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EXHIBIT B

EXHIBIT B
SPECIFICATIONS

This Exhibit B is incorporated into and made a part of the Contract for Automotive Parts and Accessories
and Related Products and Services for Light, Medium, Heavy Duty Vehicles (“Contract”) between the
City of Charlotte (the “City™) and Advance Stores Company, Inc. (the “Company”). Unless otherwise
defined herein, capitalized terms in this Exhibit shall have the same meanings as are assigned to such
terms in the main body of this Contract.

5. Scope of work:
The scope of this Contract shall be to provide Automotive Parts and Accessories and Related

Products and Services for Light, Medium, Heavy Duty vehicles to the City of Charlotte and other
Participating Public Agencies. The City’s Fleet Management Division (“Fleet”) requires a broad
variety of vehicles and equipment including but not restricted to, automobiles, light, medium, and
heavy duty trucks, SUVs, fire apparatus, buses, and construction equipment. Company must submit
Bid on complete manufacturer lines of new Products and components to accommodate the City’s
requirements.

Company is required to address each of the following components of this ITB in writing as part of
their Bid response. Bids that fail to include all information requested may be deemed non-responsive.

Participating Public Agencies may have additional specific requirements that might not be a
requirement of the Lead Public Agency. The Company agrees to provide additional information or
documentation to Participating Public Agencies as may be required per the Master Intergovernmental
Cooperative Purchasing Agreement (between the Lead Public Agency and the Participating Public
Agency).

5.1 General Requirements:
All Products offered shall be new, highest quality or grades available, meet all the
requirements of these specifications and be in operating condition at time of delivery. All
parts offered by the Company in response to this ITB shall be the most recently issued
models. No parts other than the best quality will be considered for purposed of this ITB.
While it is understood by all Parties involved that a quality comparison study is not practical
in many situations, the Company shall be held directly responsible for substituting a sub-
standard or lesser grade parts than required for in the application. Verifiable substitution of
lesser grade parts may constitute grounds for Contract termination, or other action at the sole
discretion of the City of Charlotte. Reference of brand names, style, and or model numbers
provided in the ITB are to denote the product currently in use by the City that is compatible
with existing vehicles or equipment.

5.1.1  Company must be an authorized distributor of each manufacturer of product lines
offered to the City in the Bid response. The City shall be entitled to conduct or
require a pre-award facility inspection and evidence of industry certifications. The
Company may be required to submit a certificate for each Product manufacturer line
offered. The certificate must state that the Company is authorized to supply such
Products and Services.

5.1.2  All Products must be rated and classified for each category and required application.

5.2 Quantities:
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The City does not guarantee quantities and will purchase quantities of Products according to
actual need during the term of the Contract. The quantities listed in this ITB are estimates
only, and may differ substantially from actual quantities ordered. Multiple orders will be
placed on an as needed basis during the term of the Contract.

Pricing:

Compagny must submit a fixed percentage discount off the Company most current retail list
price, or other verifiable index for all automotive parts, components, accessories, and all other
Products and Services offered by the Company, for the life of the Contract, The discount
percentages offered will apply to the entire Products catalog for the brand and category listed.
Prices must include shipping, handling, and delivery, manufacturer mark up, profit, item cost
and storage. No other charges will be allowed.

All catalogs, and retail price lists must be identified and a copy included in the Bid response.
The City may request documentation from manufacturer verifying list prices at any time.

Discounts shall be firm for the life of the Contract. Unit prices shall be firm for the first
annual term of the Contract. At least sixty (60) days prior to the end of such twelve (12)
month term, the Company shall submit in writing to Procurement Management any proposed
price adjustments (increases and decrease) for review. Price increases will only be considered
for those items with a published manufacturer’s price increase. The successful Company shall
provide a comparison of previous year prices and proposed new prices, showing the percent
(%) difference. Price increases will not be considered more than once annually.

5.3.1 Market Basket Items:
For price comparison purposes and verification of discounts offered and to determine

the lowest Bid, Company must submit unit prices for all items provided as
Attachment 1- City Market Basket and Attachment 2-National Market Basket.
Company should not consider the Attachments as “core” or high volume items. The
pricing submitted on Attachments 1 & 2 does not solely determine lowest responsive,
responsible Company. Bids must comply with all requirements of this ITB and
provide the broadest and most comprehensive product offering possible.

1. Pricing Sheets must be submitted in Excel format on a compact disc or flash
drive. Company must not change the format. To obtain an electronic copy of the
Pricing Sheets (Attachments 1 & 2), email Karen Ewing at
kewing(@charlottenc.gov. Company must also provide a hard copy (paper copy)
of the Pricing Sheets with the “Original” copy of their Bids.

2. Company shall not alter or revise the Attachments provided by the City in Excel
format. Doing so may result in your Bid being deemed non-responsive.

3. Company must submit unit pricing on the Products provided as Attachments |
and 2 using the discounts stated on Required Form 5 in Section 6.

4. Company must indicate whether the item is an exact match or provide an
alternate in the appropriate fields. The City’s decision shall be final and
conclusive in determine the equality of alternatives.

5. Pricing must include manufacturer part number, discount applied, and extended
net/Contract price after discount.

6. DO NOT include any tax in your pricing.
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7. Company are cautioned to carefully review each item and pay special attention to
the unit of measure for each item. Please be sure to Bid the unit of measure
designated that may be different from your selling unit.

5.3.2 Catalog Price List.

Company must include a complete price list of all catalog items and Services offered
that are not included in the Market basket Product Lists (Attachments 1 & 2) on a
compact disc (CD) or flash drive. Pricing must be in the Excel format set forth in
Attachment 3. Please provide separate price list for Light, Medium and Heavy Duty
Vehicles if applicable. Services must be itemized using an hourly rate. Company
must provide the broadest and most comprehensive Product offering possible.

5.3.3 Pricing Incentives and Rebates:

Please identify any incentives and rebates offered based on volume, dollar amounts,
electronic ordering or other criteria.

The Lead Public Agency will evaluate any rebate stipulations or contingencies to
determine which discount structure is in the best interest of the City and the
Participating Public Agencies. The Lead Public Agency reserves the right to
determine the most favorable pricing structure and any such determination shall be
final and conclusive.

Placement of Orders.
The Company must have the proven ability to allow electronic access to product information

and ordering. Orders may be placed via purchase orders, on-line using Internet technology or
via the telephone or fax. Bids must address the following:

N W

Percent (%) of time orders filled correctly;

Percent (%) of time items are back ordered;

Backorder policy;

Percent (%) of time orders are delivered within Contract time;
Return policy;

Retail store locations; and

Policy for over the counter purchases.

Electronic Commerce.
All Bids must address the following required features and functionalities of the Company’s
Internet ordering capabilities at no additional cost to the City:

e el Sl

— e e
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Ability to set up individual users;

Ability to set up and maintain multiple accounts, and ship to locations for each user;
Product comparison tools;

Quick order feature;

Automated order confirmation (e-mail);

Technical Support. Please explain offering in detail and include hours of operation;
Ability to set product preferences based on the City specifications;

Product availability and real time pricing and inventory;

Ability to create custom shopping lists;

. Ability to save a shopping cart and complete the check-out process at a later time;
. Order tracking capabilities;

. Schedule deliveries for a later date and include parameters;

. On-line reports that designated City staff can produce;

. Ability to add or change ship to locations;
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15. Please provide a dummy login and password for access to your on-line ordering system
for review.

