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INTEGRATED SUPPLY AGREEMENT
BY AND BETWEEN
GENUINE PARTS COMPANY d/b/a NAPA AUTO PARTS
AND
DEKALB COUNTY SCHOOL DISTRICT

Lxecuted under State of Georgin Contract SWC 99999.SPD-G20150610

This contract is a starting point for all State of Georgia city, county, and state
governmental agencies and entities that wish to engage NAPA for Integrated Business
Solutions services. This is not a binding agreement until both parties have fully
negotiated the contract to fit each State entity’s unique fleet parts management needs and
fully executed the agreement.
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INTEGRATED SUPPLY AGREEMENT
BY AND BETWEEN
GENUINE PARTS COMPANY d/b/a NAPA AUTO PARTS
AND
DEKALB COUNTY SCHOOL DISTRICT

THIS INTEGRATED SUPPLY AGREEMENT (this “Agreement”) is made by
and between GENUINE PARTS COMPANY, a Georgia corporation (d/b/a NAPA
Auto  Parts) (“NAPA”), and DEKALB COUNTY SCHOOL DISTRICT
(“*CUSTOMER?), to be effective as of the 1st day of July , 2019 (the “Effective Date”).

s Bt ot Ty ey e

Pursuant to a competitive bidding and selection process by the National Joint
Powers Alliance (hereinafter, “NJPA"), a Minnesota-based Service Cooperative created
by Minnesota Legislative Statute 123A.21, NJPA and NAPA executed contract #061015
on July 21, 2015 (hereinafter, “NJPA Contract™) to provide Customized Vendor Managed
Inventory Supply Services - Fleet Light, Medium and Heavy Duty Parts and Supplies -
and Warchousing; and

By becoming a participating member of NJPA (hereinafter, “Member"), the State
of Georgia and its related entities (hereinafter, “User Agencies”) are authorized to utilize
the pricing and incentives available to NJPA Members set forth in the NJPA Contract;
and

NAPA and the State of Georgia entered into that certain State of Georgia and
NAPA/NJPA Integrated Business Solutions Agreement attached hereto as Exhibit D
(hereinafter, the “State of Georgia/NAPA IBS Agreement”); and

In connection with entering into the State of Georgia/NAPA IBS Agreement, the
State of Georgia adopted the NJPA Contract as Stale of Georgia Contract SWC 99999-
SPD-G20150610; and

NAPA and the Department of Administrative Services on behalf of the State of
Georgia, therefore, negotiated and executed State of Georgia Statewide Contract #99999-
SPD-G20150610 attached hereto as Exhibit C (hereinafter, “Statewide Contract”), to
establish a source of supply to provide integrated business solutions services; and

CUSTOMER desires to become a User Agency under such Statewide Contract
and desires to receive integrated business solutions services from NAPA in accordance
with terms herein; and

CUSTOMER and NAPA agree that the Statewide Contract is a vehicle by which
CUSTOMER may contract directly with NAPA for parts and services, by mutually
executing the terms and conditions of this Agreement, and, when the terms and
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conditions of this Agreement conflicts with the terms and conditions of the Statewide
Contract, this Agreement shall take precedence in governing the relationship of the
parties; and

NAPA desires to provide integrated business solutions services and to establish
inventorics in CUSTOMER’s locations to service the flect parts needs of CUSTOMER
and to serve as the primary supplier of automotive replacement parts and other supplies
and/or equipment (the “Inventory”) to serve the needs of CUSTOMER; and

CUSTOMER desires to provide space for the Inventory on the premises of
CUSTOMER for use by NAPA (“On Site Store”) and agrees that NAPA will be its
primary supplier of the Inventory pursuant to the terms herein,

NOW THEREFORE, in consideration of the mutual promises and covenants
contained herein, and other good and valuable consideration, the receipt and sufficiency
of which are acknowledged, the parties hereto agree as follows:

AGREEMENT

1. DEFINITIONS. For purposes of this Agreement, the following terms
shall have the meanings set forth below:

(a)  Primary Supplier shall mean the parts supplier that provides a minimum
of ninety percent (90%) of the Inventory needs of CUSTOMER,

(b)  NAPA Owned Store shall mean an auto parts store lawfully using the
tradename or trademark “NAPA" which is wholly owned by NAPA.

(c) NAPA Jobber shall mean an auto parts store lawfully using the tradename
or trademark “NAPA” with respect to which NAPA maintains no
ownership interest.

2. CUSTOMER’S CURRENT LOCATIONS. NAPA will establish On
Site Store(s) at the CUSTOMER'S following location(s):

DeKalb County School District
1780 Montreal Road
Tucker, GA 30084

&
DeKalb County School District

1701 Mountain Industrial Rd.
Tucker, GA 30084
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Additional locations of the CUSTOMER may be added to this Agreement but only by a
written amendment exccuted and agreed to by both the CUSTOMER and NAPA.

3 TERM. This Agreement shall begin the date this Agreement is fully
cxecuted and shall end when the Statewide Contract terminates or expires or when
terminated carlier in accordance with (he applicable terms and conditions stated herein,
As the Statewide Contract is renewed or extended, this Agreement may be renewed or
extended for a period of time equal to or shorter than the period of time the Statewide
Contract is renewed or extended upon the mutual written agrcement of the parties. This
Agreement shall terminate automatically upon the termination, for any reason, of the
Statewide Contract, Notwithstanding the foregoing, either party may terminate this
Agreement at any time for its convenience by giving the other party sixty (60) days prior
written notice of such termination.

4, DUTIES AND RESPONSIBILITIES OF NAPA. NAPA shall have the
following duties and responsibilities during the term of this Agreement:

(a) NAPA will operate the On Site Store(s) and provide the Inventory to
CUSTOMER’s now cxisting locations. NAPA shall provide all personnel required to
operate the On Site Store(s).

(b)  Inthose circumstances when delivery is required by CUSTOMER, NAPA
will provide parts to CUSTOMER's locations on a daily route basis. In addition, NAPA
will accelerate delivery on those items CUSTOMER requires to be delivered on an
cxpedited basis. NAPA will make all reasonable efforts to ensure prompt delivery to the
CUSTOMER's location(s) requesting part(s).

()  NAPA shall provide all computers and reports necessary to monitor
monthly expenses as they pertain to the daily operation of the On Site Store(s). NAPA
shall provide computer ordering and cataloging to each On Site Store.

(d)  NAPA shall provide a cost statement of the parts operations to the
CUSTOMER on approximately the 15th of each month for each On Site Store.

(e)  NAPA shall provide back-up emergency service during non-working hour
contingencies. This overtime expense (calculated at time and one half) will be charged
on a cost basis to CUSTOMER, and must be pre-approved by CUSTOMER. The parties
shall mutually agree upon the pre-approval process for such emergency situations.

NAPA will provide a list of personnel, including telephone numbers, who will respond to
emergency service requests.

() NAPA IBS shall perform a cost savings analysis on the front end of an IBS
arrangement vs, clients current acquisition cost as long as CUSTOMER can
provide accurate historical SKU information including cost to CUSTOMER,
quantity purchased, and historical movement information. Because NAPA
has auditable baseline pricing on its internal parls offering and provides
transparency to its clients NAPA is positioned well to potentially procure
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parts and services at a savings. Additionally NAPA brings the national
buying power of the Genuine Parts Company to cnsure competitive
acquisition prices.

To endeavor to receive the lowest acquisition price for the client NAPA IBS shall employ
a KPI function during the term of the contract. Reporting will demonstrate pricing for
the CUSTOMER before the contract and current contract pricing within the
contracting period for goods purchased under the contract,

Goal of the Report

To show specific parts cost comparisons and other savings metrics realized by the NAPA
IBS on-site. This will allow NAPA and IBS to set specific cost savings goals by site and
measure the progress monthly and annually.

Overview of the Report
Initial report will track all pre-loaded superseded parts and show IBS specific sku
comparisons and sku level parts comparisons. The Cost Comparison or Savings
Supersede Reporting is delivered daily to IBS clients. '

¢ Quarterly Business Review Meetings:

NAPA meets quarterly with its IBS clients to discuss price and cost savings and to
provide reporting and financial transparency to the management of its client.
e National Fleet Parts buying power and infrastructure:

NAPA represents that it has negotiated a mix of local, regional, and national pricing with
top vendors in the fleet sector including tires, bulk lubricants, aftermarket parts / supplies,
and original equipment items. NAPA has the internal infrastructure to audit pricing from
coast to coast. NAPA’s internal database enables NAPA IBS locations to check fleet
parts pricing in hundreds of NAPA IBS locations to ensure that the client is getting the
lowesl acquisition price or best value available to NAPA,

Notwithstanding the foregoing, in the event CUSTOMER meets or exceeds its maximum
payment obligation set forth in Section 7 during the term and thereafter is unable or
unwilling to appropriate additional funds to pay the amounts due NAPA in connection
with the parts and services to be provided hereunder, NAPA shall be excused from
providing such services and parts to CUSTOMER.

8. DUTIES AND RESPONSIBILITIES OF CUSTOMER. CUSTOMER
shall have the following duties and responsibilities during the term of this Agreement:

(a) CUSTOMER shall provide, at its sole expense, usable space for NAPA’s
On Sile Store(s) and the Inventory. CUSTOMER shall provide access to restroom
facilities for NAPA employees. Further, CUSTOMER shall furnish, at its sole expense,
all utilities for the On Site Store(s) including: water, sanitation, sewer, light, telephone,
heat, gas, electricity, power, fuel, janitorial and all other utilities and services rendered or
delivered to the On Site Store(s) whatsoever, CUSTOMER shall provide NAPA a safe
work environment that is free from hostility, violence, or discrimination, NAPA reserves
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the right to terminate the contract immediately should NAPA encounter a hostile, violent,
discriminatory, or unsafe work environment.

(b) CUSTOMER shall use NAPA as its Primary Supplicr of the Inventory
under this Agreement. CUSTOMER reserves the right to purchase any item outside this
Agreement where it is determined to be more economical or timely so long as the
purchase of aforesaid part or parts does not result in NAPA no longer being
CUSTOMER'’s Primary Supplier in which case NAPA may terminate this Agreement.

(¢)  Each On Site Store location shall be appropriately secured or otherwise
maintained separate and apart from the business of CUSTOMER. There shall be no
intermingling of CUSTOMER's parts or other inventory with NAPA’s parts or inventory.
Access to the secured On Site Store(s) shall be restricted to NAPA employees and
authorized NAPA representatives only,. CUSTOMER'’S employees, contractors or agents
shall not be permitted to enter the secured On-Site Store area unless accompanied by a
NAPA employee or other authorized NAPA representative.

(d) CUSTOMER shall, at all times during the term of this Agreement, at
CUSTOMER’S sole expense, maintain in good condition and repair (so as to prevent any
damage or injury to NAPA’s employees, the Inventory or other personal property located
in the On Site Store(s)) the roof, exterior walls, foundation, and structural portions of the
On Site Store(s) and all pornons of the electrical and plumbing systems lymg outside of
the On Site Store(s) but serving the On Site Store(s).

(e) CUSTOMER shall provide information regarding fleet changes to NAPA
as soon as possible. Fleet changes include but are not limited to the removal of types of
vehicles from the fleet and the addition of new vehicles to the fleet,

6. ALTERNATIVE SUPPLIERS., Each On Site Store may be serviced by
a NAPA Owned Store or a NAPA Jobber. CUSTOMER acknowledges that whether it
will be serviced by a NAPA Owned Store or a NAPA Jobber will be determined by
NAPA, in its sole discretion, and that if CUSTOMER is to be serviced by a NAPA
Jobber, then such NAPA Jobber must evidence its desire to abide by the terms of this
Agreement by entering into an Assignment in the form of Exhibit A hereto.

7. PAYMENT TERMS/PRICING. NAPA shall invoice the CUSTOMER
for all Inventory purchased pursuant to this Agreement on a monthly basis according to
the pricing plan below. CUSTOMER agrees to pay the entire amount of all statements
received from NAPA by the 25" day of the month following receipt of any such
statement. If CUSTOMER has not paid the entire amount of all statements received from
NAPA within 10 days of the 25" day of the month following receipt of such invoice,
CUSTOMER shall be put on COD until such amount is paid in full. No prompt pay
discount is available under this Agreement.

