required insurance not provided at that time of submittal will be in
place within 10 days after award recommendation.

Within 10 days of contract award and prior to commencement of work, Proposer shall email certificate that is compliant
with the insurance requirements to CertsOnly-Portland@ebix.com. If certificate received with proposal was a compliant
certificate no further action may be necessary. It is imperative that proposer include the unique identifier, which will be
supplied by the County’s Purchasing Department. The Certificate(s) of Insurance shall be signed by authorized
representatives of the insurance companies shown on the Certificate(s). A copy of the endorsement(s) referenced in
paragraph 3.(d) for Additional Insured shall be attached to the certificate(s) referenced in this paragraph.

No work shall commence at any project site unless and until the required Certificate(s) of Insurance are received and
approved by the County. Approval by the County of any Certificate(s) of Insurance does not constitute verification by the
County that the insurance requirements have been satisfied or that the insurance policy shown on the Certificate(s) of
Insurance is in compliance with the requirements of the Agreement. County reserves the right to require a certified copy of
the entire insurance policy, including endorsement(s), at any time during the RFP and/or contract period.

All policies providing liability coverage(s), other than professional liability and workers compensation policies, obtained by
the Proposer and any subcontractors to meet the requirements of the Agreement shall be endorsed to include Pinellas County
Board of County Commissioners as an Additional Insured.

If any insurance provided pursuant to the Agreement expires prior to the completion of the Work, renewal Certificate(s) of
Insurance and endorsement(s) shall be furnished by the Proposer to the County at least thirty (30) days prior to the expiration
date.

(1) Proposer shall also notify County within twenty-four (24) hours after receipt, of any notices of expiration,
cancellation, nonrenewal or adverse material change in coverage received by said Proposer from its insurer. Notice
shali be given by certified mail to: Pinellas County, c/o Ebix BPO, PO Box 257, Portland, Ml, 48875-0257; be sure
to include your organization’s unique identifier, which will be provided upon notice of award. Nothing contained
herein shall absolve Proposer of this requirement to provide notice.

(2) Should the Proposer, at any time, not maintain the insurance coverages required herein, the County may terminate
the Agreement, or at its sole discretion may purchase such coverages necessary for the protection of the County and
charge the Proposer for such purchase or offset the cost against amounts due to proposer for services completed.
The County shall be under no obligation to purchase such insurance, nor shall it be responsible for the coverages
purchased or the insurance company or companies used. The decision of the County to purchase such insurance
shall in no way be construed to be a waiver of any of its rights under the Agreement.

The County reserves the right, but not the duty, to review and request a copy of the Contractor’s most recent annual report or
audited financial statement when a self-insured retention (SIR) or deductible exceeds $50,000.

If subcontracting is allowed under this RFP, the Prime Proposer shall obtain and maintain, at all times during its performance
of the Agreement, insurance of the types and in the amounts set forth; and require any subcontractors to obtain and maintain,
at all times during its performance of the Agreement, insurance limits as it may apply to the portion of the Work performed
by the subcontractor; but in no event will the insurance limits be less than $500,000 for Workers' Compensation’Employers’
Liability, and 31,000,000 for General Liability and Auto Liability if required below.

(1} All subcontracts between Proposer and its subcontractors shall be in writing and are subject to the County’s prior
written approval. Further, all subcontracts shall (1) require each subcontractor to be bound to Proposer to the same
extent Proposer is bound to the County by the terms of the Contract Documents, as those terms may apply to the
portion of the Work to be performed by the subcontractor; (2) provide for the assignment of the subcontracts from
Proposer to the County at the election of Owner upon termination of the Contract; (3) provide that County will be an
additional indemnified party of the subcontract; (4) provide that the County will be an additional insured on all
insurance policies required to be provided by the subcontractor except workers compensation and professional
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liability; (5) provide waiver of subrogation in favor of the County and other insurance terms and/or conditions as
outlined below; (6) assign all warranties directly to the County; and (7) identify the County as an intended third-
party beneficiary of the subcontract. Proposer shall make available to each proposed subcontractor, prior to the
execution of the subcontract. copies of the Contract Documents to which the subcontractor will be bound by this
Section C and identify to the subcontractor any terms and conditions of the proposed subcontract which may be at
variance with the Contract Documents.

h) Each insurance policy and/or certificate shall include the following terms and/or conditions:

(1)

“4)

(%)
(6)

(7)

The Named Insured on the Certificate of Insurance and insurance policy must match the entity’s name that
responded to the solicitation and/or is signing the agreement with the County. If Proposer is a Joint Venture per
Section A. titled Joint Venture of this RFP, Certificate of Insurance and Named Insured must show Joint Venture
Legal Entity name and the Joint Venture must comply with the requirements of Section C with regard to limits,
terms and conditions, including completed operations coverage.

Companies issuing the insurance policy, or policies, shall have no recourse against County for payment of premiums
or assessments for any deductibles which all are at the sole responsibility and risk of Contractor.

The term "County"” or "Pinellas County" shall include all Authorities, Boards, Bureaus, Commissions, Divisions,
Departments and Constitutional offices of County and individual members, employees thereof in their official
capacities, and/or while acting on behalf of Pinellas County.

The policy clause "Other Insurance” shall not apply to any insurance coverage currently held by County or any such
future coverage. or to County's Self-Insured Retentions of whatever nature.

All policies shall be written on a primary, non-contributory basis.

Any Certificate(s) of Insurance evidencing coverage provided by a leasing company for either workers
compensation or commercial general liability shall have a list of covered employees certified by the leasing
company attached to the Certificate(s) of Insurance. The County shall have the right, but not the obligation to
determine that the Proposer is only using employees named on such list to perform work for the County. Should
employees not named be utilized by Proposer, the County, at its option may stop work without penalty to the County
until proof of coverage or removal of the employee by the contractor occurs, or alternatively find the Proposer to be
in default and take such other protective measures as necessary.

Insurance policies, other than Professional Liability, shall include waivers of subrogation in favor of Pinellas County
from both the Proposer and subcontractor(s).

The minimum insurance requirements and limits for this Agreement, which shall remain in effect throughout its duration
and for two (2) years beyond final acceptance for projects with a Completed Operations exposure, are as follows:

(1

Workers” Compensation Insurance

Limit Florida Statutory
Employers’ Liability Limits

Per Employee $ 500.000
Per Employee Disease $ 500,000
Policy Limit Disease $ 500.000

(2) Commercial General Liability Insurance including, but not limited to, Independent Contractor, Contractual

Liability Premises/Operations, Products/Completed Operations, and Personal Injury.

Limits
Combined Single Limit Per Occurrence $ 1,000,000
Products/Completed Operations Aggregate $ 1,000,000
Personal Injury and Advertising Injury § 1,000,000
General Aggregate $ 2.000.000
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(3) Business Automobile with Trucker’s and Garage Keepers Liability Insurance covering owned, hired, and non-
owned vehicles. If the Proposer does not own any vehicles, then evidence of Hired and Non-owned coverage is
sufficient. Coverage shall be on an "occurrence" basis, such insurance to include coverage for loading and unloading
hazards, unless Proposer can show that this coverage exists under the Commercial General Liability policy.

Limit
Combined Single Limit Per Accident $ 1,000,000

(4) Excess or Umbrella Liability Insurance excess of the primary coverage required, in paragraphs (1), (2), and (3)
above:

Limits
Each Occurrence $ 1.000,000
General Aggregate $ 1,000,000

(5) Commercial Crime Insurance coverage shall include Clients’ Property endorsement similar or equivalent to 1SO
form CR 04 01, with at least minimum limits as follows:

Limits
Each Occurrence $ 1,000,000
General Aggregate $ 1.000,000

(6) Property Insurance Proposer will be responsible for all damage to its own property, equipment and/or materials.

Page 16



EXHIBIT D - PAYMENT/INVOICES

PAYMENT/INVOICES:

SUPPLIER shall submit invoices for payment due as provided herein with such documentation as required by Pinellas County
and all payments shall be made in accordance with the requirements of Section 218.70 er. seq, Florida Statutes, “The Local
Government Prompt Payment Act.” Invoices shall be submitted to the address below unless instructed otherwise on the
purchase order, or if no purchase order, by the ordering department:

Finance Division Accounts Payable

Pinellas County Board of County Commissioners
P. O. Box 2438

Clearwater, FL 33757

Each invoice shall include, at a minimum, the Supplier’s name, contact information and the standard purchase order number. In
order to expedite payment, it is recommended the Supplier also include the information shown in below. The County may
dispute any payments invoiced by SUPPLIER in accordance with the County’s Dispute Resolution Process for Invoiced
Payments, established in accordance with Section 218.76, Florida Statutes, and any such disputes shall be resolved in
accordance with the County’s Dispute Resolution Process.

INVOICE INFORMATION:

Supplier Information Company name, mailing address, phone number, contact name and email address as provided on the
PO

Remit To Billing address to which you are requesting payment be sent
Invoice Date Creation date of the invoice

Invoice Number Company tracking number

Shipping Address Address where goods and/or services were delivered
Ordering Department Name of ordering department, including name and phone number of contact person
PO Number Standard purchase order number

Ship Date Date the goods/services were sent/provided

Quantity Quantity of goods or services billed

Description Description of services or goods delivered

Unit Price Unit price for the quantity of goods/services delivered

Line Total Amount due by line item

Invoice Total Sum of all of the line totals for the invoice

Pinellas County offers a credit card payment process (ePayables) through Bank of America. Pinellas County does not charge
vendors to participate in the program; however, there may be a charge by the company that processes your credit card
transactions. For more information please visit Pinellas County purchasing website at www.pinellascounty.org/purchase.
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EXHIBIT E - DISPUTE RESOLUTION FOR PINELLAS COUNTY BOARD OF COUNTY COMMISSIONERS IN
MATTERS OF INVOICE PAYMENTS

Payment of invoices for work performed for Pinellas County Board of County Commissioners (County) is made, by standard, in
arrears in accordance with Section 218.70, et. seq., Florida Statutes, the Local Government Prompt Payment Act.

If a dispute should arise as a result of non-payment of a payment request or invoice the following Dispute Resolution process
shall apply:

A.  Pinellas County shall notify a vendor in writing within ten (10) days after receipt of an improper invoice, that the invoice is
improper. The notice should indicate what steps the vendor should undertake to correct the invoice and resubmit a proper invoice
to the County. The steps taken by the vendor shall be that of initially contacting the requesting department to validate their
invoice and receive a sign off from that entity that would indicate that the invoice in question is in keeping with the terms and
conditions of the agreement. Once sign off is obtained, the vendor should then resubmit the invoice as a “Corrected Invoice” to
the requesting department which will initiate the payment timeline.

1.) Requesting department for this purpose is defined as the County department for whom the work is performed.

2) Proper invoice for this purpose is defined as an invoice submitted for work performed that meets prior agreed
upon terms or conditions to the satisfaction of Pinellas County.

B. Should a dispute result between the vendor and the County about payment of a payment request or an invoice then the
vendor should submit their dissatisfaction in writing to the Requesting Department. Each Requesting Department shall assign a
representative who shall act as a “Dispute Manager” to resolve the issue at departmental level.

C.  The Dispute Manager shall first initiate procedures to investigate the dispute and document the steps taken to resolve the
issue in accordance with section 218.76 Florida Statutes. Such procedures shall be commenced no later than forty-five (45) days
after the date on which the payment request or invoice was received by Pinellas County, and shall not extend beyond sixty (60)
days after the date on which the payment request or invoice was received by Pinellas County.

D.  The Dispute Manager should investigate and ascertain that the work, for which the payment request or invoice has been
submitted, was performed to Pinellas County’s satisfaction and duly accepted by the Proper Authority. Proper Authority for this
purpose is defined as the Pinellas County representative who is designated as the approving authority for the work performed in
the contractual document. The Dispute Manager shall perform the required investigation and arrive at a solution before or at the
sixty (60) days timeframe for resolution of the dispute, per section 218.76, Florida Statutes. The County Administrator or his or
her designee shall be the final arbiter in resolving the issue before it becomes a legal matter. The County Administrator or his or
her designee will issue their decision in writing.

E. Pinellas County Dispute Resolution Procedures shall not be subject to Chapter 120 of the Florida Statutes. The procedures
shall also, per section 218.76, Florida Statutes, not be intended as an administrative proceeding which would prohibit a court from
ruling again on any action resulting from the dispute.

F. Should the dispute be resolved in the County’s favor interest charges begin to accrue fifteen (15) days after the final
decision made by the County. Should the dispute be resolved in the vendor’s favor the County shall pay interest as of the original
date the payment was due.

G.  For any legal action to recover any fees due because of the application of sections 218.70 et. seq., Florida Statutes, an
award shall be made to cover court costs and reasonable attorney fees, including those fees incurred as a result of an appeal, to the
prevailing party If it is found that the non-prevailing party held back any payment that was the reason for the dispute without
having any reasonable lawful basis or fact to dispute the prevailing party’s claim to those amounts.