16. Capability to display picture and full description for every item.

17. On-line returns capability.

Reporting capabilities.
Company must be able to provide the City with monthly, quarterly, and annual electronic
usage reports with product level detail, including the following:

1. Ability to sort the history of purchases by product type (i.e. belts, emissions, engine, etc.),
by account, or ship-to location; and

2. Ability to produce recycled Products purchased reports.

3. Bids must include sample reports for a current government customer that demonstrates
these reporting capabilities.

Billing capabilities.
Electronic billing options;
Customized billing options;
Invoice options;

Frequency options;

Sorting Capabilities; and
Media Types

R

Procurement Cards (P-cards).

Company must accept City issued p-cards on-line or in retail stores. P-cards must be linked to
Contract pricing. Please address your Company’s policy for accepting procurement cards (P-
cards), major credit cards and how this information is linked to Contract pricing. Company
must be able to provide Level IIl data on the credit card reports. Please confirm this
requirement in your Bid response.

Delivery and Performance Service Level.

All in-stock Products provided under this Contract must be delivered F.O.B. to the City of
Charlotte’s designated Fleet Management facility (see Section 5.10) within two (2) hours for
all orders placed. Products shall be delivered in quantities and intervals as requested by the
City.

Special circumstances may require the Company to make immediate delivers, in less than one
(1) hour that may not be during regular business hours or days. Company are expected to
provide flexibility in delivery and Services and any Products may be required at any location
that may or may not be stated. These conditions are to be maintained to minimize Fleet
downtime and Service delays. If notification is given to the successful Company of any
Emergency Response or Essential Service equipment being inoperable due to Products or
Service issues. the supplier must be willing and able to respond in less than one (1) hour, 24
hours per day and seven (7) days per week.

All Participating Public Agencies will require deliveries to their specific locations. Successful
Company must agree to provide the same delivery terms and conditions to all Participating
Public Agencies that utilize the Master Agreement though U.S. Communities. Bids must
include exceptions of locations where Biddger cannot meet stated requirements.

The successful Company is responsible for maintaining a high level of Service as it relates to
customer satisfaction and Contractual performance. The Company must be willing to
accommodate changes in volume, delivery sites, and other reasonable requests by the City
throughout the term of the Contract.
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The successful Company(s) shall facilitate the performance of inventory turns that may
include all or part of the following:

e Smaller more frequent deliveries;

» Maintaining pre-determined inventory levels (based on min/max levels); and

¢ On-line ordering and designated personnel to “share” inventory data for availability and
delivery information.

5.9.1 Each order delivered must have an invoice enclosed. The invoice must clearly show

the Purchase Order Number, Fleet Order number, items ordered, unit of measure,
Contract pricing, and items enclosed, and identify any items on backorder.

5.9.2 Bids must include Company process for tracking and verifying all deliveries.

Fleet Management Facility Locations:
Company shall deliver to locations needed by the City, including but not limited to:

= 5 s
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[ 7:30am

Commission 5500 Wilkinson Blv 00 pm
Decommission Facility | Charlotte, NC 28208 Monday-Friday
Louise Avenue 829 Louise Avenue, Charlotte, NC 6:00am — 10:30 pm
Facility 28204 Monday-Friday
Atando Avenue 1031 Atando Avenue, Charlotte, NC 6:00 am - 10:30 pm
Facility 28205 Monday-Friday
12™ Street Facility 900 W. 12" Street, Charlotte, NC 28206 | 7:30 am —4:00 pm
Monday-Friday
Tuckaseegee Road 701 Tuckaseegee Road, Charlotte, NC 6:00 am — 6:00 pm
Facility 28208 Monday-Friday
Sweden Road Facility | 4600 Sweden Road, Charlotte, NC | 6:00 am—10:30 pm |
28273 Monday-Friday

All Participating Public Agencies will require deliveries to its specific locations. Successful
Company must agree to provide the same delivery terms and conditions to all
Participating Public Agencies.

Receiving:

Inventory accuracy and asset management are critical. The successful Company is solely
responsible to insure all quantities, packaging, pricing, part numbers, and related information
is correct on all shipments/parts/invoicing. Part numbers on invoicing to the City, must match
part numbers on the part labels exactly. It is the sole responsibility of the successful Company
to audit anv/all shipments for accuracy. No delivery is to be “dropped off” at any Fleet
facility without shipment confirmation, audit, and signature of receipt from authorized Fleet
Management personnel.

Warranty:
All Products supplied under the Contract shall be covered by a manufacturer’s written

guarantee and/or warranty that such Products will be free from defects in materials,
workmanship and performance for a minimum of one year; merchantable and in full
conformity with the Specifications set forth in this ITB, industry standards, dimension charts
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and Company's descriptions, representations and samples. The Company shall administer the
warranty on the City’s behalf, and shall ensure that the manufacturer repairs or replaces at no
charge to the City all Products that violate either the above warranty or the applicable

manufacturer’s warranty.

5.12.1 The Company shall provide the City with two copies of the manufacturer’s written
warranty for each item of equipment.

5.12.2 It shall be the responsibility of the manufacturer to pay all shipping and crating costs
associated with warranty repairs.

Invoices:

Invoices or Service Request tickets detailing inclusive pricing (labor, parts, fees,

shipping/handling) shall be provided to each Fleet Management Facility Location upon

delivery of Services or parts. Invoices shall be detailed indicating the following:

A. Header
e Invoice numbers must be sequential and shall not be duplicated during the life of this
Agreement.

* Invoice Date

e Name of Fleet Management Facility requesting Service.
e City’s payment method number (Purchase Order)

» Service Providers City vendor number

e Service Providers City Contract number

e Service Providers Payment Remit to Address

B. Detail
s Quantity
e Unit Price

e Extended Amount per item

NOTICE: Invoices detailing parts purchased with inclusive pricing (parts, fees,
shipping/handling) must be provided to each Fleet Management Facility at the time and point
of delivery.

a. All credit statements and refund transactions must be processed within five (5) business
days. Credit statements should include original statement invoice number as a reference.

b. Failure to comply with or properly execute this invoicing procedure may delay payment
and may be grounds to terminate this Agreement at the discretion of the City.

c. It is the responsibility of the Company to ensure a copy of the invoice(s) is sent and
received by the City of Charlotte Accounts Payable.

1. All invoices should be sent to COCAP@CHARLOTTENC.GOV.
2. Credit invoices should be sent to COCAP(@CHARLOTTENC.GOV.

3. Each invoice should be sent in a separate file AND email to
COCAP@CHARLOTTENC.GOV.

d. Failure to comply with or properly execute this invoicing procedure may delay payment
and may be grounds to terminate this Agreement at the discretion of the City.
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e. The Company shall provide daily the original summary invoice to the originating Fleet
Management Facility by email AND the City of Charlotte Finance/Accounts Payable by
email to cocap(@charlottenc.gov.

f.  The City will pay undisputed, properly submitted invoices within thirty (30) days after
the receipt of the Company’s invoice (the "Due Date"), provided that the invoice has been
submitted at the appropriate time as authorized.

g. As a condition of payment, the Company must invoice the City for Services or parts
within 60 days after such Services are performed or parts delivered. The Company
waives the right to charge the City for any Services or parts that have not been invoiced
within sixty (60) days of performance of the Services.

City Contracting Requirements:
The City will enter into a Master Agreement written by the City with the successful Company

that contains the terms and conditions set forth in this ITB and sample Contract included as
Section 8. Each Company must state specifically in its Bid response any exceptions to the
terms and conditions included in this [TB, or the sample Confract and any proposed
additional terms or conditions deemed important by the Company. The City will take any
such exceptions and proposed additions into account during the evaluation process. Any
terms and conditions that the Company does not specifically object to will be incorporated
into the resultant Agreement. Notwithstanding the foregoing, the City reserves the right to
change the proposed Contractual terms and conditions prior to Contract award if it is in the
City’s best interest to do so.