There are two pricing options available to CUSTOMER. The pricing option for this
Agreement must be indicated by CUSTOMER initials, below.
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PRICING OPTION #1 CUSTOMER INITIALS:

The overall goal of CUSTOMER's pricing plan is to achieve a seven and a half percent
(7.5%) net profit for NAPA (the “Net Profit Target”) by adjusting the pricing of two

elements:

(a)

(b)

Product Costs.  The pricing of the Inventory to be supplied to
CUSTOMER by NAPA pursuant to this Agreement, Product Costs shall
be further divided into “NAPA Product Costs,” which is the pricing of
NAPA supplier manufactured products, and “Non-NAPA Product Cosis,”
which is the pricing of products which have not been manufactured by
NAPA suppliers but which have been acquired for CUSTOMER by
NAPA pursuant to this Agreement.

Operational Costs. Any and all costs and expenses associated with the
operation of the On Site Store(s), including, but not limited to, vehicle gas
and maintenance costs, salary and benefits payable to NAPA employees at
the On Site Store(s), worker’s compensation benefits and insurance,
unemployment insurance, personal property insurance for the On Site
Store(s) and Inventory, any deductible for losses covered under the
personal property, automobile liability, or general liability insurance
policies of NAPA, all equipment supplied by NAPA, Corporate Allocation
Expenses (as defined below), inventory investment expense, pension
funding costs, executive fees, accounting fees, general office expenses,
and shared service expenses, An example of a profit and loss statement
reflecting such costs and expenses is attached hercto as Exhibit B.
CUSTOMER acknowledges and agrees that the costs and expenses
reflected on the profit and loss statement set forth on Exhibit B are subject
to change based on actual monthly costs, expenses or Corporate
Allocation Expenses incurred relative to the operation of the On Site
Store(s). To uchieve economies of scale, NAPA utilizes cerlain
headquarter and corporate personnel to assist in the performance of this
Agreement. As a result, each On Site Store location is charged a corporate
allocation expense (“Corporate Allocation Expense”) which is calculated
as a percentage of sales for each contract year. As such, there is not a
supportive invoice for such expenses other than an annual allocation rate
statement. This Corporate Allocation Expense allows NAPA to have fewer
employees performing routine general administrative tasks such as paper
work and filing at the On Site Store(s), allowing NAPA counter personnel
to focus more attention on serving the On-Site Store operations, and
maximizing on-site cost efficiency.
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PRICING PLAN SUMMARY

NAPA Product Costs Billed to CUSTOMER on a “9074 NAPA Pricing Profile”

Non-NAPA Product Costs | Billed to CUSTOMER at a 25% gross profit rate
(gross profit is acquisition cost divided by .75)

Operational Costs Paid entirely by NAPA

Net Profit Target Amounts will be refunded or charged based on failure to
achieve an overall 7.5% net profit for the previous month,

NAPA Product Costs shall be billed to CUSTOMER based on a “9074 NAPA
Pricing Profile” which has been provided to CUSTOMER in connection with this
Agreement. Non-NAPA Product Costs shall be billed by NAPA to yield a gross profit
of twenty-five percent (25%). All Operational Costs shall be borne by NAPA.

Sales at each On Site Store location will be reviewed after the first ninety (90)
days of operation and on a month by month basis thereafter to ensure a seven and a half
percent (7.5%) nct profit for NAPA, If monthly sales at cach On Site Store,
independently as opposed to in the aggregate, are producing more than a seven and a
half percent (7.5%) net profit for NAPA, NAPA will pay to CUSTOMER, via a refund
check, the overage. Conversely, if NAPA’s net profit for the preceding month is less
than seven and a half percent (7.5%), NAPA will bill CUSTOMER for the deficiency.

CUSTOMER and NAPA mutually agree that Customer’s maximum monthly
payment obligation pursuant to this profit guarantee shall be set at $ per
month; and CUSTOMER has encumbered such amount to cover this potential liability.
NAPA acknowledges that the CUSTOMER may not pledge the State’s credit. In the
event that such amount may need to be increased during the Term of the contract, NAPA
shall provide reasonable notice to CUSTOMER, which shall be at least 60 days. The
partics agree to mutually work together to adjust the amount if such amount must be
increased during the Term of the contract. CUSTOMER INITIALS

In addition, NAPA may use any sub-contractor for the procurement of “outside”
purchases or services (i.e., those parts or services not traditionally stocked or performed
by NAPA), and CUSTOMER will be billed an additional charge for any such purchases
so as to yield NAPA a twenty-five percent (25%) gross profit on such purchases.
CUSTOMER must provide pre-approval in writing for such outside purchases.
CUSTOMER is solely responsible for improper or inappropriate instructions by
CUSTOMER’s employees to NAPA regarding NAPA’s purchases of nontraditional parts
or services, unless CUSTOMER provided prior written notice to NAPA of parts or
services that may not be procured by NAPA in relation to this Agreement.
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PRICING OPTION #2 CUSTOMER INITIAI&_%

The overall goal of CUSTOMER'’s pricing plan is to achieve a seven and a half
percent (7.5%) net profit for NAPA (the “Net Profit Target”) by adjusting the pricing of

two elements:

(a)

(b)

Product Costs. The pricing of the Inventory to be supplied to
CUSTOMER by NAPA pursuant to this Agreement. Product Costs shall
be further divided into “NAPA Product Costs,” which is the pricing of
NAPA supplier manufactured products, and “Non-NAPA Product Costs,”
which is the pricing of products which have not been manufactured by
NAPA suppliers but which have been acquired for CUSTOMER by
NAPA pursuant to this Agreement,

Operational Costs. Any and all costs and expenses associated with the
operation of the On Site Store(s), including, but not limited to, vehicle gas
and maintenance costs, salary and benefits payable to NAPA employees at
the On Site Store(s), worker’s compensation benefits and insurance,
unemployment insurance, personal property insurance for the On Site
Store(s) and Inventory, any deductible for losses covered under the
personal property, automobile liability, or general liability insurance
policies of NAPA, all equipment supplied by NAPA, Corporate Allocation
Expenses (as defined below), inventory investment expense, pension
funding costs, exccutive fees, accounting fees, general office expenses,
and shared service expenses. An example of a profit and loss statement
reflecting such costs and expenses is attached hereto as Exhibit B.
CUSTOMER acknowledges and agrees that the costs and expenses
reflected on the profit and loss statement set forth on Exhibit B are subject
to change based on actual monthly costs, expenses or Corporate
Allocation Expenses incurred relative to the operation of the On Site
Store(s). To achieve economies of scale, NAPA utilizes certain
headquarter and corporate personnel to assist in the performance of this
Agreement, As a resull, each On Site Store location is charged a corporate
allocation expense (“Corporate Allocation Expense”) which is calculated
as a percentage of sales for each contract year. As such, there is not a
supportive invoice for such expenses other than an annual allocation rate
statement. This Corporate Allocation Expense allows NAPA to have fewer
employees performing routine general administrative tasks such as paper
work and filing at the On Site Store(s), allowing NAPA counter personnel
to focus more attention on serving the On-Site Store operations, and
maximizing on-site cost efficiency,
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PRICING PLAN SUMMARY

NAPA Product Costs Billed to CUSTOMER at a 7.5% gross profit rate
(gross profit is store acquisition cost divided by ,925)

Non-NAPA Product Costs | Billed to CUSTOMER at a 7.5% gross profit rate
(gross profit is acquisition cost divided by .925)

Operational Costs Billed to CUSTOMER in accordance with Section 7(b)
above,
Net Profit Target 7.5% net profit for NAPA

Both NAPA Product Costs and Non-NAPA Product Costs shall be set by NAPA to
yield a gross profit of seven and a half percent (7.5%). Operational Costs will be charged
to CUSTOMER in accordance with Section 7(b) above, with all such charges for
Operational Costs to be included in CUSTOMER’s monthly billing statement.
CUSTOMER will be billed at the end of cach month for operational costs on an “in
arrears” basis,

CUSTOMER and NAPA mutually agree that Customer’s maximum monthly
payment obligation pursuant to this profit guarantee shall be set at $350,000  per
month; and CUSTOMER has encumbered such amount to cover this potential liability.
NAPA acknowledges that the CUSTOMER may not pledge the State’s credit. In the
event that such amount may need to be increased during the Term of the contract, NAPA
shall provide reasonable notice to CUSTOMER, which shall be at least 60 days. The
parties agree to mutually work together to adjust the amount if suc m@g’mst be
increased during the term of the contract, CUSTOMER INITIALS

In addition, NAPA may use any sub-contractor for the procurement of “outside”
purchases or services (i.e., those parts or services not traditionally stocked or performed
by NAPA), and CUSTOMER will be billed an additional charge for any such purchases
s0 as lo yield NAPA a seven and a half percent (7.5%) gross profit on such purchases.
CUSTOMER must provide pre-approval in writing of such outside purchases.
CUSTOMER is solely responsible for improper or inappropriate instructions by
CUSTOMER’s employees to NAPA regarding NAPA’s purchases of nontraditional parts
or services, unless CUSTOMER provided prior written notice to NAPA of parts or
services that may not be procured by NAPA in relation to this Agreement.

8. INSURANCE.
(a) CUSTOMER is a state agency and is self-insured for liability and workers

compensation through the Department of Administrative Services.
CUSTOMER shall provide to NAPA, upon execution of this Agreement, a
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copy of all Certificates of Insurance evidencing the insurance coverages
set forth in the immediately preceding sentence.

NAPA shall procure and maintain, throughout the term of this Agreement,
insurance which shall protect the supplier and the State of Georgia (as an
additional insured to the extent of NAPA’s indemnification obligations) from
any claims for bodily injury, properly damage, or personal injury covered by the
indemnification obligations set forth in the statewide contract attached to this
IBS throughout the duration of this Agreement. NAPA shall procure and
maintain the insurance policies described below at NAPA’s own expense
(provided that NAPA shall be permilted to pass through such expenses as
Operational Costs in the event Customer selects pricing option #2 in Section 7
above) and shall furnish Agency an insurance certificate listing the State of
Georgia as certificate holder and as an additional insured to the extent of
NAPA'’s indemnification obligations. The insurance certificate must document
that the Commercial General Liability insurance coverage purchased by the
supplier includes contractual liability coverage applicable to the statewide
contract. In addition, the insurance certificate must provide the following
information: the name and address of the insured; name, address, telephone
number and signature of the authorized agent; name of the insurance company
(authorized to operate in Georgia); a description of coverage in detailed
standard terminology (including policy period, policy number, limits of liability,
exclusions and endorsements); and an acknowledgment of notice of cancellation
to DOAS.

NAPA is required to maintain the following insurance coverage’s during the
term of the statewide contract:

1)  Workers Compensation Insurance (Occurrence) in the amounts of
the statutory limits established by the General Assembly of the State
of Georgia (A self-insurer must submit a certificate from the Georgia
Board of Workers Compensation stating that the supplier qualifies to
pay its own workers compensation claims.) In addition, the supplier
shall require all subcontractors occupying the premises or
performing work under the statewide contract to obtain an insurance
certificate showing proof of Workers Compensation Coverage with
the following minimum coverage:

Bodily injury by accident - per employee
$100,000;

Bodily injury by disease - per employee
$100,000;

Bodily injury by disease — policy limit
$500,000.

2) Commercial General Liability Policy with the following minimum
coverage:

Policy shall include bodily, property damage and broad
form contractual liability coverage.

Each Occurrence Limit
$1,000,000

Personal & Advertising Injury Limit
$1,000,000
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General Aggregate Limit $ 2,000,000
Products/Completed Ops. Aggregate Limit $ 2,000,000
3)  Automobile Liability
Bodily Injury and Property Damage for any owned, hired or non-
owned vehicles used in the performance of the statewide contract
Combined Single Limit
$1,000,000

4)  Umbrella Liability $ 2,000,000

NAPA shall endeavor to provide that the foregoing policies contain a provision
that coverage afforded under the policies will not be canceled, or not renewed or
allowed to lapse for any reason until at least thirty (30) days prior writlen notice
has been given to Customer. Certificates of Insurance (ACORD form or
cquivalent approved by the State) showing such coverage to be in force shall be
filed with Customer prior to commencement of any work under the statewide
contract and remain in effect for the duration of the statewide contract. The
foregoing policies shall be obtained from insurance companies authorized to do
business in Georgia and shall be with companies reasonably acceptable to
Customer, which must have a minimum A.M. Best rating of A-. All such
coverage shall remain in full force and effect during the term and any rencwal
or extension thereof,

Within ten (10) business days of award, NAPA must procure the required
insurance and provide DOAS with two (2) Certificates of Insurance. Certificates
must reference the contract number. No contract performance shall occur unless
and until the required insurance certificates are provided.