Page 18



SERVICES AGREEMENT

THIS SERVICES AGREEMENT (“Agreement”) is made as of this day of , 20
(“Effective Date”), by and between Pinellas County, a political subdivision of the State of Florida (“County”), and
Manheim Remarketing, Inc. d/b/a Manheim Tampa, a Delaware Corporation (“Contractor’”) (individually, “Party,”
collectively, “Parties™).

WITNESSETH:

WHEREAS, the County requested proposals pursuant to RFP 145-0225-R (“RFP”) for Auctioneer Services,
Vehicles and Related Equipment; and

WHEREAS, based upon the County's assessment of Contractor's proposal, the County selected the Contractor
to provide the Services as defined herein; and

WHEREAS, Contractor represents that it has the experience and expertise to perform the Services as set forth
in this Agreement.

NOW, THEREFORE, in consideration of the above recitals, the mutual covenants, agreements, terms and
conditions herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby
mutually acknowledged, the Parties agree as follows:

1. Definitions.

A. “Agreement” means this Agreement, including all Exhibits, which are expressly incorporated herein by
reference, and any amendments thereto.

B. “Amounts Owed to County” means any amounts other than Net Sales Proceeds for which Contractor may
become liable to County according to the terms of this Agreement, including all exhibits, and including, but not
limited to, amounts owed due to lost, stolen, damaged, or destroyed County property.

C. “Contractor’s Commission” means the amount resulting from applying the applicable commission
percentage set out in Exhibit B, attached hereto and incorporated herein by reference, to an item’s actual sale
price, regardless of any established MAP.

D. “County Confidential Information” means any County information deemed confidential and/or exempt
from Section 119.07, Florida Statutes, and Section 24(a), Article 1 of the Florida Constitution, or other
applicable law, and any other information designated in writing by the County as County Confidential
Information.

E. “Contractor Confidential Information” means any Contractor information that constitutes a trade secret
pursuant to Chapter 688, Florida Statutes, and is designated in this Agreement or in writing as a trade secret by
Contractor (unless otherwise determined to be a public record by applicable Florida law). Notwithstanding the
foregoing, Contractor Confidential Information does not include information that: (i) becomes public other than
as a result of a disclosure by the County in breach of the Agreement; (ii) becomes available to the County on a
non-confidential basis from a source other than Contractor, which is not prohibited from disclosing such
information by obligation to Contractor; (iii) is known by the County prior to its receipt from Contractor
without any obligation or confidentiality with respect thereto; or (iv) is developed by the County independently
of any disclosures made by Contractor.

F. “Contractor Personnel” means all employees of Contractor, and all employees of subcontractors of
Contractor, who are providing the Services at any time during the project term.

G. “MAP” or “Minimum Acceptable Price” means an amount designated by the County in its discretion as

the minimum amount the Contractor shall use as the gross sale price for the sale of a particular item, for the
purposes of calculating payment due to the County.
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H. “Net Sale Proceeds” means the amount due to the County for the sale of an item, which shall be calculated
by subtracting the Contractor’s Commission and any applicable Transportation costs from the Sale Price

I. “Services” means the work, duties and obligations to be carried out and performed by Contractor under this
Agreement, as described throughout this Agreement and as specifically described in Exhibit A (“Statement of
Work”) attached hereto and incorporated herein by reference. As used in this Agreement, Services shall include
any component task, subtask, service, or function inherent, necessary, or a customary part of the Services, but
not specifically described in this Agreement, and shall include the provision of all standard day-to-day
administrative, overhead, and internal expenses, including labor, materials, equipment, products, office
supplies, consumables, tools, postage, computer hardware/software, telephone charges, copier usage, fax
charges, travel, lodging, and per diem and all other costs required to perform Services except as otherwise
specifically provided in this Agreement.

J. “Sale Price” means either the actual sale price resulting from the auction of an item, or, in the event
Contractor sells an item for less than the County-designated MAP without prior consent, the MAP.

K. “Transportation Costs” means Contractor’s actual costs, evidenced by such documentation as the County
requires, incurred by Contractor for transporting and delivering sale items to Contractor’s auction site.

2. Conditions Precedent. This Agreement, and the Parties’ rights and obligations herein, are contingent upon
and subject to the Contractor securing and/or providing the performance security, if required in Section 3, and the
insurance coverage(s) required in Section 13, within ten (10) days of the Effective Date. No Services shall be
performed by the Contractor and the County shall not incur any obligations of any type until Contractor satisfies
these conditions. Unless waived in writing by the County, in the event the Contractor fails to satisfy the conditions
precedent within the time required herein, the Agreement shall be deemed not to have been entered into and shall be
null and void.

3. Services.

A. Services. The County retains Contractor, and Contractor agrees to provide the Services. All Services shall
be performed to the satisfaction of the County, and shall be subject to the provisions and terms contained herein
and the Exhibits attached hereto.

B. Services Requiring Prior Approval. Contractor shall not commence work on any Services requiring prior
written authorization in the Statement of Work without approval from Contract Administrator or designee.

C. Additional Services. From the Effective Date and for the duration of the project, the County may elect to
have Contractor perform Services that are not specifically described in the Statement of Work attached hereto
but are related to the Services (“Additional Services”), in which event Contractor shall perform such Additional
Services for the compensation specified in the Statement of Work attached hereto. Contractor shall commence
performing the applicable Additional Services promptly upon receipt of written approval as provided herein.

D. De-scoping of Services. The County reserves the right, in its sole discretion, to de-scope Services upon
written notification to the Contractor by the County. Upon issuance and receipt of the notification, the
Contractor and the County shall enter into a written amendment reducing the appropriate Services Fee for the
impacted Services by a sum equal to the amount associated with the de-scoped Services as defined in the
payment schedule in this Agreement, if applicable, or as determined by mutual written consent of both Parties
based upon the scope of work performed prior to issuance of notification.

E. Independent Contractor Status and Compliance with the Immigration Reform and Control Act.
Contractor is and shall remain an independent contractor and is neither agent, employee, partner, nor joint
venturer of County. Contractor acknowledges that it is responsible for complying with the provisions of the
Immigration Reform and Control Act of 1986 located at 8 U.S.C. 1324, et seq, and regulations relating thereto,
as either may be amended from time to time. Failure to comply with the above provisions shall be considered a
material breach of the Agreement.
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F. Non-Exclusive Services. This is a non-exclusive Agreement. During the term of this Agreement, and any
extensions thereof, the County reserves the right to contract for another provider for similar services as it
determines necessary in its sole discretion.

G. Project Monitoring. During the term of the Agreement, Contractor shall cooperate with the County, either
directly or through its representatives, in monitoring Contractor’s progress and performance of this Agreement.

H. Provision for Other Agencies. Contractor agrees to provide the Services described in this Agreement, at
the same prices, and equivalent terms and conditions, to other Florida state or local government agencies upon
the request of any such agency, and pursuant to an independent agreement executed between Contractor and the

requesting agency.

Term of Agreement.

A. [Initial Term. The term of this Agreement shall commence on the Effective Date and shall remain in full
force and effect for sixty (60) months, or until termination of the Agreement, whichever occurs first.

B. Term Extension.

The term of this Agreement may not be extended. All Services shall be completed by the expiration of the
initial term as defined in 4.A.

Compensation and Method of Payment.

A. Basis of Compensation. As Contractor’s compensation for Services completed in accordance with this
Agreement, Contractor may retain from the Sale Price for each sale conducted the applicable Contractor’s
Commission, as set out in Exhibit C attached hereto and incorporated herein by reference, together with any
applicable Transportation Costs (“Services Fee”). No other amounts may be retained, and the entire remaining
balance of each Sale Price shall be paid to the County. It is acknowledged and agreed by Contractor that this
compensation constitutes a limitation upon County's obligation to compensate Contractor for such Services
required by this Agreement, but does not constitute a limitation upon Contractor's obligation to perform all of
the Services required by this Agreement.

B. Method of Payment. Within 12 days of any auction, Contractor shall submit an electronic accounting
report, as more fully described in Exhibit A, as well as all documentation required by the County for proof of
Transportation Costs, which submittals shall be subject to County’s review and approval in accordance with the
Dispute Resolution process set out in Exhibit E. No later than 45 days from approval by the County of the
electronic accounting report and Transportation Cost amounts, Contractor shall pay the total of all Net Sale
Proceeds, by sending payment to County’s Finance Department, at the address indicated in Exhibit D, attached
hereto and incorporated herein by reference. All payments shall be in accordance with the applicable
requirements of Section 218.70 et seq., Florida Statutes, “The Local Government Prompt Payment Act,” as well
as the County’s Invoice Payments Dispute Resolution Process established in accordance with Section 218.76,
Florida Statutes.

C. Amounts Owed By Contractor. The County shall invoice Contractor for any Amounts Owed to County,
and Contractor shall pay according to the terms stated on the invoice.

D. Travel Expenses.

The Services Fee includes all travel, lodging and per diem expenses incurred by Contractor in performing
the Services.

E. Taxes. Contractor acknowledges that the County is not subject to any state or federal sales, use,
transportation and certain excise taxes.
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6. Personnel.

A. Qualified Personnel. Contractor agrees that each person performing Services in connection with this
Agreement shall have the qualifications and shall fulfill the requirements set forth in this Agreement.

B. Approval and Replacement of Personnel. The County shall have the right to approve all Contractor
Personnel assigned to provide the Services, which approval shall not be unreasonably withheld. Prior to
commencing the Services, the Contractor shall provide at least ten (10) days written notice of the names and
qualifications of the Contractor Personnel assigned to perform Services pursuant to the Agreement. Thereafter,
during the term of this Agreement, the Contractor shall promptly and as required by the County provide written
notice of the names and qualifications of any additional Contractor Personnel assigned to perform Services.
The County, on a reasonable basis, shall have the right to require the removal and replacement of any of the
Contractor Personnel performing Services, at any time during the term of the Agreement. The County will
notify Contractor in writing in the event the County requires such action. Contractor shall accomplish any such
removal within forty-eight (48) hours after receipt of notice from the County and shall promptly replace such
person with another person, acceptable to the County, with sufficient knowledge and expertise to perform the
Services assigned to such individual in accordance with this Agreement. In situations where individual
Contractor Personnel are prohibited by applicable law from providing Services, removal and replacement of
such Contractor Personnel shall be immediate and not subject to such forty-eight (48) hour replacement
timeframe and the provisions of Section 7. A.1. shall apply if minimum required staffing is not maintained.

7. Termination.

A. Contractor Default Provisions and Remedies of County.

1. Events of Default. Any of the following shall constitute a “Contractor Event of Default” hereunder:
(1) Contractor fails to maintain the staffing necessary to perform the Services as required in the Agreement,
fails to perform the Services as specified in the Agreement, or fails to complete the Services within the
completion dates as specified in the Agreement; (i) Contractor breaches Section 9 (Confidential
Information); (iii) Contractor fails to gain acceptance of a deliverable per Section 15, if applicable, for two
(2) consecutive iterations; or (iv) Contractor fails to perform or observe any of the other material provisions
of this Agreement.

2. Cure Provisions. Upon the occurrence of a Contractor Event of Default as set out above, the County
shall provide written notice of such Contractor Event of Default to Contractor (“Notice to Cure”), and
Contractor shall have thirty (30) calendar days after the date of a Notice to Cure to correct, cure, and/or
remedy the Contractor Event of Default described in the written notice.

3. Termination for Cause by the County. In the event that Contractor fails to cure a Contractor Event of
Default as authorized herein, or upon the occurrence of a Contractor Event of Default as specified in
Section 7.A.1.(iii), the County may terminate this Agreement in whole or in part, effective upon receipt by
Contractor of written notice of termination pursuant to this provision, and may pursue such remedies at law
or in equity as may be available to the County.

B. County Default Provisions and Remedies of Contractor.

1. Events of Default. Any of the following shall constitute a “County Event of Default” hereunder: (i)
the County fails to make timely undisputed payments as described in this Agreement; (ii) the County
breaches Section 9 (Confidential Information); or (iii) the County fails to perform any of the other material
provisions of this Agreement.

2. Cure Provisions. Upon the occurrence of a County Event of Default as set out above, Contractor shall
provide written notice of such County Event of Default to the County (“Notice to Cure”), and the County
shall have thirty (30) calendar days after the date of a Notice to Cure to correct, cure, and/or remedy the
County Event of Default described in the written notice.
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8.

3. Termination for Cause by Contractor. In the event the County fails to cure a County Event of Default
as authorized herein, Contractor may terminate this Agreement in whole or in part effective on receipt by
the County of written notice of termination pursuant to this provision, and may pursue such remedies at law
or in equity as may be available to the Contractor.

C. Termination for Convenience. Notwithstanding any other provision herein, the County may terminate

this Agreement, without cause, by giving thirty (30) days advance written notice to the Contractor of its election
to terminate this Agreement pursuant to this provision.