The terms and conditions set forth in this ITB are not all inclusive. The City may propose
additional terms and conditions based on the responses to this ITB and the City’s analysis of

the successful Bid.

The term “Contract” shall refer to the Contract entered into between the City and the
successful Company, and the term “Company” shall refer to the successful Company.

New Products and Services:
The City reserves the right to add or delete items to this Contract during the term of the

Contract by written amendment, to the extent those Products and Services are within the
scope of this [TB and include, but will not be limited to, Products added to the successful
Company’s and/or Manufacturer’s catalog offerings, and Products and Services which reflect
new technology and improved functionality. All requests are subject to review and approval
by the City of Charlotte.

Applicable Laws:
The Company agrees to make itself aware of and comply with, and cause its subcontractors to

comply with, all federal, state and local laws, regulations and ordinances relating to the
performance of this Contract or to the Products and Services delivered hereunder, including
without limitation E-Verify, workers' compensation, the Fair Labor Standards Act (FLSA),
the Americans with Disabilities Act (ADA), the Family and Medical Leave Act (FMLA) and
OSHA.. The Company further agrees to obtain all verifications, permits and licenses
applicable to the performance of this Contract. If any violation of this Section has occurred or
does occur, the Company will indemnify and save harmless the City from all losses, damages,
costs, expenses (including reasonable attorneys’ fees), obligations, duties, fines, penalties,
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interest charges and other liabilities (including settlement amounts) incurred on account of
such violation.

Returns and Restocking Charges:

The Company or applicable manufacturer must pick up any merchandise to be returned
within twenty-four (24) hours after the City notifies the Company of the return. The City will
not pay restocking fees for merchandise that has been returned unless it is subject to
minimum inventory requirements under this ITB or is a specialty item and the City has been
notified, at the time of placement of order, of the potential restocking charge. The Company
will issue a credit memo to the City within seven (7) calendar days of the return.

Placement of Orders:
All orders will be placed by City designated personnel on an as needed basis for the quantity

required at the time during the term of the Contract. Orders will be placed by means of a
purchase order, or other approved authorization method.

Training:

The successful Company will be responsible for initially training all necessary City
employees on using their on-line ordering system and any on-going training for new or
additional users, at no additional cost to the City. Supplier will be responsible for providing
documented step-by-step instructions to each authorized user of the City.

Samples.

Priorpto award of a Contract, Company may be required to furnish samples of Product items
Bid, at no charge to the City. Designated City personnel will evaluate samples to determine

the equality of the Products provided. All determinations shall be final and conclusive. Fleet
Management will retain samples for comparison with items delivered under the resulting

Contract.

Value Added Services.
Proposers are encouraged to include any special programs that your Company offers that will

improve customer’s ability to access Products, or other innovative strategies that could add
value to this Contract.

Implementation of Services.
The successful Company will commit to working with the City to ensure a smooth transition.

Bids must address how the Company will successfully implement a new account the size of
the City. Following is an overview, not intended to be all inclusive of the transition
components that will need to take place and be managed.

e Account Set-Up.

¢ Billing and Reporting.

e Customer Service Support.

* Communications and Trainings.

o Strategic & Tactical Field Support

Inventory:
All brands and sizes of parts that are carried in the City’s Fleet Management inventory shall

be stocked in the Company’s inventories and made available for immediate delivery.
Company shall analyze the City’s usage patterns and maintain an adequate supply of parts
and components identified by Fleet Management to meet the City’s needs and avoid stock
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outs and back orders. Company recognize that the City provides essential and emergency
Services to the citizens of the City of Charlotte and Mecklenburg County, and that Services
cannot be provided if vehicles and equipment are down due to unavailability of parts and
components.

The City reserves the right to acquire needed parts and components from alternate sources if
the successful Company is unable to provide the required Products in a timely manner.
Backorder and delivery reports and other methods deemed appropriate shall be requested by
the City from time to time to monitor the Company’s performance and compliance to the
subsequent Contract. Poor performance with respect to the Product availability, or any other
requirements of the Contract, may constitute grounds for termination of the Contract between
the City and the Company.

If, for reasons beyond the control of the Company (i.e. industry wide parts outage), that result
in a stock-out situation, the Company will be prepared and in agreement to supply the
following: (a) immediate notification of inventory status to Fleet Management Shop
Managers, Parts Managers, and Operations Managers at all stated City locations; (b)
immediate notification and delivery of Contract specified parts and components when they
become available.
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EXHIBIT C
BID RESPONSE FORMS

These Bid Response Forms is an Exhibit to and is incorporated into the Contract to Provide
AUTOMOTIVE PARTS AND ACCESSORIES AND RELATED PRODUCTS AND SERVICES
(the “Contract”) between the City of Charlotte and Advance Stores Company, Inc.
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2. BID SUBMISSION FORM

ITB #269-2016-070
AUTOMOTIVE PARTS, ACCESSORIES AND RELATED SERVICES

This Bid is submitted by:
Company Name: Acl vance. Stoces (o mﬁcm\.a Lhne.

tate of Incorporation:

Representative (printed): pr w heele

Representative (signed):

Address:

2,35 E. M(llbf'oo(’{ R4 .

City/State/Zip: IR&,\Q‘&S"\ ‘ N 2760 L} -

hone:
Telephone 0\\0{— 573‘_ 3(‘)0'—[
(Area Code) Telephone Number

Facsimile: Q| 9 - 20l1- Yo 79
' (Area Code) Fax Number

E-Mail Address: {aura. fayne eadvance - auto. com

By signing above, the Bidder agrees that the City reserves the right to reject any and all Bids, to award
multiple Contracts by line item, combination of items, or grand total according to the best interest of the
City, to waive formalities, technicalities, to recover and re-Bid this ITB. Bids are valid for one hundred
twenty (120) calendar days from Bid Opening.

The representative signing above hereby certifies and agrees that the following information is correct;
1. Bid/Bid document has been signed by authorized Bidder/proposer official.

2. Bid/Bid package has been properly labeled per the instructions. (See Section 1.6)

3. Bid/Bid package contains all of the Bid/Bid Response Package Forms:

Bid Submission - Form Two

Addenda Acknowledgement - Form Three

Exceptions — Form Four

Pricing Sheet - Form Five

Non-Discrimination Certification Compliance - Form Six
Bidder References - Form Seven

Pricing Market Baskets — Attachments 1 &2

Complete Pricing Catalog — Attachment 3

U.S, Communities Supplier Worksheet — Section Seven
U.S. Communities Supplier Information — Section Seven
U.S. Communities Administration Agreement — Section Seven
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3, ADDENDA ACKNOWLEDGEMENT FORM

ITB #269-2016-070
AUTOMOTIVE PARTS, ACCESSORIES AND RELATED SERVICES

Please acknowledge receipt of all addenda by including this form with your Bid. All addenda will be posted
to www.ips.state.nc.us. It is the Bidder’s responsibility to monitor the site for all addenda issued for this

ITB.

Addenda Receipt: The Bidder confirms receipt of any and all addenda issued for this
Invitation to Bid/Request for Bids (Bidder to list all addenda received):

Addendum # Date Addendum Downloaded from NC IPS;
1 6-24-16
2 6-30-16

The signature below certifies that the above information has been verified as complete.