Additional Insured: The vendor shall add the “State of Georgia, its officers,
employees and agents” as an additional insured under the commercial general,
automobile and umbrella liability policies to the extent of NAPA’s
indemnification obligations.

(b) In addition, NAPA shall maintain personal property insurance during the
term of this Agreement in an amount sufficient to cover any loss or damage to the
Inventory and any other personal property owned by NAPA that is located at the On Site
Store(s).

(c) Neither Customer nor the Department of Administrative Services shall
procure or provide insurance for NAPA property or Inventory.,

9. NO LIENS.

(a) CUSTOMER warrants that it shall take no action, including but not
limited to the granting of a security interest, or fail to take any action, which would
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operale or does operale in uny way to encumber the Inventory of NAPA located in the On
Site Store(s).

10, PERSONNEL. NAPA and CUSTOMER shall attempt in good faith to
mutually agree upon the identity of the persons that will be selected to staff the On Site
Store(s). In the event that CUSTOMER for any reason wishes to remove or replace any
of the NAPA personnel in the On Site Store(s), the parties will attempt to resolve
CUSTOMER’s request by mutual agreement,

11, WARRANTY/LIABILITY DISCLAIMER. All products supplicd
pursuant lo this Agreement are subject 1o the terms of written warranties provided by the
manufacturer of ench product, and NAPA shall use reasonable commercial efforts to
assist the CUSTOMER in processing all warranty claims that the CUSTOMER may have
against a manufacturer, The _man__u_fnc_lurer’-s warranty will be the sole and exclusive
remedy of the CUSTOMER in conncction with any claims concerning the products
supphed to CUSTOMER pursuant to this Agreement. In addition, NAPA agrecs to the
express warranties included in the State of Georgia/NAPA IBS Agreement and the
Statewide Contract Terms and Conditions. ALL OTHER WARRANTIES, BOTH
EXPRESS AND IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF
MERCHANTIBILITY OR FITNESS FOR A PARTICULAR PURPOSE, ARE
HEREBY EXCLUDED. Copies of the manufacturers’ warranties are available 1o
CUSTOMER upon request.

For suppliers (or categories of suppliers) of Non-NAPA pmduclq that CUSTOMER
instructs NAPA. to utilize or consider for future purchases, NAPA is under no obligation
to (and NAPA disclaims all liability in connection with) mvesugate product quality,
management, ownership, reputation, ccruﬁcmions, qualifications, price competitiveness
(excepl to the extenl otherwise provided in the RFX (as defined in the Stalewide
Contract), NAPA’s response lo the RFX, or this Agreement), or any other related
characteristics of the produels, individuals or entitics at issue.

12, TERMINATION FOR CAUSE. This Agrecment may be terminated
immediately, unless otherwise stated in {his Section 12, by cither party for cause:

(a)  In the event that the other party fails or refuses to pay any amounts due
under this Agreement and such fatlure continues for (30) thirty days;

(b)  In the event that the other party fails or refuses to perform any other

obligation required under this Agreement, and such failure or refusal continues for thirty
(30) days after written notice thereof; or
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(c) In the event that the other party files any bankruptey petition, has any
bankruplcy petition filed against it, makes any assignment of its assets for the benefit of
creditors, or admits in writing its inability to pay its debts as they become due.

13. EFFECT OF TERMINATION. Immediately upon termination of this
Agreement by either party for any reason:

(@  All duties, responsibilitics and other obligations of ecach party hereunder
shall terminate, except for the payment of any amounts due and owing to NAPA at the
time of termination.

(b)  Each party shall immediately return to the other party all equipment,
software, books, records, tools and any other personal property owned by the other party
that are in such party’s possession. CUSTOMER shall allow NAPA full and unrestricted
access to enter into the On Site Store(s) and immediately remove all equipment and other
items of personal property owned by NAPA without being deemed guilty of trespass or
any other violation of the law. All inventory records, sales history, sales analysis and all
other information generated by NAPA under this Agreement will be returned to
CUSTOMER.

Nothing contained in this Section shall be deemed a waiver of, or in any other
manner impair or prejudice, any other legal rights that either party may have against the
other party for any breach of this Agreement. The provisions and obligations of Sections
9, 11, 14, 15, 17, 18, and 20 shall survive the termination of this Agreement for any
reason.

14, BUY-BACK OF INVENTORY. Upon termination, expiration, or non-
renewal of this Agreement, NAPA shall have the option to require CUSTOMER to
purchase all non-NAPA branded Inventory owned by NAPA and located in the On Site
Store(s) at NAPA’s current acquisition cost, and CUSTOMER shall have the option to
purchase all NAPA branded Inventory, owned by NAPA and located in the On Site
Store(s) at NAPA’s current acquisition cost.

CUSTOMER INITIALsm‘Eg

15, CHANGE OF CONTROL. NAPA may unilaterally terminate this
Agreement by giving thirty (30) days written notice to CUSTOMER upon the occurrence
of any one or more of the following events:

(a) A change in the management or ownership of CUSTOMER;

(b) A sale, lease, assignment or other transfer of CUSTOMER’S business or
assets, whether through a stock purchase, merger, assel purchase, or other similar
transaction, of at least a ten percent (10%) interest therein,

16. LANDLORD CONSENT AND WAIVER. Not applicable.
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17. INDEMNIFICATION. NAPA shall be responsible for and shall
indemnify and hold CUSTOMER harmless from and against all damages, claims or
demands that may, during the term of this Agreement, arise or be occasioned by the
negligent or intentional acts of NAPA or NAPA’s employees or breach of contract by
NAPA.

18. NOTICES. Whenever any notice, demand or request is required or
permitted hereunder, such notice, demand or request shall be hand-delivered in person or
sent via facsimile, by overnight mail through a reputable service, or by certified mail,
return receipt requested, to the addresses set forth below:

As to NAPA: NAPA IBS District Office
5420 Peachtree Industrial Blvd.,
Norcross, GA 30071
Attn: Peter Purpura
Telephone: (504) 884-2315
Facsimile: (770) 441-7582

As to CUSTOMER: DeKalb County School District
1780 Montreal Rd.

Tucker, GA 30084
Attn: Cedric Burse
Telephone: (678) 676-1330

Each such notice shall be deemed delivered (i) on the date of receipt if delivered by hand,
overnight courier service or if sent by facsimile, or (ii) on the date three (3) business days
after depositing with the United States Postal Service if mailed by registered or certified
mail. Either parly may change its address specified for this notice by giving the other
party at least ten (10) days written notice in accordance with this Section 18.

19. FORCE MAJEURE /DAMAGE OF PREMISES.

(a)  Whenever performance by either party of any of their respective
obligations (other than the obligation to make payment of money due hereunder) is
substantially prevented by reason of any act of God, other industrial or transportation
disturbance, fire, floods, riots, acts of enemies, national emergencies or by any other
cause not within the reasonable control of such party and not occasioned by ils
negligence, then such performance shall be excused and the performance of such
obligations under this Agreement shall be suspended for the duration of such prevention
and for a reasonable time thereafter.

(b) NAPA may terminate this Agreement immediately in the event that the
CUSTOMER'’s premises are damaged by any casualty, or such portion of the premises is
condemned by any legally constituted authority, such as will make the CUSTOMER's
premises unusable for the On Site Store(s) in the reasonable judgment of NAPA.
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20, SUCCESSORS AND ASSIGNS. The provisions of this Agreement shall
be binding upon and shall inure to the bencfit of the parties hereto and their respective
officers, directors, employees, successors and assigns. Notwithstanding the foregoing,
the rights and obligattons of either party to this Agreement may not be assigned without
the prior written consent of the other parly hereto, which consent shall not be
unreasonably withheld.

21, AMENDMENTS., No amendment to this Agreement shall be binding on
either parly hereto unless such amendment is in wriling and execuled by both parties with
the same formality as this Agreement is executed,

22,  NO WAIVER OF RIGHTS. No failure of cither party hereto to exercise
any power given such party heretinder or to insist upon strict compliance by the other
parly o its obligations hercunder, and no custom or practice of the parties in variance
with the terms hercof, shall constitute a waiver of either party’s right to demand exact
compliance with the terms hereof.

23. LIMITATIONS ON RIGHTS OF THIRD PARTIES, All obligations
of a party under this Agreement are imposed solely and exclusively for the benefit of the
partics, and no other person shall, under any circumstances, be deemed to be a
beneficiary of such obligations,

24. INDEPENDENT CONTRACTOR. The partics hereto are independent
contractors. Nothing in this Agreement shall create or shall be deemed to create. any
fiduciary relationship or the relationship of principal and agent, partnership, joint
venlurers or any other similar or representative relationship between the parties hereto,

25, CHOICE OF LAW. This Agreement shall be construed and interpreted
under the laws of the State of Georgia.

26, COUNTERPARTS. This Agreement may be executed in one or more
counterparts and each counterpart shall, for all purposes, be deemed an original, but all
such counterparts shall together constitute but one and the same instrument.

27. SECTION HEADINGS. Section titles or captions contained herein arg
inserted only ns a4 matier of convenience for reference and in no way define, limit, extend,
or describe the scope hereof or the intent of any provision hereof,

28. SEVERABILITY. In the event any part of this Agreement shall be
finally determined by a court of law to be illegal or unenforceable for any reason, then
that illegal or unenforceable part shall be severed from the Agreement, and the remaining
terms shall continue in full force and effect.

29. ENTIRE AGREEMENT. This Agreement and the attached Exhibits
constitute the enlire agreement of the parties hereto and no prior representation,
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inducement, promise or agreement, oral or written, between the parties not embodied
herein shall be of any force and effect.

30.

EXHIBITS AND PRECEDENCE. This Agreement and the Exhibits

referenced herein constitute the entire contract between CUSTOMER and NAPA
concerning the subject matter hereof. In the event of a conflict between the terms of the
below referenced documents, the terms in the document with highest relative precedence
shall govern. The order of precedence shall be the order of documents as listed below,
with the first listed document having the highest precedence and the last listed document
having the lowest precedence.

ls

2,

This Agreement.

Sumple Operational Costs Statement attached as Exhibit B to this
Agreement and incorporated herein by reference,

The Statewide Contract attached as Exhibit C to this Agreement and
incorporated herein by reference.

The State of Georgio/NAPA IBS Agreement attached as Exhibit D to this
Agreement and incorporated herein by reference.

The RFX (as defined in the Statewide Contract attached as Exhibit C).

NAPA'’s Final Response to the RFX.

[Remainder of page intentionally left blank / Signatures appear on next page]
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IN WITNESS WHEREOY, the parties hereto cause their hands and seals to be affixed
by their duly-authorized representatives effective as of the date and year first above
written,

GENUINE PARTS COMPANY

By:
Name:

Title: SN\ Svass Nic

DEKALB COUNTY SCHOOL DISTRICT

Name: Dr. R. Stephen Green
Title: Superintendent/CEQO
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EXHIBIT B

SAMPLE OPERATIONAL COSTS STATEMENT

Sce attached.
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EXHIBIT B

Expanta Short Bagcription

A"f\[l valuas displayedasyhioladolarss T

uichasos 49,9 100.00 qu Vs month
Lass Cosl of Salos $ 231,219 02.50% J4—— HAPA's coat of tha gonds bol
Salos Luss Cost $ 10,747 7.50% [4— Tnn Grass Pealy, &1 sales minus cost
Loss Handling Chargo 0.00%
GROSS PROFIT [s 18,747 | 7.60%] 4— 810 of Georgla Piicing Piant Otiaa Tas
EXPENSES:
Advortising 0.00%
Sales Salarios 0.00%

Handling Cradit 0.00%

Hal Salarios 0.00%

Travel 0.00%
Salos - Miscollanoous 0.00%

G. M. Traval 0.00%
TOTAL SALES EXPENSE |'s - 0.00%
SALARIES - EXEC, $ - 0.00% f¢—
PAYROLL:
Acetg & Dala Prac. s 1,250 0,50%% [— Hoadqunrtors Fos tasad on 0 56% of So'es
General Olfice H 1,250 0,50% 4— Headquarters Feadkased on b 508 el Sa'es
ISalarios Manager/Countor $ 14,678 5,05% |4 Payrab byure fot % caunterpersans cembingd
Sito Manager H - 0.00%:4t—— Pajran fgare for Party Depanimenl Marager

Handling Credit 0.00%

Nal Slockroom 0.00%
Dalivary / Drivar $ 2,208 0.92% [4— Pnyrot fgure for al dihvers comtingd
TOTAL PAYROLL [§ 19,668 | 7.81%
[8ad Dabls 0.00%
Data Prac, Eqpt. & Suppl. $ - 0.00%
Dolivary - Insuranca $ aon 0.24%