Time is of the Essence. Time is of the essence with respect to all provisions of this Agreement that specify a

time for performance, including the Services as described in Exhibits attached hereto; provided, however, that the
foregoing shall not be construed to limit a Party’s cure period allowed in the Agreement.

9.

Confidential Information and Public Records.

A. County Confidential Information. Contractor shall not disclose to any third party County Confidential
Information that Contractor, through its Contractor Personnel, has access to or has received from the County
pursuant to its performance of Services pursuant to the Agreement, unless approved in writing by the County
Contract Manager. All such County Confidential Information will be held in trust and confidence from the date
of disclosure by the County, and discussions involving such County Confidential Information shall be limited to
Contractor Personnel as is necessary to complete the Services.

B. Contractor Confidential Information. All Contractor Confidential Information received by the County
from Contractor will be held in trust and confidence from the date of disclosure by Contractor and discussions
involving such Contractor Confidential Information shall be limited to the members of the County’s staff and
the County’s subcontractors who require such information in the performance of this Agreement. The County
acknowledges and agrees to respect the copyrights, registrations, trade secrets and other proprietary rights of
Contractor in the Contractor Confidential Information during and after the term of the Agreement and shall at
all times maintain the confidentiality of the Contractor Confidential Information provided to the County, subject
to federal law and the laws of the State of Florida related to public records disclosure. Contractor shall be
solely responsible for taking any and all action it deems necessary to protect its Contractor Confidential
Information except as provided herein. Contractor acknowledges that the County is subject to public records
legislation, including but not limited to Chapter 119, Florida Statutes, and the Florida Rules of Judicial
Administration, and that any of the County’s obligations under this Section may be superseded by its
obligations under any requirements of said laws.

C. Public Records. Contractor acknowledges that information and data it manages as part of the services may
be public records in accordance with Chapter 119, Florida Statutes and Pinellas County public records policies.
Contractor agrees that prior to providing services it will implement policies and procedures to maintain,
produce, secure, and retain public records in accordance with applicable laws, regulations, and County policies,
including but not limited to the Section 119.0701, Florida Statutes. Notwithstanding any other provision of this
Agreement relating to compensation, the Contractor agrees to charge the County, and/or any third parties
requesting public records only such fees allowed by Section 119.07, Florida Statutes, and County policy for
locating and producing public records during the term of this Agreement.

10. Audit. Contractor shall retain all records relating to this Agreement for a period of at least three (3) years after
final payment is made. All records shall be kept in such a way as will permit their inspection pursuant to Chapter
119, Florida Statutes. In addition, County reserves the right to examine and/or audit such records.

11. Compliance with Laws. Contractor shall comply with all applicable federal, state, county and local laws,
ordinances, rules and regulations in the performance of its obligations under this Agreement, including the
procurement of licenses, permits and certificates where required, and including, but not limited to, laws related to
Workers’ Compensation, Americans with Disabilities Act (ADA), Section 504 of the Rehabilitation Act of 1973,
Equal Employment Opportunity (EEO), Minority Business Enterprise (MBE), and OSHA, health and the
environment, and privacy of medical records or information as applicable to this contract.
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12. Public Entities Crimes and Scrutinized Companies. Contractor is directed to the Florida Public Entity Crime
Act, Fla. Stat. 287.133, and Fla. Stat. 287.135 regarding Scrutinized Companies, and Contractor agrees that its bid

and, if awarded, its performance of the agreement will comply with all applicable laws including those referenced
herein. Contractor represents and certifies that Contractor is and will at all times remain eligible to bid for and
perform the services subject to the requirements of these, and other applicable, laws. Contractor agrees that any
contract awarded to Contractor will be subject to termination by the County if Contractor fails to comply or to
maintain such compliance.

13. Liability and Insurance.

A. Insurance. Contractor shall comply with the insurance requirements set out in Exhibit _ B, attached
hereto and incorporated herein by reference.

B. Indemnification. Contractor agrees to indemnify, pay the cost of defense, including attorney’s fees, and
hold harmless the County, its officers, employees and agents from all damages, suits, actions or claims,
including reasonable attorney’s fees incurred by the County, of any character brought on account of any injuries
or damages received or sustained by any person, persons, or property, or in any way relating to or arising from
the Agreement; or on account of any act or omission, neglect or misconduct of Contractor; or by, or on account
of, any claim or amounts recovered under the Workers” Compensation Law or of any other laws, regulations,
ordinance, order or decree; or arising from or by reason of any actual or claimed trademark, patent or copyright
infringement or litigation based thereon; except only such injury or damage as shall have been occasioned by
the sole negligence of the County.

C. Liability. Neither the County nor Contractor shall make any express or implied agreements, guaranties or
representations, or incur any debt, in the name of or on behalf of the other Party. Neither the County nor
Contractor shall be obligated by or have any liability under any agreements or representations made by the other
that are not expressly authorized hereunder. The County shall have no liability or obligation for any damages to
any person or property directly or indirectly arising out of the operation by Contractor of its business, whether
caused by Contractor’s negligence or willful action or failure to act.

D. Contractor’s Taxes. The County will have no liability for any sales, service, value added, use, excise,
gross receipts, property, workers’ compensation, unemployment compensation, withholding or other taxes,
whether levied upon Contractor or Contractor’s assets, or upon the County in connection with Services
performed or business conducted by Contractor. Payment of all such taxes and liabilities shall be the
responsibility of Contractor.

14. County’s Funding. The Agreement is not a general obligation of the County. It is understood that neither this
Agreement nor any representation by any County employee or officer creates any obligation to appropriate or make
monies available for the purpose of the Agreement beyond the fiscal year in which this Agreement is executed. No
liability shall be incurred by the County, or any department, beyond the monies budgeted and available for this
purpose. If funds are not appropriated by the County for any or all of this Agreement, the County shall not be
obligated to pay any sums provided pursuant to this Agreement beyond the portion for which funds are appropriated.
The County agrees to promptly notify Contractor in writing of such failure of appropriation, and upon receipt of
such notice, this Agreement, and all rights and obligations contained herein, shall terminate without liability or
penalty to the County.

15. Acceptance of Services. For all Services deliverables that require County acceptance as provided in the
Statement of Work, the County, through the Contract Administrator or designee, will have ten (10) calendar days to
review the deliverable(s) after receipt or completion of same by Contractor, and either accept or reject the
deliverable(s) by written notice to Contractor. If a deliverable is rejected, the written notice from the County will
specify any required changes, deficiencies, and/or additions necessary. Contractor shall then have seven (7)
calendar days to revise the deliverable(s) to resubmit and/or complete the deliverable(s) for review and approval by
the County, who will then have seven (7) calendar days to review and approve, or reject the deliverable(s); provided
however, that Contractor shall not be responsible for any delays in the overall project schedule that result from the
County’s failure to timely approve or reject deliverable(s) as provided herein. Upon final acceptance of the
deliverable(s), the County will accept the deliverable(s) in writing.
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16. Subcontracting/Assignment.

A. Subcontracting. Contractor is fully responsible for completion of the Services required by this Agreement
and for completion of all subcontractor work, if authorized as provided herein. Contractor shall not subcontract
any work under this Agreement to any subcontractor other than the subcontractors specified in the proposal and
previously approved by the County, without the prior written consent of the County, which shall be determined
by the County in its sole discretion.

B. Assignment.

This Agreement, and any rights or obligations hereunder, shall not be assigned, transferred or delegated to
any other person or entity. Any purported assignment in violation of this section shall be null and void.

17. Survival. The following provisions shall survive the expiration or termination of the Term of this Agreement:
7, 9,10, 13 20, 23, and any others which by their nature would survive termination.

18. Notices. All notices, authorizations, and requests in connection with this Agreement shall be deemed given on
the day they are: (1) deposited in the U.S. mail, postage prepaid, certified or registered, return receipt requested; or
(2) sent by air express courier (e.g., Federal Express, Airborne, etc.), charges prepaid, return receipt requested; or
(iif) sent via email and addressed as set forth below, which designated person(s) may be amended by either Party by
giving written notice to the other Party:

For County: For Contractor:

Atin: Andrew Pupke, Director Attn: Mark Willey, General Manager

Real Estate Management Department Manheim Remarketing, Inc. d/b/a Manheim Tampa
509 East Avenue 401 S. 50" Street

Clearwater, FL 33756 Tampa, FL 33619

Phone: (727) 464-3237 Phone: (813) 247-1666

with a copy to: with a copy to

Purchasing Director ¢/o Cox Automotive, Inc.

Pinellas County Purchasing Department 6325 Peachtree Dunwoody Road

400 South Fort Harrison Avenue Atlanta, GA 30328

Clearwater, FL 33756 Attn: Legal Department

19. Conflict of Interest.

A. The Contractor represents that it presently has no interest and shall acquire no interest, either direct or
indirect, which would conflict in any manner with the performance of the Services required hereunder, and that
no person having any such interest shall be employed by Contractor during the agreement term and any
extensions.

B. The Contractor shall promptly notify the County in writing of any business association, interest, or other
circumstance which constitutes a conflict of interest as provided herein. If the Contractor is in doubt as to
whether a prospective business association, interest, or other circumstance constitutes a conflict of interest, the
Contract may identify the prospective business association, interest or circumstance, the nature of work that the
Contractor may undertake and request an opinion as to whether the business association, interest or
circumstance constitutes a conflict of interest if entered into by the Contractor. The County agrees to notify the
Contractor of its opinion within (10) calendar days of receipt of notification by the Contractor, which shall be
binding on the Contractor.

20. Right to Ownership. All work created, originated and/or prepared by Contractor in performing Services
pursuant to the Agreement, to the extent that such work, products, documentation, materials or information are
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described in or required by the Services (collectively, the “Work Product”) shall be County’s property when
completed and accepted, if acceptance is required in this Agreement, and the County has made payment of the sums
due therefore. The ideas, concepts, know-how or techniques developed during the course of this Agreement by the
Contractor or jointly by Contractor and the County may be used by the County without obligation of notice or
accounting to the Contractor. Any data, information or other materials furnished by the County for use by
Contractor under this Agreement shall remain the sole property of the County.

21. Amendment. This Agreement may be amended by mutual written agreement of the Parties hereto.

22. Severability. The terms and conditions of this Agreement shall be deemed to be severable. Consequently, if
any clause, term, or condition hereof shall be held to be illegal or void, such determination shall not affect the
validity or legality of the remaining terms and conditions, and notwithstanding any such determination, this
Agreement shall continue in full force and effect unless the particular clause, term, or condition held to be illegal or
void renders the balance of the Agreement impossible to perform.

23. Applicable Law and Venue. This Agreement shall be governed by and construed in accordance with the laws
of the State of Florida (without regard to principles of conflicts of laws). The Parties agree that all actions or
proceedings arising in connection with this Agreement shall be tried and litigated exclusively in the state or federal
(if permitted by law and a Party elects to file an action in federal court) courts located in or for Pinellas County,
Florida. This choice of venue is intended by the Parties to be mandatory and not permissive in nature, and to
preclude the possibility of litigation between the Parties with respect to, or arising out of, this Agreement in any
jurisdiction other than that specified in this section. Each Party waives any right it may have to assert the doctrine of
Jorum non conveniens or similar doctrine or to object to venue with respect to any proceeding brought in accordance
with this section.

24. Waiver. No waiver by either Party of any breach or violation of any covenant, term, condition, or provision of
this Agreement or of the provisions of any ordinance or law, shall be construed to waive any other term, covenant,
condition, provisions, ordinance or law, or of any subsequent breach or violation of the same.

25. Due_Authority. Each Party to this Agreement represents and warrants that: (i) it has the full right and
authority and has obtained all necessary approvals to enter into this Agreement; (ii) each person executing this
Agreement on behalf of the Party is authorized to do so; (iii) this Agreement constitutes a valid and legally binding
obligation of the Party, enforceable in accordance with its terms.

26. No _Third Party Beneficiary. The Parties hereto acknowledge and agree that there are no third party
beneficiaries to this Agreement. Persons or entities not a party to this Agreement may not claim any benefit from
this Agreement or as third party beneficiaries hereto.

27. Entire Agreement. This Agreement constitutes the entire Agreement between the Parties and supersedes all
prior negotiations, representations or agreements either oral or written.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement the day and year first written.

PINELLAS COUNTY, FLORIDA Manheim Remarketing, Inc. d/b/a Manheim Tampa
by and through its
By: By:
Name:
Title:
ATTEST:

KEN BURKE, CLERK OF COURT

By:

Deputy Clerk

APPROVED AS TO FORM

o) N

Office yﬁe County Attomey

E2 Z;"/
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EXHIBIT A - STATEMENT OF WORK

The County or Participating Agency (Seller) will provide an inventory listing of vehicles and related equipment
to be auctioned at least ten (10) days prior to the auction date.

The Seller may require to add, modify or delete items from such list within an agreed upon amount of days prior
to the auction day.