Robert A, Wheeler - [ -1 (p
(Please Print Name) Date

(08000

Authorized Signature

Senior Vice President, Commercial
Title

Advance Stores Company Inc.
Company Name
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4., EXCEPTIONS FORM

The undersigned Bidder agrees to provide all Products and Services requested in the ITB for the price(s)
set forth in the Pricing Sheet, all in strict conformity with the terms, conditions and specifications set forth
in the ITB (including any addenda or amendments), subject only to the exceptions stated in the chart below.
Exceptions representing material changes to Bid terms are grounds for rejection of the Bidder’s Bid.

| ITB Section ITB Section
Number Title

Exception and Proposed Change to ITB

The signature below certifies that: (a) the Bidder’s Bid complies with the requirements of this Invitation to
Bid;, and (b) that the Bidder takes no exception to the terms of the ITB other than those listed in the chart
contained in this Form.,

Robert A, Wheeler 71110

G?zzimt Name) Date

Authorized Signature

SVP Commercial
Title

Advance Stores Company Inc.
Company Name
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5. PRICING SHEET

Section Six
Required Forms

ITB # 269-2016-070, AUTOMOTIVE PARTS, ACCESSORIES AND RELATED SERVICES

The undersigned proposes to furnish the following items in strict conformance to the Bid specifications and
Bid invitation issued by the City of Charlotte for this Bid. Any exceptions are clearly marked in the

Required Form — Section 6, Form 3,

BIDS ARE DUE NO LATER THAN 2:00 P.M. EDT, JULY 13, 2016

Pricing: Per Section 5.4, the Lead Public Agency is requesting (1) a fixed percentage discount for all
Product Categories included below; (2) Unit prices for all Products listed in Attachment 1 — City Market
Basket in Excel format; and (3) Unit prices for all Products listed in Attachment 2 — National Market
Basket in Excel format; and (4) a Complete price list of all Products and Services offered by the Bidder.

' ITEM PRODUCT VERIFIABLE PRICE PERCENTAGE (%)
CATEGORY LIST (Current Retail DISCOUNT FOR
Price List Number or ID) | ENTIRE CATEGORY
(All Brands)
1 Batteries Retail List (P3) dated 7/1/16 | 33%
2 Filters Retail List (P3) dated 7/1/16 | 65%
3 Brake Systems Retail List (P3) dated 7/1/16 | 35%
4 Paint and Body Repair Retail List (P3) dated 7/1/16 | 8%
5| Ignition/Emission Retail List (P3) dated 7/1/16 | 34%
6 Cooling System Retail List (P3) dated 7/1/16 | 153%
7 Ride Control, Chassis and Retail List (P3) dated 7/1/16 | 26%
Steering
g Driveline Retail List (P3) dated 7/1/16 | 14%
9 Automotive Hardware & Retail List (P3) dated 7/1/16 | 15%
Engine Parts -
| 10 Exhaust Retail List (P3) dated 7/1/16 | 20%
11 Bearings, Seals, Hub Retail List (P3) dated 7/1/16 | 27% R
Assemblies
12 Starters & Alternators Retail List (P3) dated 7/1/16 | 25%
13 Climate Control Retail List (P3) dated 7/1/16 | 13%
14 Heavy Duty Parts Retail List (P3) dated 7/1/16 | 8%
15 Engines/Equipment Retail List (P3) dated 7/1/16 | 5%
16 Chemicals Retail List (P3) dated 7/1/16 | 8%
17 Accessories & Miscellaneous Retail List (P3) dated 7/1/16 | 8%

Discounts must include all equipment, labor, delivery, installation, consultation, vendor profit, and
all other associated costs. No additional cost will be allowed.

ITB # 269-2016-070
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Bidders are required to organize the information requested in this ITB in accordance with the format
outlined above. Failure of the Bidder to organize the information required by this ITB as outlined may result
in the City of Charlotte, at its sole discretion, deeming the Bid non-responsive to the requirements of this
[TB. The Bidder, however, may reduce the repetition of identical information within several sections of the
Bid by making the appropriate cross-references to other sections of the Bid. Appendices for certain
technical or financial information may be used to facilitate Bid preparation.

Bid Content,

1. Cover Letter,

The Bid must include a letter of transmittal attesting to its accuracy, signed by an individual
authorized to execute binding legal documents on behalf of the Bidder. The cover letter shall
provide the name, address, telephone and facsimile numbers of the Bidder along with the name,
title, address, telephone and facsimile numbers of the executive that has the authority to Contract
with the City of Charlotte. The cover letter shall present the Bidder's understanding of the Project,
a summary of the approach to be undertaken to perform the Services, as well as a summary of the
costs to provide the Services,

b2

Executive Summary,

The Bidder shall submit an executive summary, which outlines its Bid, including the proposed
general management philosophy. The executive summary shall, at a minimum, include an
identification of the proposed project team, responsibilities of the project team, and a summary of
the proposed Services. This section should highlight aspects of this Bid that make it superior or
unique in addressing the needs of the City of Charlotte. Executive Summary for City of Charlotte
USC bid.doc

3. Required Forms.
To be deemed responsive to this ITB, Bidders must complete in detail, all Bid

Forms included in Section 6, Section 7, and all Attachments.

Payment Terms: Net 30

Delivery After Receipt of Order: Usually within an hour

The undersigned hereby certifies the Bidder has read the terms of this Bid document, including the sample
Contract (Section 5) and is authorized to bind the firm to the information herein set forth.

Date:  7-11-16 - Legal Name of Bidder: Advance Stores Company Inc.
By: %ﬁmuobert A. Wheeler, SVP Commercial
Signature Name and Title of Person Signing (PLEASE PRINT)

ITB # 269-2016-070 June 8, 2016 4]
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6. NON-DISCRIMINATION PROVISION
PROJECT: AUTOMOTIVE PARTS, ACCESSORIES AND RELATED SERVICES

All requests for Bids or Bids issued for City Contracts shall include a certification to be completed by the
Bidder or Proposer in substantially the following form:

The undersigned Bidder or Proposer hereby certifies and agrees that the following information is correct;

1,

In preparing it’s the enclosed Bid or Bid, the Bidder or Proposer has considered all Bids and Bids
submitted from qualified, potential subcontractors and suppliers, and has not engaged in discrimination
as defined in Section 2.

For purposes of this section, discrimination means discrimination in the solicitation, selection, or
treatment of any subcontractor, vendor, supplier or commercial customer on the basis of race, ethnicity,
gender, age, religion, national origin, marital status, familial status, sexual orientations, gender identity,
gender expression, or disability or any otherwise unlawful form of discrimination. Without limiting the
foregoing, discrimination also includes retaliating against any person or other entity for reporting any
incident of discrimination,

Without limiting any other remedies that the City may have for a false certification, it is understood
and agreed that, if this certification is false, such false certification will constitute grounds for the City
to reject the Bid or Bid submitted with this certification, and terminate any Contract awarded based on
such Bid or Bid It shall also constitute a violation of the City’s Commercial Non-Discrimination
Ordinance and shall subject the Bidder or Proposer to any remedies allowed thereunder, including
possible disqualification from participating in City Contracts or Bid processes for up to two years,

As a condition of Contracting with the City, the Bidder or Proposer agrees to promptly provide to the
City all information and documentation that may be requested by the City from time to time regarding
the solicitation and selection of suppliers and subcontractors in connection with this solicitation process.
Failure to maintain or failure to provide such information shall constitute grounds for the City to reject
the Bid or Bid and to any Contract awarded on such Bid or Bid. It shall also constitute a violation of
the City’s Commercial Non-Discrimination Ordinance, and shall subject the Bidder or Proposer to any
remedies that are allowed thereunder.