Malnlenanco $ 350 0,14 %% J4——Ven ttas Erpentes, normatty toel, Repaiey, ard Toll tag fees
Truck Dopr, s 044 0.34% H-— Tiush Dopragiation, Lease Feaa, Taves and Rogislrations
Depracialion - F. & F. $ . 0.00% J4— Ths topresoats shadvag 8rd aqupmert dopraciation erponto
Empl, Bonolits - Pansion s 1,125 0.45% [4-— Hondquarters Foes based on 0.45%
Othor $ 1,939 0.70% 4— 0revp tnaurarcs, Undorms, Employea Canter Feon

Freighl & Paslage H 712 0.20%, [4— Freight & Postaga
Fri. Allowanco 0.00%
Insuranca $ ars 0.15% 4— Gentral Listit ¢ laswancn, Werkmary Camp
Jintorost - . 0.00%
Legal & Professional 0.00%
Light, Hoal, Waler $ 0.00%
[Moving 0.00%
Rant S 65 0.02% H— Rontal & Leatatstd Crarges, Basurance fer assals f Invealery
Slationery, Ship, Suppl. $ 174 0.07%
Slock Loss $ . 0.00%
Slore $ 661 0,26% J4——1scotanacus staio exponses
Taxes (Mol Incomao) s 1,720 0.60% f4— Tares: Pagres, Satoy and uze, Petsonat Progerty (Inv)
Telophono $ 360 0.14% f 4~ PhoserModom Enes, DSL Supoart, Jsal pcass faes AVAN
Travol (Mol Salos) 0.00%
TAMS $ 790 0.32% 4 Computars (Leasa e Depreciot on), supper faes
Training 5 50 0.02% 4 rea for tra'aivg materal, unferms, €13
TOTAL MISC, EXPENSES [s 0765 3.90%
|Exacutive Faos 0.00%
TOTAL EXPENSES B 29,421 | 1.77%
Oparaling Incomo $ {10,674) 4,279 H— Sum cf graas prafit midus latal ecgansas
Misc. Inc; Cash Disc. (Nel) $ . 0,005 j¢— S10ta discaunls
Expanse Bill due la NAPA $ 20,421 11.77% H— ol Expenta Invoca Dua NAFA
|PROF!T BEFORE TAXES | $ 18,747 | 7.50%| 4— 7.5% NAPA Minagemont Fea




EXHIBIT C
STATEWIDE CONTRACT

See attached.

10.6.2016 (STATE OF GEORGIA)



S
‘? i‘,‘ & In;'\i"&,_‘:.

State of Goorgle and NARA/NJIPA Agreemont
Intagratad Buslnass Solutlons
NAPA/NIPA Gontronk HOG1045-GPG B
Btate of Qaorgla Contract 00599-5PD-G20150610
1uly 20, 2016

OVERVIBW: Genulne Parls Company, dba NARA AUTO PARTS ("NAPA™, Is & Georgla basod company founded
In 1928 and Headquariered In Atlanta. The NARA Slore system In Saorgla Inaludes an Auomotive Parts Distrbilon
Conlorfocated in Nororoas, Ga stooking over $16,900,000 of lnvenloly. To sarvice tha full scope of vahiclo neeta of
he Stafe, NAPA aleo operales fhe Traotlon, NAPA Heavy Duly Truok pars distributton centor In Atlanta, Go. This
oporailon aupplioe patts for vohiole olassss 6, 7 & 8 with avor $16,000,000 Iy haavy duly parts supplied from the
major OEM Heavy Duly Menufaoturers and Suppiters. Our NAPA AUTO PARTS Blores slook thalr own nventorlos
{o sotve tho markela thoy raprosent and have overnight daivery senvice from those NAPA Distribution Ganlars lo
provido noxt day avaliabiily from these mulll-mlilfon dollar lnventortos.

Tho 1,8, NAPA Dislribulion systom aorviase 8,000 sloroa norons e country with 180 NAPA AUTO PARTS Storea
lecated throughout the Stalo of Beorgla, Of those 160 sloras; 128 ara lndepondenly ovined NAPA slergs operaling
In thelr communilles and 82 ara ewnet by Genulne Perls Company,

NAPA oparalos Integraled Husiness Solutlans (138} within the Stale of Georgla,

NAPA AUTO PARTS Slores ore slratepleally fooaled across ihe Stalo and ara In fho best posilon to sorvise tho
polonlial uaars of ha IBS confraol, Sorvies not only appiiea fo providing the altormarke! paite, byl Inafudes noooas
lo leshnlca! iralning from dedloaled NAPA Supply Chali providera, onslle suppost {0 hlp doniify any neads or
senvlo faauns, o Ll

WHEREAS, NAPA and NJPA (Natianl Jolnt Powers Alliance), Ganlract Nisaber #001016-GPG Ouslomizod
Vandor Managed invenlo:y_ﬂty)rlr Sorvices - Flas! Light, Medium and Henvy Duly Parls ol Suppllas - and
Warehousing, commenly salind Mfsgralod Buslnass Selullone (188}, providos the Slala of Goorgla (hereliafior
vSlate"} the abllity 1o Japally purchase off conlraot wilhout tho raguirement of complaling acoiny oflfiva bid procase,
Minnosola Sialule 123A.21, lhe Unlform Munlolpal Conlracting Lew M.8.471.346 Bubd 10 and M.5.471,69 Insures
compliancs for the Slale, Tho banofs to tho Sleta Includa;

*  Effictencles In Time and rosource shvings in the purchasing /bld process

*  Large voluma pricing,regerdiess of quanllly needad

*  Agcoss to natlonginelwork of supplisra and thelrprodusts

*  Purchases matle s compliance wilh applioable laws

Wherasse, The Tams and Oondilions of this Steld of Goorgta and NAPAINJRA Agroemant (ihis *Agresmant’) avo &
soparalo, sland-alono agreomant which Incorporates the forme of lha NAPAINJPA Confract #081016-GPC and the
NEPAISale of Gecrgla Markoling Pariner Agroomant (Exhibi Ajand alf asacolnied omondmanle.

Wharoae, Tho term of thls Agraomont ehalf in conourront with 1ie tere of the NJPA Oentract #0g1018-GPC,

. Wlicreas, Bolh Parilog agres thet all 188 cuatomilzad agroomenls, which are undor the eurrent NAPA/State of
Georgla Adgreamam (NAPAINJPA Cohirac! #081046-GPGC and State of Georgla conirac! 60909-8PD-G20150610),
relarenced heraln, and are In 6ffsct el 1ho oxecullon of ihls Agreement by the final algning parly, are hereb
Incorporatad Into this Agreement, The torms and condiitons of the 1BS customized agraoments ehall remaln

unchanged,

Wiioreas, NAPA and to Slate of Gaorgia agres thel this Agresment Is Hmilad to goveraiment ontitles wilkdn the
8tato ol Goorgla,

NAPAand tho Stato of Geornla aproa to the follewing larime: . .
Each of the raclials sat forih ahove 1a hereby ingorporated nto thia Adreement In Hs entirsly,
v Borviso: NAPA will provide NAPA parls, supplios, tools and equlpment lo each IBS In

acsordanse wWilh the oxcowllon of the Guslomizable 1B6 Agraeinent (ExINbIt BJ. This agracmenl sllows
{or NAPA and 1o proposod 1868 eustamor to euslomizo tho sorvica lo thele ladividunl sovice noads:
Thls mulually agread upon oplion, olice exsoulad, bacomes ah officlal conlras! decurment and the terms
and émndi_llons fn o Qualomizablo 188 Agragment will supplement the bose contract lorms and
conditions. O S




In the evont of a confllet bolwaen tha lerms and eondlllons of he Cusiomizabl IBS Agroament and (ho
lorms and condiilons In Iho NAPA/NJPA Conlraot 11004016-GPC and Slale of Georgla coplraol 00999-
8PD-620160810, tho torms and candillons In the Gualomizable 1BS Agraement vl onlrol,

*  1B8: NAPA olfars lie Inlegralod Business Solullons modol to any Slale Agency, Enllly, Local
Munlelpallly, or any olhor Stata-approvad authorlzed ontily hal NAPA agrees oan support tho program
volume and requlremena:

¥ Curront State of Goorgla IBS Agraoments: Sialoe of Georgla/ NAPA IBS slias, curronlly
oporaling under the Slalo /NAPA IBS Gonlraol, will remaln undor the eame, 7 4% NAPA Nat Profil
Thesa IBS sile locallons aro as follows: Newlon County Bus Shop (Covinglon, GA), Olly of Golumbus,
0A, Musabgee cqun?'! Sghools (Columbus, GA), Delfalh Gounly Schaols (Tucker, GA), and Allanta
Publio Schools (Allanla, GA),

1BS Agraomonts Not Under.Stalo of Qoorgla Contract:  Any Slate of Georgla
authorlzed enllly, hat Is not currently under the State of Gaorgla IBS conlracl, as reflectad
In the Immedlate prior seollon of this' document, may quallfy for he program In accordanco wilh
tha lorms of lhe NJPA Gonlrael 1/081016-GPC/Slate of Georgld Conlracl 0999-SPP-020150610,
Acoeplance fs dotorminod by the enlily's willngnoss to partialpata In the IDS program and the
daterminallon of {he onllly's “quallfied stalus® by NAPA, This delormlination of *qualiiiad for tha IBS
progrem® lo hased on th resulls of a costfrea bushoss analysls conduclad by NAPA. Tho analysls will
delernilno whethor NAPA ¢an rocovor all overiead oxponses and yleld a relum of 7.6% not profit,
Polanllal parilclpating authorlzed enlilles vl be requlred o furnish NAPA cortaln business melrlos,
which Indlude but aro not Iimitad to 1) tofal dollar laventory 2) paraonnel foquiremants 3) numbor and
lypoes of vehicles In flaet 4) the percent of obsolele Invontory, and &) hours of operallon,

¥ Gontraot Roviows: NAPA and tho Slale of Ggorgla DOAS will oslablish n somlannual ravlew pracess
to monllor conlracl aclivlly based on & rolling 92 imonth sales perlod,

B Revanyo Share: NAPA offera a revonuo gonoration for the Slala of Goargla DOAS of hall of one
percenl (.005%) of tolal purchasos (NAPA end Nan-NAPA) through the conlractod Slalo IBS faclllty on
all 1B8 buslness under the NAFA/Slale of Georgla Agraoment, Par NJPA Conlract 081015, all
panllclpaling NAPA sloras are vequlred lo me a 1% conlract foo of lolal purchases 1o NJPA, Por the
Guor?lu Matkeling Pariner Agraemenl, NJPA has agread lo provide lhe Stale of Gaorgla willy ono holf

() of this 1%,
Noto; This conlrac! fee Is seperale from the husiness rolationship botveon the NAPA Slore and

the faclity and /s pald diracily lo NJPA.