Minimum Acceptable Price (MAP)

a. The Seller may, at any time, establish a MAP for any vehicle or related equipment on the inventory
listing.

b. Contractor shall make no sale below any set MAP limit without prior consent.

c. In an event where an item has been sold below the established MAP limit Contractor, without prior
consent, the Contractor shall reimburse the Seller for the difference between sale dollars and MAP.

Logistics
a. Contractor shall accommodate auctioneering services for all vehicles and related equipment within ten

(10) days of notice.

b. Contractor shall be responsible for coordinating the transporting and delivery of inventory equipment to
Contractor’s auction site, including the payment of such. Contractor shall then provide the Seller with
invoices showing actual transportation costs, which will be deducted from the sales proceeds.

c. There shall be no mark up on transportation cost (pass through).

d. Contractor shall provide a week notice, prior to transporting any equipment to the auction site, including
pricing for the transport fees.

e. Upon receipt of equipment to be auctioned, Contractor shall provide the participating entity with a
receipt.

f.  Contractor shall immediately notify the Seller of any item(s) containing license plates, light bars, logos
and seals, or other identification markings. Such items shall not be auctioned.

Contractor shall be responsible to provide all personnel, advertising and services necessary to conduct the
auction.

Contractor shall have a website that includes current data and photos of equipment inventory for each scheduled
auction and such website shall have the capability to allow bidders to enter proxy bid on specified items.

Disclaimer of Sales
a. Contractor shall post or distribute to the audience and on website the terms and conditions, restrictions,
and procedures whereby goods will be sold at the auction.

b. Contractor shall advise the bidder of known defective conditions of any vehicle and/or vehicle related
equipment offered for sale before offering the vehicle and/or vehicle related equipment for auction.

c. All sales must be F.O.B place of sale, and are to be sold AS IS, and shall disclaim all warranties express
or implied, including but not limited to warranty, fitness for a particular purpose, or merchantability.
Such disclaimer shall be indicated on each advertisement or announcement. Contractor will be
responsible for and will bear or reimburse the Seller for any expenses resulting from Contractor’s failure
to provide such disclaimer.

d. Each auction item shall include a notice of description with description of all relevant details of item,
including MAP / Right of Refusal (ROR), year, make, and model, as applicable.
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10.

11.

12.

13.

14.

15.

Contractor shall have electronic access to the department of Motor Vehicles (DMV) database to check
registration, Vehicle Identification Number (VIN), etc.

Contractor must provide services necessary to register, license, and/or transfer title of vehicle and/or vehicle
related equipment to buyer, including the submittal of all required paperwork to DMV within a period of thirty
(30) days.

Contractor will be responsible for collecting, counting and recording all proceeds and documentation received
during the auction, including certification of payment of Florida State Sales tax. Acceptance of bad checks or
errors in computation of funds will be at the auctioneer’s risk.

For verification purposes, all auctions sales must be electronically recorded.

Seller will be paid based on recorded sale value. No-shows will be deducted from the total sales; however,
deposit paid by the no shows will be recorded as a sale.

Removal of Decals-
a. Contractor will be required to remove any decals and numberings from vehicles/equipment without
damaging paint finish.

Facility Requirements
a. All auctions shall be conducted at auctioneer’s owned / leased facility.

b. Contractor’s facility shall have the capability to accommodate approximately 100+ vehicles, including
large trucks and oversized vehicles and related equipment.

c. Contractor’s facility shall have the capability to safely store the same amount of additional equipment, at
no extra cost to the participating entity, until equipment is sold and picked up by the buyer.

d. Contractor may not store vehicles and or related equipment at a location(s) other than the Contractor’s
owned / leased facility at which the auction takes place.

e. Seller shall be provided with access when requested to the secured storage facility as well as, the
Contractor’s auctions to monitor and record bid prices.

f.  Contractor shall provide access to all prospective bidders to inspect equipment, at least five (5) business
days prior to the auction date, including a two (2) hour inspection period the morming of the auction. The
facility shall be open a minimum of eight (8) hours daily during public inspection periods

Damaged or Lost Property
a. Contractor will be responsible for replacing or compensating the Seller at fair market value, for any

property lost, stolen, damaged or destroyed by a third party or vandalism. The replacement or repair shall
be within the time frame specified by the Seller. All replacements or repairs will require prior written
approval.

b. A third party appraiser valuation shall be the final arbiter in the event of a dispute on replacements or
repairs between the Seller and the Contractor. If the Contractor has failed to properly replace or repair
damaged vehicles and/or vehicle related equipment, the County will invoice Contractor for all damages
incurred.

¢. The Contractor shall pay the Seller for the appraised value or 3 party appraiser valuation of the
loss/damaged related equipment and such payment shall be made within thirty (30) days of the loss.

16. At point of sale, Contractor shall provide successful bidder with a bill of sale and the related vehicle items.
17. Seller shall not pay any premiums associated with the sale of items at auctions.
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18. Reports
a. Sold items
i.  After each auction, Contractor shall provide Seller an electronic accounting, in EXCEL format,
within twelve (12) business days of the auction for all items sold at auction, including but not
limited to:
1. Date Auction Conducted
2. Seller Name
3. Seller established MAP price (as applicable) per item
4. Description of Product Auctioned, including:
a. Year
b. Make and Model Number (as applicable);
¢. Property Control Number, VIN, Serial Number (as applicable);
Selling Price
Transportation Fees
Auctioneers Commission Dollar Amount
Net Price Due to Seller
Signature Attesting to Accuracy of the Gross and Net Pricing and Dated

0 0NN

b. Unsold Items
i.  Contractor shall furnish the Seller with the equipment listing of all unsold vehicles and
equipment items within six (6) business days of close of each auction,. This equipment listing
shall include all submitted bid pricing, if any.

ii.  Unless otherwise stated by the Seller, such items shall be held by contractor in a safe and fully
secured location until the next auction, at no expense to the Seller.

19. Additiona] Fees:
a. With the exception of transportation costs and decal and numbering removal, any other fee(s) such as:
1. Transfer Fee(s),
il. Dealer Fee(s),and
iii. Any other type/or related fee associated with the auction of Seller’s vehicles and/or vehicle
related equipment, shall be the sole responsibility of the Contractor and not the Seller.

Such Fee(s) shall be incorporated into the Contractor’s commission rate and cannot be charged as a
separate fee to the Seller.

The contractor’s commission shall include all fees related to the processing of auctioned Seller’s vehicles and/or
equipment.
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EXHIBIT B - CONTRACTOR’S COMMISSION

o Items with sale price less than $5,000 4% 4%
¢ [Jtems with sale price between $5,001 - $15,000 3% 3%
e Items with sale price over §15,000 2% 2%

e  Cost for removal of decals and lettering: $25.00 per vehicle.
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EXHIBIT C - INSURANCE REQUIREMENTS

INSURANCE:

a)

b)

d)

€)

2

Proposal submittals should include, the Proposers current Certificate(s) of Insurance in accordance with the
insurance requirements listed below. If Proposer does not currently meet insurance requirements,
proposer/bidder/quoter shall also include verification from their broker or agent that any required insurance
not provided at that time of submittal will be in place within 10 days after award recommendation.

Within 10 days of contract award and prior to commencement of work, Proposer shall email certificate
that is compliant with the insurance requirements to CertsOnly-Portland@ebix.com. If certificate received
with proposal was a compliant certificate no further action may be necessary. It is imperative that proposer
include the unique identifier, which will be supplied by the County’s Purchasing Department. The
Certificate(s) of Insurance shall be signed by authorized representatives of the insurance companies shown
on the Certificate(s). A copy of the endorsement(s) referenced in paragraph 3.(d) for Additional
Insured shall be attached to the certificate(s) referenced in this paragraph.

No work shall commence at any project site unless and until the required Certificate(s) of Insurance are
received and approved by the County. Approval by the County of any Certificate(s) of Insurance does not
constitute verification by the County that the insurance requirements have been satisfied or that the
insurance policy shown on the Certificate(s) of Insurance is in compliance with the requirements of the
Agreement. County reserves the right to require a certified copy of the entire insurance policy, including
endorsement(s), at any time during the RFP and/or contract period.

All policies providing liability coverage(s), other than professional liability and workers compensation
policies, obtained by the Proposer and any subcontractors to meet the requirements of the Agreement shall
be endorsed to include Pinellas County Board of County Commissioners as an Additional Insured.

If any insurance provided pursuant to the Agreement expires prior to the completion of the Work, renewal
Certificate(s) of Insurance and endorsement(s) shall be furnished by the Proposer to the County at least
thirty (30) days prior to the expiration date.

(1) Proposer shall also notify County within twenty-four (24) hours after receipt, of any notices of
expiration, cancellation, nonrenewal or adverse material change in coverage received by said
Proposer from its insurer. Notice shall be given by certified mail to: Pinellas County, ¢/o Ebix
BPO, PO Box 257, Portland, MI, 48875-0257; be sure to include your organization’s unique
identifier, which will be provided upon notice of award. Nothing contained herein shall absolve
Proposer of this requirement to provide notice.

(2) Should the Proposer, at any time, not maintain the insurance coverages required herein, the
County may terminate the Agreement, or at its sole discretion may purchase such coverages
necessary for the protection of the County and charge the Proposer for such purchase or offset the
cost against amounts due to proposer for services completed. The County shall be under no
obligation to purchase such insurance, nor shall it be responsible for the coverages purchased or
the insurance company or companies used. The decision of the County to purchase such insurance
shall in no way be construed to be a waiver of any of its rights under the Agreement.

The County reserves the right, but not the duty, to review and request a copy of the Contractor’s most
recent annual report or audited financial statement when a self-insured retention (SIR) or deductible
exceeds $50,000.

If subcontracting is allowed under this RFP, the Prime Proposer shall obtain and maintain, at all times
during its performance of the Agreement, insurance of the types and in the amounts set forth; and require
any subcontractors to obtain and maintain, at all times during its performance of the Agreement, insurance
limits as it may apply to the portion of the Work performed by the subcontractor; but in no event will the
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insurance limits be less than $500,000 for Workers' Compensation/Employers’ Liability, and $1,000,000
Jor General Liability and Auto Liability if required below.

(1

All subcontracts between Proposer and its subcontractors shall be in writing and are subject to the
County’s prior written approval. Further, all subcontracts shall (1) require each subcontractor to
be bound to Proposer to the same extent Proposer is bound to the County by the terms of the
Contract Documents, as those terms may apply to the portion of the Work to be performed by the
subcontractor; (2) provide for the assignment of the subcontracts from Proposer to the County at
the election of Owner upon termination of the Contract; (3) provide that County will be an
additional indemnified party of the subcontract; (4) provide that the County will be an additional
insured on all insurance policies required to be provided by the subcontractor except workers
compensation and professional liability; (5) provide waiver of subrogation in favor of the County
and other insurance terms and/or conditions as outlined below; (6) assign all warranties directly to
the County; and (7) identify the County as an intended third-party beneficiary of the subcontract.
Proposer shall make available to each proposed subcontractor, prior to the execution of the
subcontract, copies of the Contract Documents to which the subcontractor will be bound by this
Section C and identify to the subcontractor any terms and conditions of the proposed subcontract
which may be at variance with the Contract Documents.

h) Each insurance policy and/or certificate shall include the following terms and/or conditions:

(M

)

3)

4)

(5)
(6)

(7

The Named Insured on the Certificate of Insurance and insurance policy must match the entity’s
name that responded to the solicitation and/or is signing the agreement with the County. 1f
Proposer is a Joint Venture per Section A. titled Joint Venture of this RFP, Certificate of Insurance
and Named Insured must show Joint Venture Legal Entity name and the Joint Venture must
comply with the requirements of Section C with regard to limits, terms and conditions, including
completed operations coverage.

Companies issuing the insurance policy, or policies, shall have no recourse against County for
payment of premiums or assessments for any deductibles which all are at the sole responsibility
and risk of Contractor.

The term "County" or "Pinellas County" shall include all Authorities, Boards, Bureaus,
Commissions, Divisions, Departments and Constitutional offices of County and individual
members, employees thereof in their official capacities, and/or while acting on behalf of Pinellas
County.

The policy clause "Other Insurance” shall not apply to any insurance coverage currently held by
County or any such future coverage, or to County's Self-Insured Retentions of whatever nature.

All policies shall be written on a primary, non-contributory basis.

Any Certificate(s) of Insurance evidencing coverage provided by a leasing company for either
workers compensation or commercial general liability shall have a list of covered employees
certified by the leasing company attached to the Certificate(s) of Insurance. The County shall have
the right, but not the obligation to determine that the Proposer is only using employees named on
such list to perform work for the County. Should employees not named be utilized by Proposer,
the County, at its option may stop work without penalty to the County until proof of coverage or
removal of the employee by the contractor occurs, or alternatively find the Proposer to be in
default and take such other protective measures as necessary.

Insurance policies, other than Professional Liability, shall include waivers of subrogation in favor
of Pinellas County from both the Proposer and subcontractor(s).