As part of its Bid, the Bidder shall provide to the City a list of all instances within the past ten years
where a complaint was filed or pending against Bidder or Proposer in a legal or administrative
proceeding alleging that Bidder or Proposer discriminated against its subcontractors, vendors,
suppliers, or commercial customers, and a description of the status or resolution of that complaint,
including any remedial action taken.

As a condition of submitting a Bid to the City, the Bidder or Proposer agrees to comply with the City’s
Commercial Non-Discrimination Policy as described in Section 2, Article V of the Chatlotte City Code,
and consents to be bound by the award of any arbitration conducted thereunder.

NAME OF COMPANY: Advance Stores Company Inc,

BY: Robert A, Wheeler TITLE, S¥P-Commercial A -~
SIGNATURE OF AUTHORIZED OFFICIAL: '

DATE;: 7-11-16
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7. REFERENCES

Company Name; Advance Stores Company Inc.

List three (3) clients excluding the City of Charlotte, for whom you have provided Products and Services
similar to those outlined in this Invitation to Bid, for reference check:

City of Columbia, MO
NAME OF FIRM:

/01 E. Broadway

ADDRESS OF FIRM: | Columbia, MU 65202

Mike Gilford

CONTACT PERSON:
2/3-814-0482

TELEPHONE NUMBER:
2/3-443-3710

FAX NUMBER:
Dallas County

NAME OF FIRM:

2UY Main St.

ADDRESS OF FIRM: | Dallas, TX 75202

Stephanie Ayala
CONTACT PERSON:
' ZT4-389-7073
TELEPHONE NUMBER.
Z14-653-7449
FAX NUMBER:
City of El Paso
NAME OF FIRM:

[ 154 Hawkins Blvd.

ADDRESS OF FIRM: | EI'Paso, TX 79961

Ruben Kodriguez

CONTACT PERSON:
I5-212-8034

TELEPHONE NUMBER:
YT5-54T-4355

FAX NUMBER:
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EXHIBIT D

EXHIBIT D
U.S. COMMMUNITIES ADMINISTRATION AGREEMENT

This Administration Agreement is an Exhibit to and is incorporated into the Contract to Provide
AUTOMOTIVE PARTS AND ACCESSORIES AND RELATED PRODUCTS AND SERVICES
(the “Contract”) between the City of Charlotte and Advance Stores Company, Inc.




Section Seven
Required U.S. Communities Information

ADMINISTRATION AGREEMENT

This ADMINISTRATION AGREEMENT (“Agreement™) is made as of by
and between U.S. COMMUNITIES GOVERNMENT PURCHASING ALLIANCE (“U.S.

Communities”) and (“Supplier”).
RECITALS
WHEREAS, (“Lead Public Agency”) has entered into a certain Master
Agreement dated as of even date herewith, referenced as Agreement No. , by and between
Lead Public Agency and Supplier (as amended from time to time in accordance with the terms thereof,
the “Master Agreement”) for the purchase of (the “Products and Services”);

WHEREAS, the Master Agreement provides that any state, county, city, special district, local
government, school district, private K-12 school, technical or vocational school, higher education
institution (including community colleges, colleges and universities, both public and private), other
government agency or nonprofit organization (each a “Public Agency” and collectively, “Public
Agencies”) may purchase Products and Services at the prices indicated in the Master Agreement upon
prior registration with U.S. Communities, in which case the Public Agency becomes a “Participating

Public Agency”;

WHEREAS, U.S. Communities has the administrative and legal capacity to administer purchases
under the Master Agreement to Participating Public Agencies;

WHEREAS, U.S. Communities serves in an administrative capacity for Lead Public Agency and
other lead public agencies in connection with other master agreements offered by U.S. Communities;

WHEREAS, Lead Public Agency desires U.S. Communities to proceed with administration of the
Master Agreement on the same basis as other master agreements;

WHEREAS, “U.S. Communities Government Purchasing Alliance” is a trade name licensed by
U.S. Communities Purchasing & Finance Agency; and

WHEREAS, U.S. Communities and Supplier desire to enter into this Agreement to make available
the Master Agreement to Participating Public Agencies.

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, U.S,
Communities and Supplier hereby agree as follows:

ARTICLE I
GENERAL TERMS AND CONDITIONS

1.1 The Master Agreement, attached hereto as Exhibit A and incorporated herein by reference
as though fully set forth herein, and the terms and conditions contained therein shall apply to this
Agreement except as expressly changed or modified by this Agreement.

1.2, U.S. Communities shall be afforded all of the rights, privileges and indemnifications
afforded to Lead Public Agency under the Master Agreement, and such rights, privileges and
indemnifications shall accrue and apply with equal effect to U.S. Communities under this Agreement
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including, without limitation, Supplier’s obligation to provide insurance and indemnifications to Iead
Public Agency.

1.3, Supplier shall perform all duties, responsibilities and obligations required under the Master
Agreement,

1.4, U.S. Communities shall perform all of its duties, responsibilities and obligations as
administrator of purchases under the Master Agreement as set forth herein, and Supplier acknowledges
that U.S. Communities shall act in the capacity of administrator of purchases under the Master
Agreement, .

1.5, With respect to any purchases made by Lead Public Agency or any Participating Public
Agency pursuant to the Master Agreement, U.S. Communities (a) shall not be construed as a dealer, re-
marketer, representative, partner, or agent of any type of Supplier, Lead Public Agency or such
Participating Public Agency, (b) shall not be obligated, liable or responsible (i) for any orders made by
Lead Public Agency, any Participating Public Agency or any employee of Lead Public Agency or a
Participating Public Agency under the Master Agreement, or (ii) for any payments required to be made
with respect to such order, and (c) shall not be obligated, liable or responsible for any failure by a
Participating Public Agency to (i) comply with procedures or requirements of applicable law or
ordinance, or (ii) obtain the due authorization and approval necessary to purchase under the Master
Agreement. U.S. Communities makes no representations or guaranties with respect to any minimum
purchases required to be made by Lead Public Agency, any Participating Public Agency, or any
employee of Lead Public Agency or a Participating Public Agency under the Master Agreement,

ARTICLE IT
TERM OF AGREEMENT

2.1, This Agreement is effective as of and shall terminate upon
termination of the Master Agreement or any earlier termination in accordance with the terms of this
Agreement, provided, however, that the obligation to pay all amounts owed by Supplier to U.S.
Communities through the termination of this Agreement and all indemnifications afforded by Supplier
to U.S. Communities shall survive the term of this Agreement.

ARTICLE III
REPRESENTATIONS AND COVENANTS

3.1.  U.S. Communities views the relationship with Supplier as an opportunity to provide
benefits to the Lead Public Agency, Public Agencies and Supplier, The successful foundation of the
relationship requires certain representations and covenants from both U.S. Communities and Supplier.

3.2. U.S. Communities’ Representations and Covenants,

(a) Marketing, U.S. Communities shall proactively market the Master Agreement to
Public Agencies using resources such as a network of major sponsors including the
National League of Cities (NLC), National Association of Counties (NACo), United States
Conference of Mayors (USCM), and the Association of School Business Officials (ASBO)
(collectively, the “Founding Co-Sponsors”) and individual national, regional and state-
level sponsors. In addition, the U.S. Communities staff shall make best efforts to enhance
Supplier’s marketing efforts through meetings with Public Agencies, participation in key
events and tradeshows and other marketing activity such as advertising, articles and
promotional campaigns,
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Training and Knowledge Management Support. U.S. Communities shall provide

support for the education, training and engagement of Supplier’s sales force as provided
herein. Through its staff (each, a “Program Manager” and collectively, the “Program
Managers”), U.S. Communities shall, with scheduling assistance from Supplier, conduct
training sessions and conduct calls jointly with Supplier to Public Agencies. U.S.
Communities shall also provide Supplier with access to U.S, Communities’ private intranet
website which provides presentations, documents and information to assist Supplier’s sales
force in effectively promoting the Master Agreement.