®  Prolng: Prlcing will bo In accordance with the Stale of Georgla pricing as sol frlh above and lhe
Cuslomizable IBS Agreoment; 3

®  8ujpori; Dedloated accolnt managor {o focus on Program parlicipation, Gompllance,

¥ Mnrkoling, Markel tho 188 sorvicos In Trade Shows, NAPA 1BS enroliments, updatos, Gommunleations
and other funellona neadad by the Slale of Georgla that fall within the scope of this agreament and
conlracls ¢lled horeln,

*  Gustomizod Roporting: NAPA agrees lo submil Quatlerly Sales In acoordanco with (he Slate of
Goorgla's Quarlerly roporl format, All othar reports ore dvallable por (he Siale's nesds

" EDI 5 avalluble lo the Slate

AR B 20 W STAANT B LA, SN A LS o LG LT K

B R A 5 B AR 4L A 1 P e L s

The State of Goorgla has delarmined thie Agrooment, the Customizable IBS Agrooment and assaclatacl
NJPA IB8 Gonfract conslitulos {ha compononls of Gaorgln Statewldo Conlract 80009-8PD.G20180810,
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EXHIBIT D

STATE OF GEORGIA/NAPA IBS AGREEMENT

See attached.
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State of Georgia
Statewlde Standard Contract Form

Sollcllolion Tillo Sollellation Numbar Conlracl Number
Inlogratod Buslnoss 8alutlons AICA (Invontory Parls  NJPA 07/21/18 09990-8PD-G20160610
Manogomant 8orvicos)

"3, Tiils Coniractis entared Inla belvaon (he Agancy bid lie Gonlraclor nomed bolow:

Anan?s Namo
Doparimont of Auminlatrafivo Sorvices
. {heraaller called Agoncy)

Confroclors Nomo :

Gonulno Parts Company dibia NAPA Aulo Parls
(horoaflor callod Conlraclor)

onowal (Optlonnl)

nnd Condlllons lo exlsling IBS 07/20/12010 Qno (1) Yoor
B2

NJPA/Georgla Conlracl, Bop pnranrnp

Tarms end Gondlfjons (o Bagin
0/0342047 agﬂ;aélznl‘r pry '

2. Incorporalion of Gaorgla Toims Dale of Complollon: Ronowals: {i

3, Patformance Bond, If any: Olher Bonds, I aFy:
NIA NIA

4, Aulhoilzed Parsop lo Racalve Conlracl Nolleas for Agency:  Aulhotlzad Porson 1o Rocefvo Gonlracl Nolleas for Conlraclor;
pator purpura@aonnt.eon

Bllly R, Glibort, blily,glihort@dons,gn.gav Potor Purpura
§04-004-2316

404-404-0717
6. Tha parllus oprea lo comply willi the lorms 'and condilions of the :o!lu\ﬁng allnchmanls vhich ara by Is ralatencoe made a pail of

Ihe Slolewide Conlracl;

Allachment 1: Stalowitlo Contract for Gooila and Anclilary Borvicos

Allachment 2: Sollcilation NJPA 07/21115 (rofaroncod abovo)

Allachmenl 3: Gonlraclor's Finnl Rosponso fo Sollellallon NJPA 0772116

Altachmont 4. Slato of GaorgWHAPA 1BS Agrgomont

(Ihe *IBS Agreement’)

‘Allachmenl 4: Guslomizod Agroomant (-00/01/2017) olwaon Coniractor and Individual 1B Customors (Whon Exacutad)

1N WITNESS WHEREOF, thls Gontract has booh oxooulod hy tho parlles heroto,

6.
Contractor

Gonlraclar’s Name (if other than en lndeuaf slala whether a corporallon, pminership, ele.)

Lo pony dfbfs NAPR fure MRS

Dala alunud
a8/ 7
Prntod Nama and Tiio of Parson Slﬂnlnn
Dennis £ Jorwar VP Majon decovnTs
Addrass
2999 Wifdwwop fo f-'{’l‘/o y AR _EA 30539

7

Agency
Agency Name i

Dopartmont of Adininlstralive Sorvicos ;

W Slgialuro J Dale Signad
: Q9 §/%/a017
Piinted Nomo pnd Tille of Persorf Signing r

L & o2y Mavpeerée

ress
200 Plotimont Avonuo, 8te 1300, Woat anor. Atlonto, A 30334

Revised 07/06/16
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STATE OF GEORGIA
STATEWIDE CONTRAGCT
Attachment 1

Contract Terms and Conditions for Goods and Ancillary Services

A, DEFINITIONS AND GENERAL INFORMATION

1. Definltions. The followihg words shall be defined as set forth below:

0
(1

{1

{iv)

(v)

(vl)

(vii)

(vil)

(Ix)

Revised 070016

“Agency" means the Depariment of Administrative Services of the State of Georgla,

"Awarded ltem Schedule® means the summarlzing document, If any, listing the goods
and serviges as awarded and may also denote ihe Conlractor provlding such goods

and services,

"Contract” or "Statewlde Contract" means the agreement betwaen the Agency and
the Conlraclor as defined by the Slalewlde Conlract Form and ils Incorporated
tlocuments,

"Contractor" means the provider(s) of the goods and services under the Stlatewlde
Confract,

"Purchase Instrument" means the dooumentation lssued by the Agenoy or User
Agencles lo the Conlractor for a purchase of goods and services In accordance wilh
the terms and condillons of the Statewide Contract,” The Purohase Inslrument should
reference the Statewlde Contract and may Include an Identificatlon of the Jtems to be
purchased, the delivery date and location, the address where the Contractor should
submit the Involees, and any other requirements deemed neceasary by the Agenay or
User Agenoles.

"Response", “"Confractor's Response" or "Final Response" means {he
Gontraclor's submilted response fo (he REX, Including any modificallons or
olarlfications accepled by the Agency.

"RFX" means the NJPA Request for Proposal, Request for Bld, or other solicltation
document (and any amendments or addenda thereto) specifically Identifled In the
Statewlde Contract Form that was Jssued to sollclt the goods and/or services that are
subject lo Ihe Stalewlde Conlract.

"State" means the Stale of Georgla, the Agency, User Agencles, and any other
authorized state entitles issulng Purchase Instruments against the Statewlde Conlract.

"gtatewlde Contract Form" means the document {hat conlains baslc Information
about the Statewlde Gontract and Incorporates by reference the applicable Contract
Terms and Conditlons, the RFX, Contractor's Response to the RFX, the final pricing
documentation for goods and services and any mutually agreed clarlfications,
modlfloations, additlons and deletlons resulling from final contract negotiations. No
ohjectlon or amendment by a Contraotor to the RFX requiremente or the Stalewlde
Contract shall he Incorporated by reference Into this Statewlde Contract unless the
Agency has accepted the Confractor's objeclion or amendment In writing. The
Slatewlde Contract Form Is defined separately and referred lo separately throughout
the Statewlde Contract Terms and Condillons as a means of Identifylng the location of
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certaln Informatlon. For example, the Initlal ferm of the Statewlde Contract Is defined
by the dales in the Statewlde Conlract Form,

(x)  "User Agency" or "User Agencles" means any offlces, agencles, depariments,
boards, bureaus, commlsslons, Inslilutlons, or other entltles of the State of Georgla
antltled to or required to make purchases from thle Statewlde Conltract,

Certifled Source of Goods and Services, Pursuant to Sectlon 60-6-67 of the Officlal Coda
of Georgla Annotated (0.C,G.A.), the Agency hereby cerifles the Contractor as a souree of
supply to the User Agenclas of the goods and services Identified In this Statewlde Confract,
Orders shall be placed Individually and from time to time by the User Agencles. The
exacition of this Statewlde, Conlract only establishes the Contraclor as an authorized source
of supply by the Agency and creales no financlal obligation on the part of the Agenay.

Prlority of Contract Provisions, Any pre-printed contraol terms and conditions Included on
Conlractor's forms or Involoes shall be null and vold,

Repotting Requlrements. Conlractor shall provide all reports required by the State of
Georgla/NAPA 1BS Agreement. In addillon, unless otherwlse provided Inthe State of
Georgla/NAPA IBS Agreement, Contraolor shall keep a record of the purchases made
pursuant to the Stalewlde Conlract and shall submit a quarterly wrliten report to the Agenay.

DURATION OF CONTRAGT

Contract Term. The Statewlde Conlract shall bagin and end on the dates speclfied In the
Statewide Confract Form unlass terminated earller In accordance with tha applicable terms
and conditions, Pursuant fo 0.C.G.A. Seollon 60-5-64, this Statewlde Contract shall not be
deemed to creale a debt of lhe Stale for the payment of any sum beyond the flscal year of
exacultion or, In the event of a renewal, beyond the fiscal year of such renewal,

Contract Renewal, If NJPA execules thelr 6% year opllon, the Agency shall have the optlon,
in its sole discretion, to renew the Slatewlde Contraot for an addltional one (1) year term as
spacified in the Statewlde Contract Form by giving the Canlractor wrillen noflce of the renewal
dealslon at least sixly (80) days prior to the explratlon of the Inltlal term. Renewal will depend
upon the best Interests of the State, funding, and Contraclor's performance, Renewal will be
accomplished through the Issuance of a Noflce of Award Amendment. Upan the Agency's
electlon, In ils sole discrellon, to renew any part of thls Statewlde Contract, Conlraclor shall
remaln obligated to perform In strict accordance with this Statewide Coniract unless otherwlse
agreed by the Agenoy and the Contractor,

Contract Extension. In the event that this Statewlde Conlract shall terminate or be likely to
ferminate prior to the making of an award for a new conlract for the Identifled goods and
services, the Agenoy may, with the wrillen consent of Confractor, exlend this Statewlde
Contract for such perlod as may be necessary to afford the State a continuous supply of the
Identifled goods and services,

DESCRIPTION OF GOODS AND SERVICES

Spacifieations In Bldding Documents, The Contractor shall provide all goods, services, and
other dellvarables In compllance wilh the spealfications contained In the RFX and the terms of
the Stalewlde Contract, plus those equipment, services and dellverables as may additionally
be described In the Response.
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Product Shipment and Dellvery. Al products shall be shipped F.0.B. destinatlon.
Destinatlon shall be the looation(s) specified In the RFX o any provided Purchase Inslrument,
All llems shall be at the Conlractor's rlsk untll they have been delivered and accepled by the
recelving enfity. All ltems shall be subject fo Inspection on dellvery.

Non-Exclusive Rights. The Slatewlde Conlract Is not exolusive, The Agenoy reserves the
right to select other conlractors to provide goads and services simllar to goods and services
desaribed In the Statewlide Gontract during the term of lhe Statewlde Contract, User Agencles
may oblaln similar goods and services from other contraclors upon prior approval of the
Agency, which approval shall be made at the sole discrellon of the Agency when Itis deemed
to be In the best Interests of the State, and shall be conclusive,

No Minimuims Guaranteed, The Statewlde Gontract does nol guaranlee any minimum level
of purchases.

COMPENSATION

Pricing and Payment. Pricing and payment terms are set forth In each customized 1BS
Agreement (as defined above on the Statewide Contract Form). The parlles agree that
Contractor's pricing profile will remaln firm with the pricing plan achleving a seven and a half
percent (7.6%) net profit for NAPA, but prlces on Individual produots will Increase and
decreasa throughout the term of the Stalewlde Contract and 1BS Agresment, User Agencles
are solely and Indlvidually financlally responslble for thelr respeciive purchases,

Billings. Involdlng lerms are sel forth In each customized IBS Agreement, If applioabls, and
unless the IBS Agreement provides otherwise, the Gonlractor shall submit, on a monthly basls,
an Involce for goods and services supplied to the User Agencles under the IBS Agreement at
the biling address specifled In the IBS Agreement. The Invoice shall comply with all
applicable rules ooncerning payment of such claims, User Agencles shall pay all approved
Involees In acoordance with the IBS Agresment, '

The Contractor shall be solely responsible for paylng all cosls, expenses and charges It Incurs
In conneotion with ite performance under the Statewide Conlraot (provided that Gontractor may
pass Ihrough certaln charges In the event the User Agenoy elects pricing option #2 In Secllon
7 of the IBS Agreement),

Delay of Payment Due to Contractor's Fallure. If the User Agencles In good faith determine
that the Contractor has falled to perform or dellver any service or product as required by the
Stalewlde Conlract, the Confraotor shall not be enfilied to any compensatlon under the
Statewlde Coniract unlil such service or product Is performed or dellvered. In thls event, the
User Agencles may withhold that porilon of the Conlractor's compensation which represents
payment for services or products that were not performed or dellvered, To the exlent that the
Contractor’s fallure to perform or dellver In a limely manner causes the User Agendles to Incur
costs, the User Agencles may deduct the amount of such incurred costs from any amounts
payable to Contractor, The User Agenclas’ authorlly to deduct such Incurred costs shall hot In
any way affect the Agency's sole authorily to terminate the Stalewlde Contract.

Set-Off Against Sums Owed by the Contractor. In the event that the Conlractor owes the
User Agency any sum or the User Agency must oblain substitute performancs, the User
Agenoy may set off the sum owed against any sum owed by the User Agency to the
Contractor.
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TERMINATION

1 Immedlate Termination, Pursuant lo O,C,G.A, 8ectlon 60-5-64, any purchase mads
pursuant to this Statewlde Contrac! will terminate Immiadlately and absolutely If the User Agency
delermines ihat adequate funds are not approprlated of granled or funds are de-approprlated
such that the User Agehoy cahnot fulllll ite obligalions under the Statewlda Conlraot, whish
determiation Is at the User Agency's sole discretion and shall be sonclusive,

Further, the Agency may larminata the Slatewlda Contrast for any one or more of the following
reagons effeclive Intmetlately without advance Notles:

(D  In the evant the Confraclor is required lo be ocorlifled or licensed as a condlton
precadent to providing goods and seivices, the revogallon or oss of such license or
cartifloation may result In immedlate termination of the Statewlde Contract effaclive as
of the date on which lhe ficense or cettiffcation is no longer In effeot;

()  The Agency delermines that the aotlons, or fallure 1o sot, of the Conlraotor, lls agents,
employeas or subgoniraclors have catsed, or reasonably oould cause, life, health or
safoly 1o be jeopardizad,

{l)  The Gonlractor falls Lo comply with confidantisiily laws or provislons; andfor

{iv}  The Conlractor furnished any statement, representallon or cerlifleallon in sonnection
with the Statewida Contraot or the bidding proaess which I8 materlally false, degeptive,
Incarract or ingomplete,

Termination for Cause, The ooourrence of any one or more of the following events shall
constitule oatise for the Agency to declare the Conlractor In default of its obligations under the
Slatewide Conlraol!