The minimum insurance requirements and limits for this Agreement, which shall remain in effect
throughout its duration and for two (2) years beyond final acceptance for projects with a Completed
Operations exposure, are as follows:
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1)

@)

3)

4)

&)

(6)

Workers’ Compensation Insurance

Limit Florida Statutory
Employers’ Liability Limits

Per Employee $ 500,000
Per Employee Disease $ 500,000
Policy Limit Disease $ 500,000

Commercial General Liability Insurance including, but not limited to, Independent Contractor,
Contractual Liability Premises/Operations, Products/Completed Operations, and Personal Injury.

Limits
Combined Single Limit Per Occurrence $ 1,000,000
Products/Completed Operations Aggregate $ 1,000,000
Personal Injury and Advertising Injury $ 1,000,000
General Aggregate $ 2,000,000

Business Automobile with Trucker’s and Garage Keepers Liability Insurance covering owned,
hired, and non-owned vehicles. If the Proposer does not own any vehicles, then evidence of Hired
and Non-owned coverage is sufficient. Coverage shall be on an "occurrence" basis, such insurance
to include coverage for loading and unloading hazards, unless Proposer can show that this
coverage exists under the Commercial General Liability policy.

Limit
Combined Single Limit Per Accident $ 1,000,000

Excess or Umbrella Liability Insurance excess of the primary coverage required, in paragraphs (1),
(2), and (3) above:

Limits
Each Occurrence $ 1,000,000
General Aggregate $ 1,000,000

Commercial Crime Insurance coverage shall include Clients’ Property endorsement similar or
equivalent to ISO form CR 04 01, with at least minimum limits as follows:

Limits
Each Occurrence $ 1,000,000
General Aggregate $ 1,000,000

Property Insurance Proposer will be responsible for all damage to its own property, equipment
and/or materials.
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EXHIBIT D - PAYMENT/INVOICES

PAYMENT/INVOICES:

SUPPLIER shall submit invoices for payment due as provided herein with such documentation as required by Pinellas County
and all payments shall be made in accordance with the requirements of Section 218.70 et. seq, Florida Statutes, “The Local
Government Prompt Payment Act.” Invoices shall be submitted to the address below unless instructed otherwise on the
purchase order, or if no purchase order, by the ordering department:

Finance Division Accounts Payable

Pinellas County Board of County Commissioners
P. O.Box 2438

Clearwater, FL 33757

Each invoice shall include, at a minimum, the Supplier’s name, contact information and the standard purchase order number. In
order to expedite payment, it is recommended the Supplier also include the information shown in below. The County may
dispute any payments invoiced by SUPPLIER in accordance with the County’s Dispute Resolution Process for Invoiced
Payments, established in accordance with Section 218.76, Florida Statutes, and any such disputes shall be resolved in
accordance with the County’s Dispute Resolution Process.

INVOICE INFORMATION:

Supplier Information Company name, mailing address, phone number, contact name and email address as provided on the
PO

Remit To

Invoice Date

Invoice Number
Shipping Address
Ordering Department
PO Number

Ship Date

Quantity

Description
Unit Price

Line Total

Invoice Total

Billing address to which you are requesting payment be sent

Creation date of the invoice

Company tracking number

Address where goods and/or services were delivered

Name of ordering department, including name and phone number of contact person
Standard purchase order number

Date the goods/services were sent/provided

Quantity of goods or services billed

Description of services or goods delivered

Unit price for the quantity of goods/services delivered

Amount due by line item

Sum of all of the line totals for the invoice

Pinellas County offers a credit card payment process (ePayables) through Bank of America. Pinellas County does not charge
vendors to participate in the program; however, there may be a charge by the company that processes your credit card
transactions. For more information please visit Pinellas County purchasing website at www.pinellascounty.org/purchase.
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EXHIBIT E - DISPUTE RESOLUTION FOR PINELLAS COUNTY BOARD OF COUNTY COMMISSIONERS IN
MATTERS OF INVOICE PAYMENTS

Payment of invoices for work performed for Pinellas County Board of County Commissioners (County) is made, by standard, in
arrears in accordance with Section 218.70, et. seq., Florida Statutes, the Local Government Prompt Payment Act.

If a dispute should arise as a result of non-payment of a payment request or invoice the following Dispute Resolution process
shall apply:

A.  Pinellas County shall notify a vendor in writing within ten (10) days after receipt of an improper invoice, that the invoice is
improper. The notice should indicate what steps the vendor should undertake to correct the invoice and resubmit a proper invoice
to the County. The steps taken by the vendor shall be that of initially contacting the requesting department to validate their
invoice and receive a sign off from that entity that would indicate that the invoice in question is in keeping with the terms and
conditions of the agreement. Once sign off is obtained, the vendor should then resubmit the invoice as a “Corrected Invoice” to
the requesting department which will initiate the payment timeline.

1) Requesting department for this purpose is defined as the County department for whom the work is performed.

2) Proper invoice for this purpose is defined as an invoice submitted for work performed that meets prior agreed
upon terms or conditions to the satisfaction of Pinellas County.

B.  Should a dispute result between the vendor and the County about payment of a payment request or an invoice then the
vendor should submit their dissatisfaction in writing to the Requesting Department. Each Requesting Department shall assign a
representative who shall act as a “Dispute Manager” to resolve the issue at departmental level.

C. The Dispute Manager shall first initiate procedures to investigate the dispute and document the steps taken to resolve the
issue in accordance with section 218.76 Florida Statutes. Such procedures shall be commenced no later than forty-five (45) days
after the date on which the payment request or invoice was received by Pinellas County, and shall not extend beyond sixty (60)
days after the date on which the payment request or invoice was received by Pinellas County.

D.  The Dispute Manager should investigate and ascertain that the work, for which the payment request or invoice has been
submitted, was performed to Pinellas County’s satisfaction and duly accepted by the Proper Authority. Proper Authority for this
purpose is defined as the Pinellas County representative who is designated as the approving authority for the work performed in
the contractual document. The Dispute Manager shall perform the required investigation and arrive at a solution before or at the
sixty (60) days timeframe for resolution of the dispute, per section 218.76, Florida Statutes. The County Administrator or his or
her designee shall be the final arbiter in resolving the issue before it becomes a legal matter. The County Administrator or his or
her designee will issue their decision in writing.

E. Pinellas County Dispute Resolution Procedures shall not be subject to Chapter 120 of the Florida Statutes. The procedures
shall also, per section 218.76, Florida Statutes, not be intended as an administrative proceeding which would prohibit a court from
ruling again on any action resulting from the dispute.

F. Should the dispute be resolved in the County’s favor interest charges begin to accrue fifteen (15) days after the final
decision made by the County. Should the dispute be resolved in the vendor’s favor the County shall pay interest as of the original
date the payment was due.

G.  For any legal action to recover any fees due because of the application of sections 218.70 et. seq., Florida Statutes, an
award shall be made to cover court costs and reasonable attorney fees, including those fees incurred as a result of an appeal, to the
prevailing party If it is found that the non-prevailing party held back any payment that was the reason for the dispute without
having any reasonable lawful basis or fact to dispute the prevailing party’s claim to those amounts.
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SERVICES AGREEMENT

THIS SERVICES AGREEMENT (“Agreement”) is made as of this day of 20 (“Effective Date™), by and
between Pinellas County, a political subdivision of the State of Florida (“County”), and Tampa Machinery Auction, Inc (“Contractor”)

(individually, “Party,” collectively, “Parties”).

WITNESSETH:

WHEREAS, the County requested proposals pursuant to RFP 145-0225-R (“RFP”) for Auctioneer Services, Vehicles and
Related Equipment; and

WHEREAS, based upon the County's assessment of Contractor's proposal, the County selected the Contractor to provide the
Services as defined herein; and

WHEREAS, Contractor represents that it has the experience and expertise to perform the Services as set forth in this Agreement.

NOW, THEREFORE, in consideration of the above recitals, the mutual covenants, agreements, terms and conditions herein, and
other good and valuable consideration, the receipt and sufficiency of which is hereby mutually acknowledged, the Parties agree as
follows:

1. Definitions.

A. “Agreement” means this Agreement, including all Exhibits, which are expressly incorporated herein by reference and any
amendments thereto.

B. “Amounts Owed to County” means any amounts other than Net Sales Proceeds for which Contractor may become liable to
County according to the terms of this Agreement, including all exhibits, and including, but not limited to, amounts owed due to
lost, stolen, damaged, or destroyed County property.

C. “Contractor’s Commission” means the amount resulting from applying the applicable commission percentage set out in
Exhibit B, attached hereto and incorporated herein by reference, to an item’s actual sale price, regardless of any established MAP.

D. “County Confidential Information” means any County information deemed confidential and/or exempt from Section
119.07, Florida Statutes, and Section 24(a), Article 1 of the Florida Constitution, or other applicable law, and any other
information designated in writing by the County as County Confidential Information.

E. “Contractor Confidential Information” means any Contractor information that constitutes a trade secret pursuant to
Chapter 688, Florida Statutes, and is designated in this Agreement or in writing as a trade secret by Contractor (unless otherwise
determined to be a public record by applicable Florida law). Notwithstanding the foregoing. Contractor Confidential Information
does not include information that: (i) becomes public other than as a result of a disclosure by the County in breach of the
Agreement; (i1) becomes available to the County on a non-confidential basis from a source other than Contractor, which is not
prohibited from disclosing such information by obligation to Contractor; (iii) is known by the County prior to its receipt from
Contractor without any obligation or confidentiality with respect thereto; or (iv) is developed by the County independently of any
disclosures made by Contractor.

F. “Contractor Personnel” means all employees of Contractor, and all employees of subcontractors of Contractor, who are
providing the Services at any time during the project term.

G. “MAP” or “Minimum Acceptable Price” means an amount designated by the County in its discretion as the minimum
amount the Contractor shall use as the gross sale price for the sale of a particular item, for the purposes of calculating payment
due to the County.

H. “Net Sale Proceeds” means the amount due to the County for the sale of an item, which shall be calculated by subtracting
the Contractor’s Commission and any applicable Transportation costs from the Sale Price

I.  “Services” means the work, duties and obligations to be carried out and performed by Contractor under this Agreement, as
described throughout this Agreement and as specifically described in Exhibit A (“Statement of Work™) attached hereto and
incorporated herein by reference. As used in this Agreement, Services shall include any component task, subtask, service, or
function inherent, necessary, or a customary part of the Services, but not specifically described in this Agreement, and shall
include the provision of all standard day-to-day administrative, overhead, and internal expenses, including labor, materials,
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2.

equipment, products, office supplies, consumables, tools, postage, computer hardware/software, telephone charges, copier usage,
fax charges, travel, lodging, and per diem and all other costs required to perform Services except as otherwise specifically
provided in this Agreement.

J. “Sale Price” means either the actual sale price resulting from the auction of an item, or, in the event Contractor sells an item
for less than the County-designated MAP without prior consent, the MAP.

K. “Transportation Costs” means Contractor’s actual costs, evidenced by such documentation as the County requires, incurred
by Contractor for transporting and delivering sale items to Contractor’s auction site.

Conditions Precedent. This Agreement, and the Parties’ rights and obligations herein, are contingent upon and subject to the

Contractor securing and/or providing the performance security, if required in Section 3, and the insurance coverage(s) required in
Section 13, within ten (10) days of the Effective Date. No Services shall be performed by the Contractor and the County shall not
incur any obligations of any type until Contractor satisfies these conditions. Unless waived in writing by the County, in the event the
Contractor fails to satisfy the conditions precedent within the time required herein, the Agreement shall be deemed not to have been
entered into and shall be null and void.

3.

Services.

A. Services. The County retains Contractor, and Contractor agrees to provide the Services. All Services shall be performed to
the satisfaction of the County, and shall be subject to the provisions and terms contained herein and the Exhibits attached hereto.

B. Services Requiring Prior Approval. Contractor shall not commence work on any Services requiring prior written
authorization in the Statement of Work without approval from Contract Administrator or designee.

C. Additional Services. From the Effective Date and for the duration of the project, the County may elect to have Contractor
perform Services that are not specifically described in the Statement of Work attached hereto but are related to the Services
(“Additional Services™), in which event Contractor shall perform such Additional Services for the compensation specified in the
Statement of Work attached hereto. Contractor shall commence performing the applicable Additional Services promptly upon
receipt of written approval as provided herein.

D. De-scoping of Services. The County reserves the right, in its sole discretion, to de-scope Services upon written notification
to the Contractor by the County. Upon issuance and receipt of the notification, the Contractor and the County shall enter into a
written amendment reducing the appropriate Services Fee for the impacted Services by a sum equal to the amount associated with
the de-scoped Services as defined in the payment schedule in this Agreement, if applicable, or as determined by mutual written
consent of both Parties based upon the scope of work performed prior to issuance of notification.