3.3 Supplier’s Representations and Covenants. Supplier hereby represents and covenants as
follows in order to ensure that Supplier is providing the highest level of public benefit to Participating

Public Agencies (such representations and covenants are sometimes referred to as “Supplier’s
Commitments™ and are comprised of the Corporate Commitment, Pricing Commitment, Economy
Commitment and Sales Commitment):

(2)

ITB # 269-2016-070

Corporate Commitment,

(1) The pricing, terms and conditions of the Master Agreement shall, at all
times, be Supplier’s primary Contractual offering of Products and Services to
Public Agencies. All of Supplier’s direct and indirect marketing and sales efforts
to Public Agencies shall demonstrate that the Master Agreement is Supplier’s
primary offering and not just one of Supplier’s Contract options.

(ii) Supplier’s sales force (including inside, direct and/or authorized dealers,
distributors and representatives) shall always present the Master Agreement when
marketing Products or Services to Public Agencies

(iii)  Supplier shall advise all Public Agencies that are existing customers of
Supplier as to the pricing and other value offered through the Master Agreement.

(iv)  Upon authorization by a Public Agency, Supplier shall transition such
Public Agency to the pricing, terms and conditions of the Master Agreement.

) Supplier shall ensure that the U.S. Communities program and the Master
Agreement are actively supported by Supplier’s senior executive management,

(vi) Supplier shall provide a national/senior management level representative
with the authority and responsibility to ensure that the Supplier’s Commitments
are maintained at all times. Supplier shall also designate a lead referral contact
person who shall be responsible for receiving communications from U.S.
Communities concerning new Participating Public Agency registrations and for
ensuring timely follow-up by Supplier’s staff to requests for contact from
Participating Public Agencies. Supplier shall also provide the personnel necessary
to implement and support a supplier-based internet web page dedicated to
Supplier’s U.S. Communities program and linked to U.S. Communities’ website
and shall implement and support such web page.

(vii)  Supplier shall demonstrate in its procurement solicitation response and
throughout the term of the Master Agreement that national/senior management
fully supports the U.S. Communities program and its commitments and
requirements. National/Senior management is defined as the executive(s) with
Companywide authority.

(vii)) ~ Where Supplier has an existing Contract for Products and Services with a
state, Supplier shall notify the state of the Master Agreement and transition the
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state to the pricing, terms and conditions of the Master Agreement upon the state’s
request. Regardless of whether the state decides to transition to the Master
Agreement, Supplier shall primarily offer the Master Agreement to all Public
Agencies located within the state.

Pricing Commitment,

(i) Supplier represents to U.S. Communities that the pricing offered under the
Master Agreement is the lowest overall available pricing (net to purchaser) on
Products and Services that it offers to Public Agencies. Supplier’s pricing shall be
cvaluated on either an overall project basis or the Public Agency’s actual usage for
more frequently purchased Products and Services.

(ii) Contracts Offering Lower Prices. If a pre-existing Contract and/or a Public
Agency’s unique buying patiern provide one or more Public Agencies a lower
price than that offered under the Master Agreement, Supplier shall match that
lower pricing under the Master Agreement and inform the eligible Public Agencies
that the lower pricing is available under the Master Agreement. If an eligible Public
Agency requests to be transitioned to the Master Agreement, Supplier shall do so
and report the Public Agency’s purchases made under the Master Agreement going
forward. The price match only applies to the eligible Public Agencies. Below are
three examples of Supplier’s obligation to match the pricing under Supplier’s
Contracts offering lower prices.

(A) Supplier holds a state Contract with lower pricing that is available
to all Public Agencies within the state. Supplier would be required to
match the lower state pricing under the Master Agreement and make it
available to all Public Agencies within the state.

(B) Supplier holds a regional cooperative Contract with lower pricing
that 1s available only to the ten cooperative members, Supplier would be
required to match the lower cooperative pricing under the Master
Agreement and make it available to the ten cooperative members,

©) Supplier holds a Contract with an individual Public Agency. The
Public Agency Contract does not contain any cooperative language and
therefore other Public Agencies are not eligible to utilize the Contract,
Supplier would be required to match the lower pricing under the Master
Agreement and make it available only to the individual Public Agency.

(i)  Deviating Buying Patterns. Occasionally U.S. Communities and Supplier
may interact with a Public Agency that has a buying pattern or terms and
conditions that considerably deviate from the normal Public Agency buying
pattern and terms and conditions, and causes Supplier’s pricing under the Master
Agreement to be higher than an alternative Contract held by Supplier. This could
be created by a unique end-user preference or requirements. In the event that this
situation oceurs, Supplier may address the issue by lowering the price under the
Master Agreement on the item(s) causing the large deviation for that Public
Agency. Supplier would not be required to lower the price for other Public
Agencies,

(iv)  Supplier’s Options in Responding to a Third Party Procurement

Solicitation, While it is the objective of U.S. Communities to encourage Public

Agencies to piggyback on to the Master Agreement rather than issue their own
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procurement solicitations, U.S. Communities recognizes that for various reasons
some Public Agencies will issue their own solicitations. The following options are
available to Supplier when responding to a Public Agency solicitation;

(A) Supplier may opt not to respond to the procurement solicitation.
Supplier may make the Master Agreement available to the Public Agency
as a comparison to its solicitation responses.

(B) Supplier may respond with the pricing, terms and conditions of
the Master Agreement. If Supplier is awarded the Contract, the sales would
be reported as sales under the Master Agreement.

(C)  If competitive conditions require pricing lower than the standard
Master Agreement pricing, Supplier may submit lower pricing through the
Master Agreement. If Supplier is awarded the Contract, the sales would be
reported as sales under the Master Agreement. Supplier would not be
required to extend the lower price to other Public Agencies.

(D) Supplier may respond to the procurement solicitation with pricing
that is higher (net to buyer) than the pricing offered under the Master
Agreement. If awarded a Contract, Supplier shall still be bound by all
obligations set forth in this Section 3.3, including, without limitation, the
requirement to continue to advise the awarding Public Agency of the
pricing, terms and conditions of the Master Agreement.

(E) Supplier may respond to the procurement solicitation with pricing
that is higher (net to buyer) than the pricing offered under the Master
Agreement and if an alternative response is permitted, Supplier may offer
the pricing under the Master Agreement as an alternative for consideration.

(©) Economy Commitment. Supplier shall demonstrate the benefits, including the
pricing advantage, of the Master Agreement over alternative options, including competitive
solicitation pricing and shall proactively offer the terms and pricing under the Master
Agreement to Public Agencies as a more effective alternative to the cost and time
associated with such alternate Bids and solicitations.

(d) Sales Commitment. Supplier shall market the Master Agreement through
Supplier’s sales force or dealer network that is properly trained, engaged and committed to
offering the Master Agreement as Supplier’s primary offering to Public Agencies.
Supplier’s sales force compensation and incentives shall be greater than or equal to the
compensation and incentives earned under other Contracts to Public Agencies.