{)  The Conlractor falis o deliver senices in a fimely manner -or has delivered
nonconforming NAPA services or falls to perform, to the Agenoy's salisfacllon, any
material raquirement of the Statewide Conlradt of |s In violallon of & malerial provision
of the Statewlde Conlract, Inoluding, but withoul limitalion, the express warrantles
made by the Coniraolor and such fallure or violalion Is not oured within ihirly (80) days
following racalpt of wiillen notlea thereof; '

() The Agenoy delermines that satlsfactory performance of the Statewide Contract Is
substanlially endangered or that a default s Hikely 1o ocour;

i The Conlractor falls o make substantial and timsaly progrese toward parformance of the
Statewlde Contrac;

{iv)  The Contractor bacomas subjest to any bankruptay or insolvency proseeding under
faderal or state law to the exient allowed by applicable federal or state law inchiding
bankruploy laws; the Contractor terminales or suspends Hs businass; or the Agency
reasonably belleves that the Conlraclor has become Insolvent or unable {o pay ile
aobligalions as they acorue constslent with applloable federaf or slata Jaw,

(v}  The Coniractor has falle to comply with applioable faderal, staté and local laws, rules,

ordinances, regulalions and orders when parforming within the scops of the Stelewide
Coniract;
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(vi)  The Conlractor has engaged In conduct that has or may expose the Agency or the
State lo liabliily, as delermined In the Agency's sole and reasonable disorallon; or

{(vil)  The Contraolor has Infringed any patent, trademark, copyright, lrade dress or any other
intelleolual property righls of the Agency, the State, or a third parly; provided, however,
that Gontractor shall not he In default should any product supplled hereunder Infringe
any third parly Intellectual properly right as Contractor Is a distributor of produats only.,

Notlee of Default, If there Is a default event caused by the Contractor, the Agency shall
provide wiilten notlce to the Conlractoy requesting that the breach or noncompliance be
remedied within the perlod of time specliled In the Agency's wrtten nofica to the Contractor. If
the breach or noncompliance Is not remedied within the perlod of time speolfled In the wrilten

nollce, the Agency may:
() Immediately termlnate the Stalewide Confract without additional wrltten notloe; and/or

()  Procure substitute goods or services from another source and charge the difference
belween the Statewlde Coniract and the substifute contract to the defaulling
Contractor; andlor,

{li)  Enforce the terms and condllions of the Stalewlde Conlract and seek any lagal or
equitable remadies,

Tarmination Upon Notice, Followlng slxly (60) days' wrllten nolice, the Agency may
{erminate the Stalewlde Conlract in whole or In part without the payment of any penalty or
Incurring eny further obligation to the Conlractor; provided, however, that the parlies shall
remaln obligated for thelr respeclive obligalions and liabllitles incurred prior to the effective
date of termination. Following terminatlon upon notice, the Contractor shall be entilled to
compensatlon from the User Agenay, upon submisslon of Involees and proper proof of claim,
for goods and services provided tnder the Slatewlde Contract to the User Agencles up to and
including the date of termination.

Terminatlon Due to Change In Law. The Agency shall have the right lo terminate this
Statewlde Conlract without penally by glving thily (30) days' written notice to the Contractor as
a result of any of the following:

(1] The Agency's auihorlzallon to operate Is withdrawn or there Is a malerial alteration i
the programs administered by the Agency; and/or

()  The Agenoy's dulles are substanilally modifled.

Payment Limitation In Event of TetmInation. In the event of terminatlon of the Statewlde
Contracl for any reason by the Agency, the User Agencles shall pay only those amounts, If
any, due and owing fo the Contractor for goods and services actually rendered up to the date
speocified In the notlce of terminallon for which the User Agencles are obligated to pay
pursuant to the Slalewlde Contract or Purchase Insirument as well as any other undisputed
amounls dues and owlng ta Contraotor, Payment will be made only upon submission of
involces and proper proof of the Conlractor's clalm. This provislon In no way limits the
remedlas avallable to the State under the Slatewide Coniract In the event of termination. The
State shall not be llable for any costs Inourred by the Contractor In Its performance of the
Slatewlde Contract, Including, but not limited to, starlup ocosts, ovarhead or ofher cosls
assoclated with the performance of the Slatewide Contract unless lhe Slale otherwise agrees
to be responsible for such cosls and expenses In the IBS Agreement,
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7. The Contractor's Termination Dutles. Upon recelpt of notice of termination or upon request
of the Agency, the Confraclor shall:

)] Cease work under the Statewlds Conlraat and take all necessary or appropriate steps
to lImit disbursements and minlmize costs, and furnish a report within thirly (30) days of
the date of notlce of termination, describing the status of all work under the Statewlde
Contraol, Including, without limitatlon, resulls accomplished, coneluslons resulling
therefrom, and any other malters the Agenoy may regulre;

() Immedialely cease using and return to the Slate, any personal properly or materlals,
* whether tanglble or Intanglble, provided by the State to the Conlractor;

(i)  Gomply with the State's Instructions for the timely transfer of any aclive files and work
produot produced by the Gontraolor under the Statewlda Conlract;

(v}  Cooperate In good faith with lhe Agency, the User Agencles, and thelr employees,
agents and contraclors during the transilion perlod belween the notlfleation of
termination and the substitution of any replacement contractor; and

(v)  Immediately return to the User Agencles any payments made by the User Agencles for
goods and services that were not deliverad or rendered by the Contraclor.

8. Contrastor's Termination Rights, Following sixly (60) days’ wrliten noflee, Conlractor may
tarminate the Slatewlde Contract for Its convenlence without the payment of any penally. Further,
Gontraclor may terminale the Statewide Contraat for cause In the event that the Agency or Slale
falls or refuses to perform any obligallon required under this Statewlde Contract, and such fallure or
refusal conlinues for sixly (80) days after wrilten notlce thereof.

F. CONFIDENTIAL INFORMATION

1. Access to Confldentlal Data. The Coniractor's employees, agents and subconiractors may
have acoess to confidential data malntalned by the State to the extent necessary to carry out
the Conlractor's responslbllities under the Statewide Contract, The Conlraclor shall presums
that all Information recelved pursuani to the Stalewlde Conlract Is confldenlial unless
otherwlse deslgnated by the State. If It Is reasonably likely the Contractor will have access to
the Slate’s confidentlal Informatlon, then:

(). The Contractor shall provide to the Slale a written description of the Gonlractor's
policles and procedures to safeguard confldential Informatlon;

() Policles of confldentlalily shall address, as appropriate, Informallon conveyed In verbal,
wiilten, and elactronlo formals;

(i)  The Contraclor must designate one Individual who shall remaln the responsible
authorlly In charge of all dala collected, used, or disseminated by the Conlractor In
conneotion with the performance of the Statewlde Conlract; and

(lv) The Conlraclor shall provide adequale supervision and tralning to Hs agents,
employees and subcontraators to ensure compliance with the terms of the Statewlde

Contracl.
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The private or confideniial data shall remaln the propery of the tale at all fimes, Some
services performed for the Agency and/or User Agenclas may require the Conlractor to slan a
nondlsclosure agreement, Conlractor understands and agrees that refusal or fallure to sign
squ; atnond!sclosure agreement, If requlred, may result in terminallon of the Statawlde
Contract.

No Dissemination of Gonfldential Data, No confldentlal data collected, malntalned, or used
In the course of performance of the Statewide Conlraot shall be dlsseminated except as
authorized by law and with the written consent of the Stale, elther during the perlod of the
Stalewlde Contraol or thereafter, Any data supplled to or created by the Conlractor shall be
consldered the properly of the State, The Contractor must return any and all data oollectad,
malntalnad, oreated or used in the course of the performance of the Statewide Contract, In
whatever form [t Is malntained, promplly al the request of the Stale.

subpoana, In the event that a subpoena or other lagal process Is served upon the Contractor
for records contalnlng confidentlal information, the Contractor shall promptly nollfy the State
and cooperate with the State In any lawful effort to protect (he confldenilal Informatlon.

Reporting of Unauthofized Disclosure, The Conlraclor shall immediately report to ihe Slate
any unauthorlzed disclosure of confidentlal Information, '

Survives Terminatlon. The Conlraclor's confidentialily obligation under the Statewlde
Contract shall survive termination of the Statewlde Conlraot.

INDEMNIFICATION

Contractor's Indemnlfication Obligation. The Gonlraclor agrees to Indemnify and hold
harmless the State and Stale offlcers, employees, and agents (collectively, "Indemnifled
Parlles") from any and all costs, expenses, losses, clalms, damages, liablllties, seftlements
and Judgments, ncluding reasonable value of the time spent by the Altorney General's Office,
related to or arlsing from:

)] Any breach by Conlractor of the Statewlde Conlract;

()  Any negligent, Intentlonal or wrongful act or omlsslon of the Contraclor or any
employee, agent or subgontractor ulliized or employed by the Contraotor hereunder;

()  Any fallure of NAPA branded goods to comply wilh applicable speclfioations, express
warrantles, and cerlifications under the Stalewlde Conlract;

{v)  The negligence or fault of the Contractor In design, testing, development, manufaclure,
or otherwlse with respsct to the NAPA branded goods or any parts thereof provided
under the Statewide Contraal;

{v)  Claims, demands, or lawsulls that, with respect to the NAPA branded goods or any
parls thereof, allage product llabillly, sirlct product lfability, or any variation thereaf;

(v)  The Conlractor's negligent performance or aftempted negligent performance of the
Stalewlde Coniract, Including any employse, agent or subocontractor ulllized or

aemployed by the Conlractor;

(vil)  Any fallure by the Conlractor to comply with the "Compliance with the Law" provision of
ihe Btatewlde Conlract;
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(vill)  Any fallure by the Contractor to make all reporis, payments and withholdings required
by federal and state law with respact to soclal seourlly, employee Income and other
taxes, fees or cosls required by the Conlractor to conduct business In the State of
Georgla or the United Stafes;

()  Any Infringement of any copyrght, irademark, patant, trade dress, or other Intellectual
properly right by Conlractor. This obllgation would not apply to non-NAPA branded
gooda provided by Contractor under the Conlract; or '

(x) .ghy fallure by the Conlractor to adhere Lo (he confidentiality provislons of the Statewlde

onlract,

2. Duly to Relmburse State Tort Clalms Fund. To the extent such damage or loss as covered
by this Indemnifiaation Is covered by the State of Georgla Tort Claims Fund (“the Fund"), the
Conlraclor (and lts Insurers) agroes to relmburae the Fund, To the full extent permilied by the
Constitution and the laws of {he State and the terms of the Fund, the Contractor and lIts
Insurers walye any right of subrogatlon against the State, the Indemnifled Partles, and the
Fund and Insurers parlicipating thereunder, to the full extent of this Indemnification.

3. Litigation and Settlements. Tha Contractor shall, at its own expense, he enlitled to and shall
have the duly to parlcipale In the defense of any sult against the Indemnifled Parlles, No
geltlement or compromlse of any clalm, loss or damage entered Into by the Indemnified
Partles ehall be binding upon Conlraclor unless approved In writing by Confractor. No
seltlement or compromise of any claim, loss or damage entered Into by Conlractor shall ha
binding upon the Indemnlfied Partles unless approved In writing by the Indemnlifled Parties.

4, Patent/Copyright Infringement Indemnification, Coniractor agrees to provide an indemnily
for Intellectual properly clalms based on Intellaclual property rights owned or represented to be
owned by Contractor but cannol provide a direcl copyright, trademarls or patent Indemnity for
the products supplied pursuant o the contract, as Confractor does not manufacture the
products, Contractor can agrese to use reasonable commerclal efforls to agslst the State In
procassing any infringemant clalm agalnst the applloable manufacturer,

B, Survives Termination. The Indemnifloation obligation of the Contractor shall survive
terminatlon of the Slatewlde Confract.