E. Independent Contractor Status and Compliance with the Immigration Reform and Control Act. Contractor is and
shall remain an independent contractor and is neither agent, employee, partner, nor joint venturer of County. Contractor
acknowledges that it is responsible for complying with the provisions of the Immigration Reform and Control Act of 1986 located
at 8 U.S.C. 1324, et seq, and regulations relating thereto, as either may be amended from time to time. Failure to comply with the
above provisions shall be considered a material breach of the Agreement.

F. Non-Exclusive Services. This is a non-exclusive Agreement. During the term of this Agreement, and any extensions
thereof, the County reserves the right to contract for another provider for similar services as it determines necessary in its sole
discretion.

G. Project Monitoring. During the term of the Agreement, Contractor shall cooperate with the County, either directly or
through its representatives, in monitoring Contractor’s progress and performance of this Agreement.

H. Provision for Other Agencies. Contractor agrees to provide the Services described in this Agreement, at the same prices,
and equivalent terms and conditions, to other Florida state or local government agencies upon the request of any such agency, and
pursuant to an independent agreement executed between Contractor and the requesting agency.

Term of Agreement.

A. Initial Term. The term of this Agreement shall commence on the Effective Date and shall remain in full force and effect for
sixty (60) months, or until termination of the Agreement, whichever occurs first.
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S.

7.

B. Term Extension.

The term of this Agreement may not be extended. All Services shall be completed by the expiration of the initial term as
defined in 4.A.

Compensation and Method of Payment.

A. Basis of Compensation. As Contractor’s compensation for Services completed in accordance with this Agreement,
Contractor may retain from the Sale Price for each sale conducted the applicable Contractor’s Commission, as set out in Exhibit C
attached hereto and incorporated herein by reference, together with any applicable Transportation Costs (“Services Fee”). No
other amounts may be retained, and the entire remaining balance of each Sale Price shall be paid to the County. It is
acknowledged and agreed by Contractor that this compensation constitutes a limitation upon County's obligation to compensate
Contractor for such Services required by this Agreement, but does not constitute a limitation upon Contractor's obligation to
perform all of the Services required by this Agreement.

B. Method of Payment. Within 12 days of any auction, Contractor shall submit an electronic accounting report, as more fully
described in Exhibit A, as well as all documentation required by the County for proof of Transportation Costs, which submittals
shall be subject to County’s review and approval in accordance with the Dispute Resolution process set out in Exhibit E. No later
than 45 days from approval by the County of the electronic accounting report and Transportation Cost amounts, Contractor shall
pay the total of all Net Sale Proceeds, by sending payment to County’s Finance Department, at the address indicated in Exhibit D,
attached hereto and incorporated herein by reference. All payments shall be in accordance with the applicable requirements of
Section 218.70 et seq., Florida Statutes, “The Local Government Prompt Payment Act,” as well as the County’s Invoice Payments
Dispute Resolution Process established in accordance with Section 218.76, Florida Statutes.

C. Amounts Owed By Contractor. The County shall invoice Contractor for any Amounts Owed to County, and Contractor
shall pay according to the terms stated on the invoice.

D. Travel Expenses.
The Services Fee includes all travel, lodging and per diem expenses incurred by Contractor in performing the Services.

E. Taxes. Contractor acknowledges that the County is not subject to any state or federal sales, use, transportation and certain
excise taxes.

Personnel.

A. Qualified Personnel. Contractor agrees that each person performing Services in connection with this Agreement shall have
the qualifications and shall fulfill the requirements set forth in this Agreement.

B. Approval and Replacement of Personnel. The County shall have the right to approve all Contractor Personnel assigned to
provide the Services, which approval shall not be unreasonably withheld. Prior to commencing the Services, the Contractor shall
provide at least ten (10) days written notice of the names and qualifications of the Contractor Personnel assigned to perform
Services pursuant to the Agreement. Thereafter, during the term of this Agreement, the Contractor shall promptly and as required
by the County provide written notice of the names and qualifications of any additional Contractor Personnel assigned to perform
Services. The County, on a reasonable basis, shall have the right to require the removal and replacement of any of the Contractor
Personnel performing Services, at any time during the term of the Agreement. The County will notify Contractor in writing in the
event the County requires such action. Contractor shall accomplish any such removal within forty-eight (48) hours after receipt
of notice from the County and shall promptly replace such person with another person, acceptable to the County, with sufficient
knowledge and expertise to perform the Services assigned to such individual in accordance with this Agreement. In situations
where individual Contractor Personnel are prohibited by applicable law from providing Services, removal and replacement of
such Contractor Personnel shall be immediate and not subject to such forty-eight (48) hour replacement timeframe and the
provisions of Section 7. A.1. shall apply if minimum required staffing is not maintained.

A. Contractor Default Provisions and Remedies of County.
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1. Events of Default. Any of the following shall constitute a “Contractor Event of Default” hereunder: (i) Contractor fails
to maintain the staffing necessary to perform the Services as required in the Agreement, fails to perform the Services as
specified in the Agreement, or fails to complete the Services within the completion dates as specified in the Agreement; (ii)
Contractor breaches Section 9 (Confidential Information); (ii1) Contractor fails to gain acceptance of a deliverable per Section
15, if applicable, for two (2) consecutive iterations; or (iv) Contractor fails to perform or observe any of the other material
provisions of this Agreement.

2. Cure Provisions. Upon the occurrence of a Contractor Event of Default as set out above, the County shall provide
written notice of such Contractor Event of Default to Contractor (“Notice to Cure”), and Contractor shall have thirty (30)
calendar days after the date of a Notice to Cure to correct, cure, and/or remedy the Contractor Event of Default described in

the written notice.

3. Termination for Cause by the County. In the event that Contractor fails to cure a Contractor Event of Default as
authorized herein, or upon the occurrence of a Contractor Event of Default as specified in Section 7.A.1.(iii), the County may

terminate this Agreement in whole or in part, effective upon receipt by Contractor of written notice of termination pursuant to
this provision, and may pursue such remedies at law or in equity as may be available to the County.

B. County Default Provisions and Remedies of Contractor.

1. Events of Default. Any of the following shall constitute a “County Event of Default” hereunder: (i) the County fails to
make timely undisputed payments as described in this Agreement; (ii) the County breaches Section 9 (Confidential
Information); or (iii) the County fails to perform any of the other material provisions of this Agreement.

2. Cure Provisions. Upon the occurrence of a County Event of Default as set out above, Contractor shall provide written
notice of such County Event of Default to the County (“Notice to Cure”), and the County shall have thirty (30) calendar days
after the date of a Notice to Cure to correct, cure, and/or remedy the County Event of Default described in the written notice.

3. Temmination for Cause by Contractor. In the event the County fails to cure a County Event of Default as authorized
herein, Contractor may terminate this Agreement in whole or in part effective on receipt by the County of written notice of
termination pursuant to this provision, and may pursue such remedies at law or in equity as may be available to the

Contractor.

C. Termination for Convenience. Notwithstanding any other provision herein, the County may terminate this Agreement,
without cause, by giving thirty (30) days advance written notice to the Contractor of its election to terminate this Agreement
pursuant to this provision.

8. Time is of the Essence. Time is of the essence with respect to all provisions of this Agreement that specify a time for
performance, including the Services as described in Exhibits attached hereto; provided, however, that the foregoing shall not be
construed to limit a Party’s cure period allowed in the Agreement.

9. Confidential Information and Public Records.

A. County Confidential Information. Contractor shall not disclose to any third party County Confidential Information that
Contractor, through its Contractor Personnel, has access to or has received from the County pursuant to its performance of
Services pursuant to the Agreement, unless approved in writing by the County Contract Manager. All such County Confidential
Information will be held in trust and confidence from the date of disclosure by the County, and discussions involving such County
Confidential Information shall be limited to Contractor Personnel as is necessary to complete the Services.

B. Contractor Confidential Information. All Contractor Confidential Information received by the County from Contractor
will be held in trust and confidence from the date of disclosure by Contractor and discussions involving such Contractor
Confidential Information shall be limited to the members of the County’s staff and the County’s subcontractors who require such
information in the performance of this Agreement. The County acknowledges and agrees to respect the copyrights, registrations.
trade secrets and other proprietary rights of Contractor in the Contractor Confidential Information during and after the term of the
Agreement and shall at all times maintain the confidentiality of the Contractor Confidential Information provided to the County,
subject to federal law and the laws of the State of Florida related to public records disclosure. Contractor shall be solely
responsible for taking any and all action it deems necessary to protect its Contractor Confidential Information except as provided
herein. Contractor acknowledges that the County is subject to public records legislation, including but not limited to Chapter 119,
Florida Statutes, and the Florida Rules of Judicial Administration, and that any of the County’s obligations under this Section may
be superseded by its obligations under any requirements of said laws.
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C. Public Records. Contractor acknowledges that information and data it manages as part of the services may be public records
in accordance with Chapter 119, Florida Statutes and Pinellas County public records policies. Contractor agrees that prior to
providing services it will implement policies and procedures to maintain, produce, secure, and retain public records in accordance
with applicable laws, regulations, and County policies, including but not limited to the Section 119.0701, Florida Statutes.
Notwithstanding any other provision of this Agreement relating to compensation, the Contractor agrees to charge the County,
and/or any third parties requesting public records only such fees allowed by Section 119.07, Florida Statutes, and County policy
for locating and producing public records during the term of this Agreement.

10. Audit. Contractor shall retain all records relating to this Agreement for a period of at least three (3) years after final payment is
made. All records shall be kept in such a way as will permit their inspection pursuant to Chapter 119, Florida Statutes. In addition,
County reserves the right to examine and/or audit such records.

11. Compliance with Laws. Contractor shall comply with all applicable federal, state, county and local laws, ordinances, rules and
regulations in the performance of its obligations under this Agreement, including the procurement of licenses, permits and certificates
where required, and including, but not limited to, laws related to Workers’ Compensation, Americans with Disabilities Act (ADA),
Section 504 of the Rehabilitation Act of 1973, Equal Employment Opportunity (EEQ), Minority Business Enterprise (MBE), and
OSHA, health and the environment, and privacy of medical records or information as applicable to this contract.

12. Public Entities Crimes and Scrutinized Companies. Contractor is directed to the Florida Public Entity Crime Act, Fla. Stat.
287.133, and Fla. Stat. 287.135 regarding Scrutinized Companies, and Contractor agrees that its bid and, if awarded, its performance
of the agreement will comply with all applicable laws including those referenced herein. Contractor represents and certifies that
Contractor is and will at all times remain eligible to bid for and perform the services subject to the requirements of these, and other
applicable, laws. Contractor agrees that any contract awarded to Contractor will be subject to termination by the County if Contractor
fails to comply or to maintain such compliance.

13. Liability and Insurance.

A. Insurance. Contractor shall comply with the insurance requirements set out in Exhibit C, attached hereto and incorporated
herein by reference.

B. Indemnification. Contractor agrees to indemnify, pay the cost of defense, including attorney’s fees, and hold harmless the
County, its officers, employees and agents from all damages, suits, actions or claims, including reasonable attorney’s fees
incurred by the County, of any character brought on account of any injuries or damages received or sustained by any person,
persons, or property, or in any way relating to or arising from the Agreement; or on account of any act or omission, neglect or
misconduct of Contractor; or by, or on account of, any claim or amounts recovered under the Workers’ Compensation Law or of
any other laws, regulations, ordinance, order or decree; or arising from or by reason of any actual or claimed trademark, patent or
copyright infringement or litigation based thereon; except only such injury or damage as shall have been occasioned by the sole
negligence of the County.

C. Liability. Neither the County nor Contractor shall make any express or implied agreements, guaranties or representations, or
incur any debt, in the name of or on behalf of the other Party. Neither the County nor Contractor shall be obligated by or have
any liability under any agreements or representations made by the other that are not expressly authorized hereunder. The County
shall have no liability or obligation for any damages to any person or property directly or indirectly arising out of the operation by
Contractor of its business, whether caused by Contractor’s negligence or willful action or failure to act.

D. Contractor’s Taxes. The County will have no liability for any sales, service, value added, use, excise, gross receipts,
property. workers’ compensation, unemployment compensation, withholding or other taxes, whether levied upon Contractor or
Contractor’s assets, or upon the County in connection with Services performed or business conducted by Contractor. Payment of
all such taxes and liabilities shall be the responsibility of Contractor.