1) Supplier Sales. Supplier shall be responsible for proactive sales of
Supplier’s Products and Services to Public Agencies and the timely follow-up to
sales leads identified by U.S. Communities. Use of product catalogs, targeted
advertising, direct mail, online marketing and other sales initiatives are
encouraged. All of Supplier’s sales materials targeted towards Public Agencies
shall Include the U.S. Communities logo. U.S. Communities hereby grants to
Supplier, during the term of this Agreement, a non-exclusive, revocable, non-
transferable, license to use the U.S, Communities name, trademark, and logo solely
to perform its obligations under this Agreement, and for no other purpose. Any
goodwill, rights, or benefits derived from Supplier's use of the U.S. Communities
name, trademark, or logo shall inure to the benefit of U.S, Communities. U.S.
Communities shall provide Supplier with its logo and the standards to be employed
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in the use of the logo. During the term of the Agreement, the Supplier shall provide
U.S. Communities with its logo and the standards to be employed in the use of the
logo for purposes of reproducing and using Supplier’s name and logo in connection
with the advertising, marketing and promotion of the Master Agreement to Public
Agencies. Supplier shall assist U.S. Communities by providing camera-ready
logos and by participating in related trade shows and conferences, At a minimum,
Supplier's sales initiatives shall communicate that (i) the Master Agreement was
competitively solicited by the Lead Public Agency, (ii) the Master Agreement
provides the Supplier’s best overall pricing and value to eligible agencies, (dif)
there is no cost to Participating Public Agencies, and (iv) the Master Agreement is
a non-exclusive Contract,

(il) Branding and Logo Compliance. Supplier shall be responsible for
complying with the U.S. Communities branding and logo standards and guidelines.
Prior to use by Supplier, all U.S. Communities related marketing material must be
submitted to U.S. Communities for review and approval.

(i)  Sales Force Training, Supplier shall train its national sales force on the
Master Agreement and U.S. Communities program. U.S. Communities shall be
available to train on a national, regional or local level and generally assist with the
education of sales personnel.

(iv)  Participating Public Agency Access. Supplier shall establish the following
communication links to facilitate customer access and communication:

(A) A dedicated U.S. Communities internet web-based homepage that
is accessible from Supplier’s homepage or main menu navigation
containing:

(1) U.S. Communities standard logo with Founding Co-
Sponsors logos;

(2) Copy of original procurement solicitation;
3) Copy of Master Agreement including any amendments:
4 Summary of Products and Services pricing;

(%) Electronic link to U.S. Communities’ online registration
page; and

(6) Other promotional material as requested by U.S,
Communities.

(B) A dedicated toll-free national hotline for inquiries regarding
U.S. Communities.

(C) A dedicated email address for general inquiries in the following
format: uscommunities@(name of supplier).com.

(v) Electronic Registration. Supplier shall be responsible for ensuring that
each Public Agency has completed U.S. Communities’ online registration process
prior to processing the Public Agency’s first sales order.

(vi)  Supplier’s Performance Review, Upon request by U.S. Communities,

Supplier shall participate in a performance review meeting with U.S. Communities
to evaluate Supplier’s performance of the covenants set forth in this Agreement.
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(vii)  Supplier Content. Supplier may, from time to time, provide certain
graphics, media, and other content to U,S, Communities (collectively "Supplier
Content") for use on U.S. Communities websites and for general marketing and
publicity purposes. During the term of the Agreement, Supplier hereby grants to
U.S. Communities and its affiliates a non-exclusive, worldwide, free, transferrable,
license to reproduce, modify, distribute, publically perform, publically display, and
use Supplier Content in connection with U.S. Communities websites and for
general marketing and publicity purposes, with the right to sublicense each and
every such right. Supplier warrants that: (a) Supplier is the owner of or otherwise
has the unrestricted right to grant the rights in and to Supplier Content as
contemplated hereunder; and (b) the use of Supplier Content and any other
materials or Services provided to U.S. Communities as contemplated hereunder
will not violate, infringe, or misappropriate the intellectual property rights or other
rights of any third party

34 Breach of Supplier’s Representations and Covenants. The representations and covenants
set forth in this Agreement are the foundation of the relationship between U.S. Communities and
Supplier. If Supplier is found to be in violation of, or non-compliance with, one or more of the
representations and covenants set forth in this Agreement, Supplier shall have ninety (90) days from
the notice of default to cure such violation or non-compliance and, if Supplier fails to cure such
violation or non-compliance within such notice period, it shall be deemed a cause for immediate
termination of the Master Agreement at Lead Public Agency’s sole discretion or this Agreement at U.S,
Communities’ sole discretion.

3.5 Indemnity. Supplier hereby agrees to indemnify and defend U.S. Communities, and its
parent companies, subsidiaries, affiliates, shareholders, member, manager, officers, directors,
cmployees, agents, and representatives from and against any and all claims, costs, proceedings,
demands, losses, damages, and expenses (including, without limitation, reasonable attorney's fees and
legal costs) of any kind or nature, arising from or relating to, any actual or alleged breach of any of
Supplier's representations, warranties, or covenants in this Agreement.

ARTICLE IV
PRICING AUDITS

4.1 Supplier shall, at Supplier’s sole expense, maintain an accounting of all purchases made by
Lead Public Agency and Participating Public Agencies under the Master Agreement, U.S.
Communities and Lead Public Agency each reserve the right to audit the accounting for a period of
three (3) years from the time such purchases are made. This audit right shall survive termination of
this Agreement for a period of one (1) year from the effective date of termination. U.S. Communities
shall have the authority to conduct random audits of Supplier’s pricing that is offered to Participating
Public Agencies at U.S. Communities’ sole cost and expense. Notwithstanding the foregoing, in the
cvent that U.S, Communities is made aware of any pricing being offered to three (3) or more
Participating Public Agencies that is materially inconsistent with the pricing under the Master
Agreement, U.S. Communities shall have the ability to conduct a reasonable audit of Supplier’s pricing
at Supplier’s sole cost and expense during regular business hours upon reasonable notice, U.S,
Communities may conduct the audit internally or may engage a third-party auditing firm on a non-
contingent basis. Supplier shall solely be responsible for the cost of the audit, In the event of an audit,
the requested materials shall be provided in the format and at the location where kept in the ordinary
course of business by Supplier.

ARTICLE V
FEES & REPORTING
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5.1 Administrative Fees. Supplier shall pay to U.S, Communities a monthly administrative fee
based upon the total sales price of all purchases shipped and billed pursuant to the Master Agreement,
excluding taxes, in the amount of two percent (2%) of aggregate purchases made during each calendar
month (individually and collectively, “Administrative Fees”), Supplier’s annual sales shall be measured
on a calendar year basis. All Administrative Fees shall be payable in U.S. Dollars and shall be made by
wire to U.S, Communities, or its designee or trustee as may be directed in writing by U.S. Communities,
Administrative Fees shall be due and payable within thirty (30) days of the end of each calendar month
for purchases shipped and billed during such calendar month. U.S. Communities agrees to pay to Lead
Public Agency five percent (5%) of all Administrative Fees received from Supplier to help offset Lead
Public Agency’s costs incurred in connection with managing the Master Agreement nationally,

5.2 Sales Reports. Within thirty (30) days of the end of each calendar month, Supplier shall
deliver to U.S, Communities an electronic accounting report, in the format prescribed by Exhibit B,
attached hereto, summarizing all purchases made under the Master Agreement during such calendar
month (“Sales Report”). All purchases indicated in the Sales Report shall be denominated in U.S.
Dollars. All purchases shipped and billed pursuant to the Master Agreement for the applicable calendar
month shall be included in the Sales Report, Submitted reports shall be verified by U.S. Communities
against its registration database. Any data that is inconsistent with the registration database shall be
changed prior to processing. U.S. Communities reserves the right upon reasonable advance notice to
Supplier to change the prescribed report format to accommodate the distribution of the Administrative
Fees to its program sponsors and state associations,