H. INSURANGE

Conlractor shall provide all Insurance as requlred by the IBS Agreement.
I BONDS

Not applicable.

J.  WARRANTIES/DISCLAIMER
1. Warranty: Conlractor shall provide the warrantles as specliled In the IBS Agresment.

2. Conformlty with Gontractual Requirements, The Conlractor will use commerclally
reasonable efforte to ensure thal the goods and services provided In accordance with the
Slatewlde Contract will appear and aperate In conformance with the terms and conditlons of

the Slatewlde Contraat,
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Authority to Enter Into Confract, The Conlraolor represents and warranta that it has full
authorlly to enter Into the Statewlde Confract and that It has not granted and will not grant any
right or Interest to any person or enfily that might derogate, encumber or Interfere with the
rights granted {o the 8late.

Obligatlons Owed to Third Parties, The Conlraolor represents and warrants that al
oblligations owed to third parlles with rospect to the aclivitles contemplated to be underlaken
by the Contractor pursuant fo the Statewlde Coniract are or will be fully sallsfled by the
Conlractor so that the Slate will not have any obligations with respect therelo.

Title to Property. The Conlraclor reprasents and warrants that tille to any properly asslgned,

conveyed or licensed to the State Is good and that {ransfer of title or license lo the State |s

vightul and that all property shall be dellvered free of any seourlly Interest or other llen, Tille to

gny supplles, materlals, or equipment shall remaln In the Conlractor untll dellvered to the User
genclas,

Industry Standards, The Contractor will use commercially reasonable efforls fo ensure that
all aspects of the goods and services provided or used by It shall at a minlmum conform fo the
slandards In the Conlractor's industry, This requirement shall be In additlon {o any express
warrantles, representallons, and speclflcalions Included In the Statewlde Contraol, which shall
lake pracedence,

Contractor's Personnel and Staffing, Contractor warranis that all persons assigned fo
perform services under this Stalewlde Contract are elther lawful employees of Gonlractor or
lawlul employees of a Subcontractor authorized by the Agency as speclfiedhereln, All persons
asslgned to perform services under this Statewlde Contract shall be qualifled to perform such
services. Personnel assigned by Conlractor shall have all professlonal llcenses required fo

perform the services,

Use of State Vehlcles. Gontraclor warranls that no State vehloles will be used by Contractor
for the performance of services under this Statewlde Contract, Contractor shall be responsible

for providing transportation necessary to perform all services,
PRODUCT RECALL

Contractor agrees o use commerolally reasonable efforts In Identifying and promptly nolifying
the Stale In writing of any recalls or ofher simllar safely related announcements or disolosures
that relate to or affect any of the praduots sold hereunder, and Contractor shall provide such
reasonable asslslance as the Stale may request In connection with contacting the applicable
manufaclurer and obtalning any replacement, refund, repalr or other rellef to which the Slate
may be entiled In connection with or as a result of such recall or other safely related

announcement or disclosura,
CONTRACT ADMINISTRATION

Order of Preference. In tha case of any Inconsistenoy or confllot among the speolfic
provislons of the Statewlde Contract Terms and Conditlons and the terms and conditions set
forth In tha altachments included on the Slatewlde Contract Form above, any Inconslstancy or
conflict shall be resolved as Indloated In Paragraph 31 of the IBS Agreement,
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2, Intent of References to Bld Docuiments, The references ta the partles' obligations, which
are contalned In this document, are Intended to supplement or clarlfy the obligations as stated
In the RFX and the Contractor's Response, The fallure of the pariles to make reference to the
lerms of the RFX or the Conlractor's Response In this document shall not be construed as
creating a confllot and will not relleve the Contractor of the contractual obligations Imposed by
the terms of the RFX and the Contracter's Responsa. The conlraolual obligations of the
Agenoy cannot ba Implied from the Conlractor’s Response. '

3.  Gompllance with the Law, The Conlractor, Ils employees, agents, and subconlractors shall
comply with all applicable:federal, state, and local laws, rules, ordinances, regulations and
ordars now or hereafter In effect when parforming under the Statewlde Conlract, Including
without limltatlon, all laws applloable to the pravention of discrimination In employment and the
use of targeted small businesses as subconiractors or conlractors. The Conlractor, Its
employees, agents and subcontractors shall also comply with all federal, slate and local laws
regarding buslness permits and licenses that may be required to carry out the work performed
under the Statewide Contraol, Conltraclor and Contractor's personnel shall also comply with
all mutually agreed upon State, Agency, and User Agency polloles and standards In effect
during the performance of the Statewlde Contraot, Inoluding but not limited to the Agency and
User Agencles' policles and slandarde relaling to personnel conduct, securlly, safely,
confidenliality, and ethies. Further, the provislons of 0.C.G.A. Section 46-10-20 et seq. have
not and musl not be viclaled under the terms of this Statewlde Confract, Contractor cerlifles
that Contractor Is not currently engaged In, and agrees for the duration of thls Contract not to
engage in, a boycott of lsrael, as deflned In 0,C.G A, §560-5-85.

4.  Drug-froe Workplace. The Contractor hereby certifles as follows:

() Conlractor will not engage In the unlawful manufacturae, sals, distribullon, dispensation,
possesslon, or use of a conlrolled substance or marljuana during the performance of
this Statewlde Contraol; and

() If Contractar has more than one employee, Including Contraclor, Contraclor shall
provide for such employes(s) a drug-free worliplace, In accordanoe with the Georgla
Drug-frae Workplace Act as provided In 0.C.G.A. Sectlon 60-24-1 et seq., throughout
the duratlon of this Statewlde Conlract; and

()  Contractor wlll seaure fram any subcanlractor hired ta worl¢ on any Job asslgned under
thls Statewlde Contraol the following wrllten certifloation: "As part of the subcontracling

agraement with {Conlractor's Name), (Subcontractor's Name) certiffes to lhe confractor
lhat a drug-free workplace will be provided for the subcontractor's employees during

Ihe performance of {his Conlract pursuant to paragraph 7 of subseclion (b) of Codle
Seallon 60-24-3."

Contractor may be suspended, terminated, or debarrad If It Is determlned that:
()  Conlraclor has madle false certlficallon here Iy above; or

(1)  Gontraclor has violated such aerlification by fallure to oarry out the requirements of
0.0.G.A. Ssollnn 60-24-3(b).

6, Amendmonts, The Statewlde Coniracl may be amended In wrlting from time to time by
mulual consent of the pariles and upon approval by the Agency. All amendments lo the
Slatewlde Contract musl be In wilting and fully executed by duly authorlzad representatives of
the Agenay and the Conlractor.
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6, Third Parly Beneflclarles, There are no third-parly beneflclarles lo the Stalewlde Contraol,
The Statewlde Conlract Is Intended only to benefit the State and the Contractor.

7. Gholce of Law and Forum. The laws of the State of Gaorgla shall govern and determine all
maltters arlsing out of or In connection with this Statewide Contract without regard to the cholee
of law provislons of State law. In the even! any proceeding of a quask-judiclal or judiclal nature
Is commenced In connection with this Statewlde Conlract, such proceeding shall solely be
brought In a court or other forum of compelent Jurlsdiotion within Fulton County, Georgla, This
provision shall nol be construed as walving any immunily to sult or llabllity, including without
lIimitation soverelgn Immunlity, whioh may be avallable to the State.

8. Partles' Duly to Provide Notice of Intent to Litigate and Right to Demand Meadlation, In
addition to any dispute resolutlon procedures otherwlse required under this Statewlde Contract
or any Informal hegotlations which may ooour belween the State and the Conlractor, no clvil
actlon with respact lo any dispute, claim or controversy ansing out of or relating to thls
Statewlde Conlract may be cammenoed without first giving fourteen (14) calendar days wrilten
nollea to the State of the clalm and the Intent to Inlliate a clvll aclion. At any fime prlor to the
commenaement of a clvll aclion, ellher the State or the Conlraclor may elect to submlt the
matler for mediallon. Elther the Stale or the Conlractor may exerclse the right to submit the
maller for mediation by providing the other parly with a wrilten demand for mediation setling
forth the subject of the dispule. The partles will cooperate With one another In selecting a
mediator and In scheduling the medlation proceedings. Venue for the medlation will be In
Atlanta, Georgla; provided, howevar, that any or all medlation proceedings may be conduoled
by teleconference with the consent of the medlator, The parlles covenant that they will
particlpate In the mediation In good falth, and that they will share equally In Its costs; provided,
however that the cost to elther parly shall not excead five thousand dollars ($5,000.00) without
wiitten consent of suah parly.

All offers, promisas, conducl and statements, whether oral or wrlllen, made In lhe course of
the medialion by any of the partles, thelr agents, emplayees, experis and allorneys, and by the
mediator or amployees of any medlatlon servics, are Inadmissible for any purpose (including
but not limited to Impeachment) In any litigatlon or other proceeding Involving the partles,
provided that evidence that Is olherwlse adimlssible or discoverable shall not be rendered
inadmissible or non-discoverable as a result of lls-use In the mediation. Inadmissibilily
notwithstanding, all willlen doouments shall nevertheless be subject to the Georgla Open
Records Act 0.C.G.A. Seclion 60-18-70 et.seq.

No parly may commence a clvll actlon with respect to the mallers submitted to mediation until
after the completion of the Iniifal medlation sesslon, forly-five (46) calendar days after the dale
of flling the wrilten request for mediatlon with the medlator or mediation service, or sixty (60)
calendar days after the dellvery of the wrilten demand for mediatlon, whichever oceurs first,
Medlation may continue after the commencement of a olvil actlon, If the parlles so deslre.

9.  Asslgnmant and Delegation, The Stalewide Conlract may not be assigned, transferred or
conveyed In whole or In part withoul the prior wrllten consent of the Agenay. For the purpose
of construlng this clause, a transfer af a conlrolling Interest In the Conlractor shall be
consldered an asslgnhment.
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10,

1.

12,

13,

14.

16,

16.

Ravisad B'menu

Use of Third Parties, Except as may be expressly agreed to In wriling by the Agency,
Confractor shall not subcontracl, asslgn, delegate or otherwise permit anyone other than
Conlraclor or Conltracter's personnel to Earform any of Contractor's obligalions under this
Statewlde Contract or any of the work subsequently assigned under thls Statewlde Contracl.
No subcontrast which Contractor enters Into with respect to performance of obligations or work
asslgned under the Slatewlde Conlract shall In any way relleve Contraclor of any
responsiblilty, obligation or llabliity under this Slatewide Conliraol and for the aots and
omisslons of all subcontractors, agents, and employeas, All restrlotions, obligations and
responsibliiles of the Contractor under the Statewlde Coniraot shall also apply lo the
subvontraotors. Any contract with a subconlraclor must also preserve the righls of the
Agenay, The Agency shall have the right to request the removal of a subcontractor from the
Statewlde Contract for good oalse,

Integration. The Statewlde Contraot represents the enlire agraement belween the partles.
The parlles shall not rely on any representation that may have been made which Is not
Included In the Stalewlde Conlract,

Hoadings or Captlons, The paragraph headings or oapllons used In the Slatewlde Gontract
are for Identifloation purposes only and do not limit or gonstrue the contents of the paragraphs,

Not & Joint Venture. Nothing In the Stalewide Conlract shall be construed as crealing or
conslituting the relatlonship of a partnership, joint venlure, (or other assoclatlon of any kind or
agent and princlpal relationship) between the parties thereto, Each parly shall be deemed to
be an Independent contractor contracting for goods and services and aoling toward the mutual
henefits expecled 1o be derlved herefrom. Nelther Contractor nor any of Conlraolor's agents,
servants, employees, subcontractors or contractors shall become or be deemed to hecome
agents, servants, or employees of the Slate, Contractor shall therefore be responsible for
compllance with all laws, rules and regulations [nvolving Iis employees and any
suboontractors, Including but not limited to employment of labor, hours of labor, health and
safely, working condlllons, workers' compensation Insurance, and payment of wages;
provided, however, that Contractor will be relmbursed by the State or User Agenoy for certaln
costs Inourred by contractor, Including workers' compensallon Insurance and payment of
wages, If mutually agread upon In the 1BS Agreement, No parly has the authorlly to enter Into
any coniract or create an obligation or llabllity on hehalf of, In the name of, or binding upon
another parly to the Statewlda Conlract,

Joint and Several Liability, If the Contractor Is a Jont entlly, conslsting of more than one
Individual, partnership, corporalion or other business organization, all such enlities shall be
Jolntly and severally llable for carrylng out the activilles and obligatlons of the Slatewide
Conftract, and for any default of aclivilles and obligations,

Supersedes Former Gontracts or Agreaments, Unlass otherwise speclfled In the Statewlde
Contract, this Stalewlde Conlract supersedes all prior conlracts or agreements between the
Agenoy and the Conlractor for the goods and servicas provided In conneclion with the

Statewlde Conlract.