14. County’s Funding. The Agreement is not a general obligation of the County. It is understood that neither this Agreement nor
any representation by any County employee or officer creates any obligation to appropriate or make monies available for the purpose
of the Agreement beyond the fiscal year in which this Agreement is executed. No liability shall be incurred by the County, or any
department, beyond the monies budgeted and available for this purpose. If funds are not appropriated by the County for any or all of
this Agreement, the County shall not be obligated to pay any sums provided pursuant to this Agreement beyond the portion for which
funds are appropriated. The County agrees to promptly notify Contractor in writing of such failure of appropriation, and upon receipt
of such notice, this Agreement, and all rights and obligations contained herein, shall terminate without liability or penalty to the
County.
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15. Acceptance of Services. For all Services deliverables that require County acceptance as provided in the Statement of Work, the
County, through the Contract Administrator or designee, will have ten (10) calendar days to review the deliverable(s) after receipt or
completion of same by Contractor, and either accept or reject the deliverable(s) by written notice to Contractor. If a deliverable is
rejected, the written notice from the County will specify any required changes, deficiencies, and/or additions necessary. Contractor
shall then have seven (7) calendar days to revise the deliverable(s) to resubmit and/or complete the deliverable(s) for review and
approval by the County, who will then have seven (7) calendar days to review and approve, or reject the deliverable(s); provided
however, that Contractor shall not be responsible for any delays in the overall project schedule that result from the County’s failure to
timely approve or reject deliverable(s) as provided herein. Upon final acceptance of the deliverable(s), the County will accept the
deliverable(s) in writing.

16. Subcontracting/Assignment.

A. Subcontracting. Contractor is fully responsible for completion of the Services required by this Agreement and for
completion of all subcontractor work, if authorized as provided herein. Contractor shall not subcontract any work under this
Agreement to any subcontractor other than the subcontractors specified in the proposal and previously approved by the County,
without the prior written consent of the County, which shall be determined by the County in its sole discretion.

B. Assignment.

This Agreement, and any rights or obligations hereunder, shall not be assigned, transferred or delegated to any other person
or entity. Any purported assignment in violation of this section shall be null and void.

17. Survival. The following provisions shall survive the expiration or termination of the Term of this Agreement: 7, 9, 10, 13 20,
23, and any others which by their nature would survive termination.

18. Notices. All notices, authorizations, and requests in connection with this Agreement shall be deemed given on the day they are:
(1) deposited in the U.S. mail, postage prepaid, certified or registered, return receipt requested; or (2) sent by air express courier (e.g.,
Federal Express, Airborne, etc.), charges prepaid, return receipt requested; or (iii) sent via email and addressed as set forth below.
which designated person(s) may be amended by either Party by giving written notice to the other Party:

For County: For Contractor:

Attn: Andrew Pupke, Director Attn: David W. Nelson

Real Estate Management Department Tampa Machinery Auction, Inc.
509 East Avenue P.O. Box 291069

Clearwater, FL 33756 Tampa, FL 33687-1069

Phone: (727) 464-3237 (813) 986-2485

with a copy to:

Purchasing Director

Pinellas County Purchasing Department
400 South Fort Harrison Avenue
Clearwater, FL 33756

19. Conflict of Interest.

A. The Contractor represents that it presently has no interest and shall acquire no interest, either direct or indirect, which would
conflict in any manner with the performance of the Services required hereunder, and that no person having any such interest shall
be employed by Contractor during the agreement term and any extensions.

B. The Contractor shall promptly notify the County in writing of any business association, interest, or other circumstance which
constitutes a conflict of interest as provided herein. If the Contractor is in doubt as to whether a prospective business association,
interest, or other circumstance constitutes a conflict of interest, the Contract may identify the prospective business association,
interest or circumstance, the nature of work that the Contractor may undertake and request an opinion as to whether the business
association, interest or circumstance constitutes a conflict of interest if entered into by the Contractor. The County agrees to
notify the Contractor of its opinion within (10) calendar days of receipt of notification by the Contractor, which shall be binding
on the Contractor.
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20. Right to Ownership. All work created, originated and/or prepared by Contractor in performing Services pursuant to the
Agreement, to the extent that such work, products, documentation, materials or information are described in or required by the
Services (collectively, the “Work Product™) shall be County’s property when completed and accepted, if acceptance is required in this
Agreement, and the County has made payment of the sums due therefore. The ideas, concepts, know-how or techniques developed
during the course of this Agreement by the Contractor or jointly by Contractor and the County may be used by the County without
obligation of notice or accounting to the Contractor. Any data, information or other materials furnished by the County for use by
Contractor under this Agreement shall remain the sole property of the County.

21. Amendment. This Agreement may be amended by mutual written agreement of the Parties hereto.

22. Severability. The terms and conditions of this Agreement shall be deemed to be severable. Consequently, if any clause, term, or
condition hereof shall be held to be illegal or void, such determination shall not affect the validity or legality of the remaining terms
and conditions, and notwithstanding any such determination, this Agreement shall continue in full force and effect unless the
particular clause, term, or condition held to be illegal or void renders the balance of the Agreement impossible to perform.

23. Applicable Law and Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida (without regard to principles of conflicts of laws). The Parties agree that all actions or proceedings arising in connection with
this Agreement shall be tried and litigated exclusively in the state or federal (if permitted by law and a Party elects to file an action in
federal court) courts located in or for Pinellas County, Florida. This choice of venue is intended by the Parties to be mandatory and
not permissive in nature, and to preclude the possibility of litigation between the Parties with respect to, or arising out of, this
Agreement in any jurisdiction other than that specified in this section. Each Party waives any right it may have to assert the doctrine
of forum non conveniens or similar doctrine or to object to venue with respect to any proceeding brought in accordance with this

section.

24. Waiver. No waiver by either Party of any breach or violation of any covenant, term, condition, or provision of this Agreement or
of the provisions of any ordinance or law, shall be construed to waive any other term, covenant, condition, provisions, ordinance or
law, or of any subsequent breach or violation of the same.

25. Due Authority. Each Party to this Agreement represents and warrants that: (i) it has the full right and authority and has obtained
all necessary approvals to enter into this Agreement; (ii) each person executing this Agreement on behalf of the Party is authorized to
do so; (iii) this Agreement constitutes a valid and legally binding obligation of the Party, enforceable in accordance with its terms.

26. No Third Party Beneficiary. The Parties hereto acknowledge and agree that there are no third party beneficiaries to this
Agreement. Persons or entities not a party to this Agreement may not claim any benefit from this Agreement or as third party
beneficiaries hereto.

27. Entire Agreement. This Agreement constitutes the entire Agreement between the Parties and supersedes all prior negotiations,
representations or agreements either oral or written.

(Signature Page Follows)
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement the day and year first written.

PINELLAS COUNTY, FLORIDA
by and through its Board of County Commissioners

By:

ATTEST:
KEN BURKE, CLERK OF COURT

By:

Deputy Clerk

APPROVED AS TO FORM

N L
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By

- Ofﬁg/e‘bf the County Att})ﬁwy

/ iy

Last Updated: 8/5/2015 9:53 AM

CONTRACTOR
Tampa Machinery Auction, Inc.

Name: David W. Nelson

Title: President

H:\USERS\Atykb40\Clients\Purchasing\Templates\Services Agreement Standard Contract\ConsultingSvcsAgmt 021914.docx
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EXHIBIT A- SCOPE OF WORK
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Scope of work

Tampa Machinery Auction, Inc. is capable of performing all of the functions outlined in the
scope of work section of this RFP. Details of how we perform these functions are below.

We are able to receive a list of vehicles and equipment at least ten (10) days prior to an auction
and arrange to have the items on this list delivered and sold at our next scheduled auction.
Additions, deletions and modifications to this list are acceptable until the day before the
scheduled auction.

We are able and willing to handle a minimum acceptable price on any given item on the
County’s inventory list. We are also willing to provide input as to whether the price is
reasonable based on current market conditions.

Our auctions are always scheduled for the second Saturday of each month year round. This
should allow us to meet the counties ten (10) day requirement for auctioneering services in most
circumstances. We will handle the coordination of transportation to our facility and pay the
vendors up front and deduct the cost from the proceeds of the auction. We will use vendors
already contracted with the County or vendors who we have negotiated our best price with. We
always provide original invoices for transportation with the auction settlement documents and
there is never a markup on any pass through payments made by us on the County’s behalf.

We will communicate and coordinate with the County’s designated personnel within a day or
two of receiving an inventory list from the County. We will provide a receipt for all items
received upon request and will notify county personnel of any license plates, light bars, logos or
other markings left by the County.

We provide all personnel, advertising and services necessary to conduct a ‘Public’ auction of
County surplus property. We employ close to eighty (80) part time personnel to conduct each of
our monthly auctions. These personnel consist of auctioneers, ring men, clerks, starters and
personnel for various customer service functions. We are fully capable of handling both
wholesale and retail sales of non-titled and titled items onsite during and after each auction.

We advertise each of our auctions utilizing radio, television, internet and various forms of direct
marketing. We budget between $15,000 and $20,000 in advertising for each auction which
attracts between fifteen hundred (1500) and two thousand (2000) bidders. Our radio and
television ads run over a two week period prior to each auction which over the years has created
an event mentality. We do an email campaign just prior to each auction that is sent to over 5,000
registered bidders that highlights items that will be sold in our next auction. We also make direct
phone contact with known buyers of specialized items that are scheduled to be sold.

We maintain a company web site at www.tmauction.com that includes our inventory which is
updated on a daily basis to ensure our customers have access to current inventory data. The
iventory is presented in catalog form with a thumbnail image of each item and a description of
the item. The catalog has a clickable link to a page of each item that includes several full size
images of the item along with more detailed information. Our web site also provides qualified
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registered bidders with the ability to place a proxy bid on items if they are unable to attend the
auction.

Our terms and conditions of the auction are posted on our web site and distributed in writing to
everyone who attends the auction. An information label is placed on every item offered in the
auction that includes a detailed description and any known defects. All items are sold F.O.B.
place of sale and AS IS, WHERE IS without warranty of any kind either expressed or implied
including but not limited to fitness for a particular purpose or merchantability.

As a licensed independent motor vehicle dealer in the State of Florida we have access to motor
vehicle data through the DMV that allows us to perform vehicle identification number and
registration checks. We are also capable of printing temporary tags on site for the convenience
of our retail motor vehicle buyers who wish to buy or transfer a tag. We also have an insurance
vendor on site during the auction so our retail motor vehicles buyers can immediately obtain
insurance if needed. We perform all retail title services at the auction site for our customers so
that a trip to the tag office or another location is not necessary.

We collect all proceeds of each auction which includes the gross sale amount, applicable sales
taxes, title fees and tag fees. All proceeds are immediately deposited into an escrow account as
required by Florida law and net proceeds are distributed to consignors when all deposits have
cleared. We accept responsibility for errors in computation and bad checks when items have
been released to the buyer. No-shows are deducted from total sales, however any forfeited
deposits are added to total sales. We record the audio of each auction for verification purposes.
We will, upon request and for a fee, remove decals and numberings from county property and
will make every reasonable effort to prevent damaging painted surfaces.

Our facility is comprised of two properties approximately two (2) miles apart that total forty
three acres which gives us more than enough space to accommodate all the requirements of this
RFP. We have handled as many as twelve hundred (1200) items in a single auction and have
plenty of storage to handle the one hundred (100) items specified in this RFP. Both properties
are completely surrounded by six (6) foot chain link fencing and ten (10) foot electric fencing.
The electric fence is energized during non-business hours and is remotely monitored. A security
patrol checks the facility at least three (3) times each day during non-business hours.

Our entire facility is open for access by county employees Monday through Friday from 8:00 am
to 5:00 pm and on Saturday (auction day) from 7:30 am to 5:00 pm for whatever purpose the
County deems necessary. The sale yard portion of our facility is open to prospective bidders for
inspection Monday through Friday from 8:00 am to 5:00 pm and on Saturday (auction day) from
7:30 am to 5:00 pm.

We assume responsibility for lost, stolen or damaged county property by a third party while the
property is in our care, custody and control except in cases of a Force Majeure Event. We will
accept a third party appraiser valuation for fair market value of replacement or repair of said
property and will make payment to the County within thirty (30) days of the loss.
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We provide successful bidders with a bill of sale and vehicle related documents at the point of
sale when applicable. The County will never be responsible for any premiums associated with
the sale of items in the auction.

After each auction along with payment we provide a Settlement Report that includes all the
information detailed in this RFP for both sold and unsold items. We are able to provide this in
EXCEL format upon request. Any unsold items will be held over for the next scheduled auction
at no additional cost unless otherwise specified by the County.

Fees associated with the auction of County property with the exception of the cost of
transportation, decal and numbering removal, and/or title replacement will be the responsibility
of the buyer or us as the contractor. Transfer and dealer fees are typically the buyer’s
responsibility and fees and costs such as labor, advertising etc. are paid by the contractor.
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EXHIBIT B- CONTRACTOR’S COMMISSION

e Items with sale price less than $5,000 6% 2%
e liems with sale price between $5,001 - $15,000 5% 2%
e Items with sale price over $15,000 4% 2%

e  Cost for removal of decals and lettering: $50.00 per vehicle.
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EXHIBIT C- INSURANCE REQUIREMENTS

INSURANCE:

a)

b)

c)

d)

e)

2

Proposal submittals should include, the Proposers current Certificate(s) of Insurance in accordance with the insurance
requirements listed below. If Proposer does not currently meet insurance requirements, proposer/bidder/quoter shall also
include verification from their broker or agent that any required insurance not provided at that time of submittal will be in
place within 10 days after award recommendation.