53 Exception Reporting/Sales Reports Audits. U.S. Communities or its designee may, at its
sole discretion, compare Supplier’s Sales Reports with Participating Public Agency records or other
sales analysis performed by Participating Public Agencies, sponsors, advisory board members or U.S,
Communities staff. If there is a material discrepancy between the Sales Report and such records or sales
analysis as determined by U.S. Communities, U.S. Communities shall notify Supplier in writing and
Supplier shall have thirty (30) days from the date of such notice to resolve the discrepancy to U.S.
Communities® reasonable satisfaction. Upon resolution of the discrepancy, Supplier shall remit
payment to U.S. Communities’ trustee within fifteen (15) calendar days. Any questions regarding an
exception report should be directed to U.S, Communities in writing to reporting@uscommunities.org,
If Supplier does not resolve the discrepancy to U.S. Communities’ reasonable satisfaction within thirty
(30) days, U.S. Communities shall have the right to en gage outside Services to conduct an independent
audit of Supplier’s reports. Supplier shall solely be responsible for the cost of the audit,

54 Online Reporting, Within forty-five (45) days of the end of each calendar month, U.S,
Communities shall provide online reporting to Supplier containing Supplier’s sales reporting for such
calendar month, Supplier shall have access to various reports through the U.S. Communities intranet
website. Such reports are useful in resolving reporting issues and enabling Supplier to better manage
its Master Agreement.

5.5 Usage Reporting. Within thirty (30) days of the end of each Contract year, Supplier shall
deliver to U.S. Communities an electronic usage report of all sales under the Master Agreement,
including:

(1) Supplier’s Product Number
(ii) Product Description

(i)  Manufacturer Name

(iv)  Manufacturer Number

(v) Unit of Measure
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(vi)  U.S, Communities Price
(vil)  Number of times ordered
(viil)  Units sold

(ix)  Sales by Manufacturer

5.6 Supplier’s Failure to Provide Reports or Pay Administrative Fees. Failure to provide a
Sales Report or pay Administrative Fees within the time and in the manner specified herein shall be

regarded as a material breach under this Agreement and if not cured within thirty (30) days of written
notice to Supplier, shall be deemed a cause for termination of the Master Agreement at Lead Public
Agency’s sole discretion or this Agreement at U.S. Communities’ sole discretion. All Administrative
Fees not paid within thirty (30) days of the end of the previous calendar month shall bear interest at the
rate of one and one-half percent (1.5%) per month until paid in full,

ARTICLE VI
MISCELLANEOUS

6.1 Entire Agreement. This Agreement supersedes any and all other agreements, either oral or
in writing, between the parties hereto with respect to the subject matter hereof, and no other agreement,
statement, or promise relating to the subject matter of this Agreement which is not contained herein
shall be valid or binding,

6.2 Agsignment.

(a) Supplier. Neither this Agreement nor any rights or obligations hereunder shall be
assignable by Supplier without prior written consent of U.S. Communities, and any
assignment without such consent shall be void.

(b) U.S. Communities. This Agreement and any rights or obligations hereunder may
be assigned by U.S. Communities in U.S. Communities’ sole discretion, to an existing or
newly established legal entity that has the authority and capacity to perform U.S.
Communities’ obligations hereunder.

6.3 Notices. All reports, notices or other communications given hereunder shall be delivered
by first-class mail, postage prepaid, or overnight delivery requiring signature on receipt to the addresses
as set forth below. U.S. Communities may, by written notice delivered to Supplier, designate any
different address to which subsequent reports, notices or other communications shall be sent.

U.S. Communities: U.S. Communities

2999 Oak Road, Suite 710
Walnut Creek, California 94597

Aftn; Program Manager Administration

Supplier: Laura Payne

Advance Stores Company Inc,
2635 E. Millbrook Rd.
Raleigh, NC 27604

Attn; U.S, Communities Program Manager
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6.4 Severability. If any provision of this Agreement shall be deemed to be, or shall in fact be,
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions herein
contained or render the same invalid, inoperative or unenforceable to any extent whatever,

6.5 Waiver. Any failure of a party to enforce, for any period of time, any of the provisions
under this Agreement shall not be construed as a waiver of such provisions or of the right of said party
thereafter to enforce each and every provision under this Agreement,

6.6 Counterparts. This Agreement may be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument,

6.7 Modifications. This Agreement may not be effectively amended, changed, modified,
altered or terminated without the prior written consent of the parties hereto.

6.8 Governing Law: Arbitration. This Agreement will be governed by and interpreted in
accordance with the laws of the State of California without regard to any conflict of laws principles,
Any dispute, claim, or controversy arising out of or relating to this Agreement or the breach,
termination, enforcement, interpretation or validity thereof, including the determination of the scope or
applicability of this dispute resolution clause, shall be determined by arbitration in Walnut Creek,
California, before one (1) arbitrator. The arbitration shall be administered by JAMS pursuant to its
Comprehensive Arbitration Rules and Procedures. Judgment on the award may be entered in any court
having jurisdiction. This clause shall not preclude parties from seeking provisional remedies in aid of
arbitration from a court of appropriate jurisdiction, The prevailing party will be entitled to recover its
reasonable attorneys' fees and arbitration costs from the other party. The arbitration award shall be final
and binding. Each party commits that prior to commencement of arbitration proceedings, the parties
shall submit the dispute to JAMS for mediation. The parties will cooperate with JAMS and with one
another in selecting a mediator from JAMS panel of neutrals, and in promptly scheduling the mediation
proceedings, The parties covenant that they will participate in the mediation in good faith, and that they
will share equally in its costs, The mediation will be conducted by each party designating a duly
authorized officer or other representative to represent the party with the authority to bind the party, and
that the parties agree to exchange informally such information as is reasonably necessary and relevant
to the issues being mediated. All offers, promises, conduct, and statements, whether oral or written,
made in the course of the mediation by any of the parties, their agents, employees, experts, and
attorneys, and by the mediator or any JAMS employees, are confidential, privileged, and inadmissible
for any purpose, including impeachment, in any arbitration or other proceeding involving the parties,
provided that evidence that is otherwise admissible or discoverable shall not be rendered inadmissible
or non-discoverable as a result of its use in the mediation. If the dispute is not resolved within thirty
(30) days from the date of the submission of the dispute to mediation (or such later date as the parties
may mutually agree in writing), the administration of the arbitration shall proceed. The mediation may
continue, if the parties so agree, after the appointment of the arbitrator. Unless otherwise agreed by the
parties, the mediator shall be disqualified from serving as arbitrator in the case. The pendency of a
mediation shall not preclude a party from seeking provisional remedies in aid of the arbitration from a
court of appropriate jurisdiction, and the parties agree not to defend against any application for
provisional relief on the ground that a mediation is pending,

6.9 Successors and Assigns. This Agreement shall inure to the benefit of and shall be binding
upon U.S. Communities, Supplier and any successor and assign thercto; subject, however, to the
limitations contained herein.

[Remainder of Page Intentionally Left Blank — Signatures Follow)
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IN WITNESS WHEREOF, U.S. Communities has caused this Agreement to be executed in its name
and Supplier has caused this Agreement to be executed in its name, all as of the date first written above.

U.S. Communities:
U.S. COMMUNITIES GOVERNMENT PURCHASING ALLIANCE

By

Name;

Title:

Supplier:

Advance Stores Company Inc.

. Lot pnda

Name: Robert A, Wheeler
Title: Senior Vice President, Commercial
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