Waiver, Except as speolfically provided for In a walver slgned by duly authorized
representatives of the Agency and ihe Contraolor, fallure by elther party at any lime to require
performance by the other party or to claim a breach of any provision of the Statewlde Contract
shall not be construed as affecting any subsequent right to requlre performance or (o clalm a

breach,
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17. Notlco. Any and all notlees, deslgnatlons, consents, offers, acceplances or any other

18,

19,

20.

21,

Revised 07/0016

communlcatlon provided for hereln shall be glven In wrlting by reglsterad or cerilfled mall,
return recelpt requested, by recelpted hand dellvery, by Federal Express, courler or other
slmllar and reliable carrier which shall be addressed to the person who signed the Statewlde
Conlract on hehalf of the parly at the address Idenliflad In the Statewlde Contract Form. Each
suioh notice shall be deemed to have been provided:

()  Atthelimeills aclually recelved; or,

(1) Within one (1) day In the case of overnight hand delivery, courler or services such as
Federal Express with guarantead next day dellvery; or,

(1 Wltlhln five (6) days after It Is deposited In the U.8. Mall In the case of reglstered U.S,
Mall,

From fime to 1ime, the partles may change the name and address of the person deslgnated to
recelve notlce. Such change of the designatad paraon shall be In writing to the other parly and
as provided hereln,

Gumulative Rights, The varlous rights, powers, options, elecllons and remedles of any parly
provided In the Statewlde Contract shall be consirued as cumulallve and not one of them Is
exclusive of the olhers or exclusive of any rights, remedlas or prloritles allowed ellher parly by
law, and shall In no way affect or impalr the right of any parly to pursue any other equitable or
legal remedy to which any parly may be enlilled as long as any default remalns In any way
unremedied, unsallsfled or undlscharged,

Severabllity. If any provision of the Stalewlde Contract Is determined by a court of compotent
Jurlsdiotion to be Invalld or unenforceable, such determination shall not affect the valldity or
enforceabllily of any other part or provision of the Statewlde Contract. Further, If any provision
of the Statewlde Contract Is determined to be unenforaeable by virtue of Its scope, but may be
made enforceable by a limitation of the provision, the provislon shall be deemed to be
amendad to the minlmum extant necessary to render It enforceable under the applicable law.
Any agreement of the Agency and the Contractor to amend, modify, eliminate, or otherwise
change any part of this Statewlde Conlraol shall not affect any other part of this Statewide
Conlract, and the remalnder of thls Statewlde Conlract shall continue to be of full force and

effect,

Time Is of the Essence. Time Is of the essence with respeot to the performance of the terms
of the Stalewlde Conlract, Conlractor shall ensure that all personnel providing goods and
gervices to the State are responsive to the State’s requirements and requests in all respects.

Authorlzation, The persons signing thls Slalewlde Contract represent and warrant to the
other partles that:

{I) It has the rlght, power and authorly fo enter Into and perform Its obligations under the
Statewlds Contracl; and

() It has taken all requlsite action (corporate, statutory or otherwlse) to approve exeoulion,
delivery and performance of the Statewlde Conlract and the Staléwlde Contract
constilutes a legal, valld and binding obligalion upon liself in aceordance with Iis lerms.
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22,

23,

24,

26.

26.

27,

28,

Successars in Interest, All lhe tarms, provisions, and conditlons of the Statewlds Contract
shall he binding upon and Inure to the benefit of the parlles hereto and thelr respective
suocessors, asslgns and legal representalives,

Record Retentlon and Access, The Conlractor shall malntain books, records and
doaumants which sufficlently and properly document and calculate all charges billed to the
State throughout the term of the Stalewlde Conlract for a perlod of at least {lve (5) years
following the date of final payment or completion of any required audit, whichever Is later. The
Conlraotor should malntain separale accounls and records for the Agency and the User
Agencles, Records to be maintalned Include both financlal records and service racords, The
Contractor shall permit the Auditor of the State of Georgla or any authorlzed representative of
the State, and where federal funds are Involved, the Gomptroller General of the Unlted States,
or any other authorlzed representative of the Unlled States government, to access and
examine, audlf, excerpt and transoribe any direclly pertinent hooks, dosuments, papers,
eleclronlo or optleally stored and created records’ or other records of the Conlractor relating to
orders, Involces or payments or any other documentation or malerlals pertalning to the
Statewlde Conlract, wheraver such records may be located during normal buslness hours.
The Contractor shall not [impose a charge for audit or examinatlon of the Contractor's books
and records, Audlt resulls will be based upon overoharges and undercharges belng comblned
to determine the nel Impact. If the audit resulls In a net overcharge, Contraclor will Issue a
check to the State equal to the net overcharge amount. In the event that the audit reveals a
net overcharge of ten percent (10%) or more than the total amount that should have been
involced during the audit perlod, then Gontractor shall relmburse the Stale for the reasonable
costs of the audit. Otherwlse, all cosls and expenses relatad to any audit will be borpe solely
by the State. Evidence of eriminal conduot wlll be turned over to the proper authorltles,

Solicitation. The Conlractor warranis that no person or selling agenoy (except bona fide
employees or selllng agents malntained for the purpose of securlng businass) has been
employed or retalned to solicll and sacure he Statewlde Contract upon an agresment or
underatanding for commisslon, percantage, brokerage or conlinganoy.

Publle Records, The laws of the State of Georgla, Including the Georgla Open Records Act,
as provided In O.C.G.A, Secllon 50-18-70 el seq., require procurement records and other
racords to be mada publlo unless olherwise provided by law,

Clean Alr and Water Certiflcatlon, Conlractor certlfies that none of the facllitles It uses to
distribute goods under the Stalewide Contract are on the Environmental Proteotion Agenoy
(EPA) List of Violaling Facllles, Gontractor will Inmediately notify the Agenay of the recelpt of
any communlcation Indicaling that any of Contraotor’s facllitles are under conslderation to be
listad on the EPA List of Violating Facllitles,

Deharred, Suspended, and Inellgible Btatus. Conltraclor certlfles that the Contractor and/or
any of its subconlractors have not been debartred, suspended, or declared Inellgible by any
agency of the Slate of Gaorgla or as defined in the Faderal Auciuislt[on Regulation (FAR) 48
C.F.R. Ch1 Subparl 8,4, Contractor wil Immediately nolify the Agency If Contractor Is
debarred by the State or placed on the Consolidated List of Debarred, Suspended, and
Inellglble Contractors by a federal entity,

Use of Name or Intellectual Property, Contraotor agrees It will not use the name or any
inlelleotual properly, Including but not limited to, State trademarks or logos In any manner,
Including commerclal adverlising or as a buslness reference, without the expressed prior

wirllten consent of the Slate,
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28,

30,

M.

32!

33,
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Taxes, User Agencles are exempt from Federal Exclse Taxes, and no payment will be made
for any taxes levled on Contractor's employee's wages, User Agencles may be rasponsible
for reimbursing oost Incurred by Contractor If User Agenoy agrees to be rasponsible for such
cost In the 1BS Agreement, User Agencles are exempt from State and Looal Sales and Use
Taxes on the services, Tax Exemptlon Certlflcates will be furnished upon ra:;uest. Confractor
or an authorized subcontractor has provided the Agency with a sworn verlfioation regarding
the fling of unemployment laxes or persons assigned by Confraclor to perform services
required In this Statewlde Contract, which verlficatlon Is Incorporated hereln by reference.

Certification Regarding Sales and Use Tax, By exeouling the Statewlde Contract the
Conlfractor certifies It Is,elther (a) reglslered with the State Depariment of Revenue, collaols,
and remits State sales and use taxes as required by Georgla law, Including Ghapter B of Tille
48 of the O,C.G.A,; or (b) not a "reteller” as defined In O.C.G.A, Seollon 48-8-2, The
Contractor also acknowledges that the Slate may declare the Statewlde Contract vold If the
above cerlifioation ls false, The Contractor also understands that fraudulent cerlifleation may
result In the Agenoy or Ile representalive flliing for damages for breach of contract, g

Delay or Imposslbility of Performance. Nelther parly shall be In default under the Statewlde
Conlract If performance s delayad or made impossible by an act of Gad. In each such case,
the delay or Impossibliily must be beyond the confrol and without the fault or negligence of the
Contractor, [f delay resulls ftom a subconlractor's sonduct, negligence or fallure fo perform,
the Gonlraotor shall not be excused from compliance with the terms and abligatlons of the
Slalewlde Contract, For lhe avoldance of any doubt, the term "subconliractai” as used hereln
and throughout this Statevide Contract shall speclfically exclude all third parly suppliers and
gua;é:f?uturers of the products and all third parly dellvery service providers (l.e. UPS and
edEx).

Limitation of Confractar's Liability to the State, Except as otherwise provided In thia
Statewlde Contract, Contraolor's llablilly to the State for any clalm of damages arlsing out of
thls Statewlde Conlract shall be limited lo direct damages and shall not exceed the total
amount pald ta Gonlraclor for the performance under this Statewide Contract.

No limitation of Contractor's llabllity shall apply to Contractor's llabllily for loss or damage to
State atuipment or olher properly while such equipment or other proga‘rly I8 In the sole care,
oustody, and control of Contraclor's personnel, Contractor hereby expressly agrees lo
assume all risk of loss or damage fo any such State equipment or other properly In the care,
oustody, and control of Qontractor's personnel unless such loss or damage Is caused by the
negligent acts or omlaslons or Intenllonal misconduot of tha State, Agenay and/or any User
Agency, Gonlraotor furlher agrees that equipment transported by Contractor personnel In a
vehlcle belonging to Contractor (Including any vehlole rented or leased by Conlractor or
Contractor's personnel) shall be deemed to be In the sole care, custody, and conlrol of
Contractor's personnal while being {ransported. Nolthlng In this section shall limit or affact
Contractor's llabllity arlsing from claims brought by any third parly.

Obllgations Beyond Contract Term., The Statewlde Contract shall remaln In {ull force and
effact to the end of the speclfled term or untll terminated or canceled pursuant to the Statewlde
Contract, All obligations of tha Contraclor Incurred or existing under the Slatewlde Conlract as
of the date of explration, terminatlon or cancellation that are reasonably Intended by their
nalure to survive termination, explratlon or conclusion of the Statewlde Gonlract, will survive
the iermination, explration or contluslon of the Statewide Canfraot,
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34, Counterparts. The Agency and the Conlractor agree that the Statewide Contract has been or
may ba executed In several counterparts, each of which shall be desmad an orlginal and all
such counlerparts shall together constitute one and the same Instrument,

36. Further Assurances and Gorrective Instruments, The Agency and the Conlractor agree
that they will, from time to time, exacute, acknowledge and dellver, or cause to ba exacuted,
acknowledged and delivered, such supplements hereto and such further Insiruments as may
reasonably be requlred for carrying out the expressed Intentlon of the Statewlde Contract,

38, Transltion Cooperatlon and Gooperation with other Coniractors. Conlractor agrees that
upoh tarminatlon of this Statewlde Conlract for any reason, It shall provide sufflclent efforts
and cooperation to ensure an orderly and efficlent transitlon of services to the State or another
contractor, Tha Conlraolor shall provide full disolosure to the Stale and the third-parly
contraclor about the equipment, soflware, or services required o perform services for the
Slale, as well as all data collected during performance of the Conlract; provided that, to the
extent permilled by law, the foregoing shall exclude the Individual salary and wage Infarmation
of Gonlractor's employees and the prlces on Individual parts provided to User Agencles under
an IBS Agreement, as well as other non-publlo and confidentlal Information of Contractor and
its software. To the exlent permilted by contract, the Contractor shall tranafer llcenses or
asslgn agreements for any sofiware or third-parly servloes used to provide the servloes to the
Slate -or to another contraclor; provided, howaver, that Contractor will not be obligated to
{ransfer or asslgn Ils proprietary TAMS (Total Automotive Management System) or any other
proprietary software or system.

Further, In the avenl that the State has enlered Into or enters Into agreements with other
confraclors for additlonal work related to services rendered under the Slatewlde Contract,
Contractor agrees to cooperate fully wilh such other coniractors, Conlractor shall hot commit
any act, whioh wlll Interfere with the performance of work by any other conlractor.
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