Within 10 days of contract award and prior to commencement of work, Proposer shall email certificate that is compliant
with the insurance requirements to CertsOnly-Portland@ebix.com. If certificate received with proposal was a compliant
certificate no further action may be necessary. It is imperative that proposer include the unique identifier, which will be
supplied by the County’s Purchasing Department. The Certificate(s) of Insurance shall be signed by authorized
representatives of the insurance companies shown on the Certificate(s). A copy of the endorsement(s) referenced in
paragraph 3.(d) for Additional Insured shall be attached to the certificate(s) referenced in this paragraph.

No work shall commence at any project site unless and until the required Certificate(s) of Insurance are received and
approved by the County. Approval by the County of any Certificate(s) of Insurance does not constitute verification by the
County that the insurance requirements have been satisfied or that the insurance policy shown on the Certificate(s) of
Insurance is in compliance with the requirements of the Agreement. County reserves the right to require a certified copy of
the entire insurance policy, including endorsement(s), at any time during the RFP and/or contract period.

All policies providing liability coverage(s), other than professional liability and workers compensation policies, obtained by
the Proposer and any subcontractors to meet the requirements of the Agreement shall be endorsed to include Pinellas County
Board of County Commissioners as an Additional Insured.

If any insurance provided pursuant to the Agreement expires prior to the completion of the Work, renewal Certificate(s) of
Insurance and endorsement(s) shall be furnished by the Proposer to the County at least thirty (30) days prior to the expiration
date.

(1) Proposer shall also notify County within twenty-four (24) hours after receipt, of any notices of expiration,
cancellation, nonrenewal or adverse material change in coverage received by said Proposer from its insurer. Notice
shall be given by certified mail to: Pinellas County, c¢/o Ebix BPO, PO Box 257, Portland, MI, 48875-0257; be sure
to include your organization’s unique identifier, which will be provided upon notice of award. Nothing contained
herein shall absolve Proposer of this requirement to provide notice.

(2) Should the Proposer, at any time, not maintain the insurance coverages required herein, the County may terminate
the Agreement, or at its sole discretion may purchase such coverages necessary for the protection of the County and
charge the Proposer for such purchase or offset the cost against amounts due to proposer for services completed.
The County shall be under no obligation to purchase such insurance, nor shall it be responsible for the coverages
purchased or the insurance company or companies used. The decision of the County to purchase such insurance
shall in no way be construed to be a waiver of any of its rights under the Agreement.

The County reserves the right, but not the duty, to review and request a copy of the Contractor’s most recent annual report or
audited financial statement when a self-insured retention (SIR) or deductible exceeds $50,000.

If subcontracting is allowed under this RFP, the Prime Proposer shall obtain and maintain, at all times during its performance
of the Agreement, insurance of the types and in the amounts set forth; and require any subcontractors to obtain and maintain,
at all times during its performance of the Agreement, insurance limits as it may apply to the portion of the Work performed
by the subcontractor; but in no event will the insurance limits be less than $500,000 for Workers' Compensation/Employers’
Liability, and 81,000,000 for General Liability and Auto Liability if required below.

(1) Al subcontracts between Proposer and its subcontractors shall be in writing and are subject to the County’s prior
written approval. Further, all subcontracts shall (1) require each subcontractor to be bound to Proposer to the same
extent Proposer is bound to the County by the terms of the Contract Documents, as those terms may apply to the
portion of the Work to be performed by the subcontractor; (2) provide for the assignment of the subcontracts from
Proposer to the County at the election of Owner upon termination of the Contract: (3) provide that County will be an
additional indemnified party of the subcontract; (4) provide that the County will be an additional insured on all
insurance policies required to be provided by the subcontractor except workers compensation and professional
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liability; (5) provide waiver of subrogation in favor of the County and other insurance terms and/or conditions as
outlined below; (6) assign all warranties directly to the County; and (7) identify the County as an intended third-
party beneficiary of the subcontract. Proposer shall make available to each proposed subcontractor, prior to the
execution of the subcontract, copies of the Contract Documents to which the subcontractor will be bound by this
Section C and identify to the subcontractor any terms and conditions of the proposed subcontract which may be at
variance with the Contract Documents.

h) Each insurance policy and/or certificate shall include the following terms and/or conditions:

i)

(1

2

3)

4

)
(6)

(M

The Named Insured on the Certificate of Insurance and insurance policy must match the entity’s name that
responded to the solicitation and/or is signing the agreement with the County. If Proposer is a Joint Venture per
Section A. titled Joint Venture of this RFP, Certificate of Insurance and Named Insured must show Joint Venture
Legal Entity name and the Joint Venture must comply with the requirements of Section C with regard to limits,
terms and conditions, including completed operations coverage.

Companies issuing the insurance policy, or policies, shall have no recourse against County for payment of premiums
or assessments for any deductibles which all are at the sole responsibility and risk of Contractor.

The term "County” or "Pinellas County” shall include all Authorities, Boards, Bureaus, Commissions, Divisions,
Departments and Constitutional offices of County and individual members, employees thereof in their official
capacities, and/or while acting on behalf of Pinellas County.

The policy clause "Other Insurance" shall not apply to any insurance coverage currently held by County or any such
future coverage, or to County's Self-Insured Retentions of whatever nature.

All policies shall be written on a primary, non-contributory basis.

Any Certificate(s) of Insurance evidencing coverage provided by a leasing company for either workers
compensation or commercial general liability shall have a list of covered employees certified by the leasing
company attached to the Certificate(s) of Insurance. The County shall have the right, but not the obligation to
determine that the Proposer is only using employees named on such list to perform work for the County. Should
employees not named be utilized by Proposer, the County, at its option may stop work without penalty to the County
until proof of coverage or removal of the employee by the contractor occurs, or alternatively find the Proposer to be
in default and take such other protective measures as necessary.

Insurance policies, other than Professional Liability, shall include waivers of subrogation in favor of Pinellas County
from both the Proposer and subcontractor(s).

The minimum insurance requirements and limits for this Agreement, which shall remain in effect throughout its duration
and for two (2) years beyond final acceptance for projects with a Completed Operations exposure, are as follows:

(D

Workers’ Compensation Insurance

Limit Florida Statutory
Employers’ Liability Limits

Per Employee $ 500,000
Per Employee Disease $ 500,000
Policy Limit Disease § 500,000

(2) Commercial General Liability Insurance including, but not limited to, Independent Contractor, Contractual

Liability Premises/Operations, Products/Completed Operations, and Personal Injury.

Limits
Combined Single Limit Per Occurrence $ 1,000,000
Products/Completed Operations Aggregate $ 1,000,000
Personal Injury and Advertising Injury $ 1,000,000
General Aggregate $ 2.000,000
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(3) Business Automobile with Trucker’s and Garage Keepers Liability Insurance covering owned, hired, and non-
owned vehicles. If the Proposer does not own any vehicles, then evidence of Hired and Non-owned coverage is
sufficient. Coverage shall be on an "occurrence" basis, such insurance to include coverage for loading and unloading
hazards, unless Proposer can show that this coverage exists under the Commercial General Liability policy.

Limit
Combined Single Limit Per Accident $ 1,000,000

(4) Excess or Umbrella Liability Insurance excess of the primary coverage required, in paragraphs (1), (2), and (3)
above:

Limits
Each Occurrence $ 1,000,000
General Aggregate $ 1,000,000

(5) Commercial Crime_Insurance coverage shall include Clients’ Property endorsement similar or equivalent to ISO
form CR 04 01, with at least minimum limits as follows:
Limits
Each Occurrence $ 1,000,000
General Aggregate $ 1,000,000

(6) Property Insurance Proposer will be responsible for all damage to its own property, equipment and/or materials.

Page 13



EXHIBIT D - PAYMENT/INVOICES

PAYMENT/INVOICES:

SUPPLIER shall submit invoices for payment due as provided herein with such documentation as required by Pinellas County and all
payments shall be made in accordance with the requirements of Section 218.70 er. seq, Florida Statutes, “The Local Government
Prompt Payment Act.” Invoices shall be submitted to the address below unless instructed otherwise on the purchase order, or if no
purchase order, by the ordering department:

Finance Division Accounts Payable

Pinellas County Board of County Commissioners
P. O. Box 2438

Clearwater, FL 33757

Each invoice shall include, at a minimum, the Supplier’s name, contact information and the standard purchase order number. In order
to expedite payment, it is recommended the Supplier also include the information shown in below. The County may dispute any
payments invoiced by SUPPLIER in accordance with the County’s Dispute Resolution Process for Invoiced Payments, established in
accordance with Section 218.76, Florida Statutes, and any such disputes shall be resolved in accordance with the County’s Dispute
Resolution Process.

INVOICE INFORMATION:

Supplier Information Company name, mailing address, phone number, contact name and email address as provided on the
PO

Remit To Billing address to which you are requesting payment be sent

Invoice Date Creation date of the invoice

Invoice Number Company tracking number

Shipping Address Address where goods and/or services were delivered

Ordering Department Name of ordering department, including name and phone number of contact person
PO Number Standard purchase order number

Ship Date Date the goods/services were sent/provided

Quantity Quantity of goods or services billed

Description Description of services or goods delivered

Unit Price Unit price for the quantity of goods/services delivered

Line Total Amount due by line item

Invoice Total Sum of all of the line totals for the invoice

Pinellas County offers a credit card payment process (ePayables) through Bank of America. Pinellas County does not charge vendors
to participate in the program; however, there may be a charge by the company that processes your credit card transactions. For more
information please visit Pinellas County purchasing website at www pinellascounty.org/purchase.
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EXHIBIT E - DISPUTE RESOLUTION FOR PINELLAS COUNTY BOARD OF COUNTY COMMISSIONERS IN
MATTERS OF INVOICE PAYMENTS

Payment of invoices for work performed for Pinellas County Board of County Commissioners (County) is made, by standard, in
arrears in accordance with Section 218.70, et. seq., Florida Statutes, the Local Government Prompt Payment Act.

If a dispute should arise as a result of non-payment of a payment request or invoice the following Dispute Resolution process
shall apply:

A Pinellas County shall notify a vendor in writing within ten (10) days after receipt of an improper invoice, that the invoice is
improper. The notice should indicate what steps the vendor should undertake to correct the invoice and resubmit a proper invoice to the
County. The steps taken by the vendor shall be that of initially contacting the requesting department to validate their invoice and
receive a sign off from that entity that would indicate that the invoice in question is in keeping with the terms and conditions of the
agreement. Once sign off is obtained, the vendor should then resubmit the invoice as a “Corrected Invoice” to the requesting
department which will initiate the payment timeline.

1.) Requesting department for this purpose is defined as the County department for whom the work is performed.
2.) Proper invoice for this purpose is defined as an invoice submitted for work performed that meets prior agreed
upon terms or conditions to the satisfaction of Pinellas County.

B. Should a dispute result between the vendor and the County about payment of a payment request or an invoice then the vendor
should submit their dissatisfaction in writing to the Requesting Department. Each Requesting Department shall assign a representative
who shall act as a “Dispute Manager” to resolve the issue at departmental level.

C. The Dispute Manager shall first initiate procedures to investigate the dispute and document the steps taken to resolve the issue
mm accordance with section 218.76 Florida Statutes. Such procedures shall be commenced no later than forty-five (45) days after the
date on which the payment request or invoice was received by Pinellas County, and shall not extend beyond sixty (60) days after the
date on which the payment request or invoice was received by Pinellas County.

D. The Dispute Manager should investigate and ascertain that the work, for which the payment request or invoice has been
submitted, was performed to Pinellas County’s satisfaction and duly accepted by the Proper Authority. Proper Authority for this
purpose is defined as the Pinellas County representative who is designated as the approving authority for the work performed in the
contractual document. The Dispute Manager shall perform the required investigation and arrive at a solution before or at the sixty (60)
days timeframe for resolution of the dispute, per section 218.76, Florida Statutes. The County Administrator or his or her designee shall
be the final arbiter in resolving the issue before it becomes a legal matter. The County Administrator or his or her designee will issue
their decision in writing.

E. Pinellas County Dispute Resolution Procedures shall not be subject to Chapter 120 of the Florida Statutes. The procedures
shall also, per section 218.76, Florida Statutes, not be intended as an administrative proceeding which would prohibit a court from
ruling again on any action resulting from the dispute.

F. Should the dispute be resolved in the County’s favor interest charges begin to accrue fifteen (15) days after the final decision
made by the County. Should the dispute be resolved in the vendor’s favor the County shall pay interest as of the original date the
payment was due.

G. For any legal action to recover any fees due because of the application of sections 218.70 et. seq., Florida Statutes, an award
shall be made to cover court costs and reasonable attorney fees, including those fees incurred as a result of an appeal, to the prevailing
party If it is found that the non-prevailing party held back any payment that was the reason for the dispute without having any
reasonable lawful basis or fact to dispute the prevailing party’s claim to those amounts.
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