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STATE OF NORTH CAROLINA
CIT OF MECKLENBURG CONTRACT NO. 0601343

MASTER PURCHASE AGREEMENT

This Master Purchase Agreement (the "Agreement" is entere into as of this 26th day of June 2006 (the
"Effctive Date"), by and between AutoZone Stores, Inc., for itself and on behalf of its affliates
(collectively, the "Company'), and the City of Charlotte, a political subdivision of the State of North
Carolina (the "City").

. Statement of Background and Intent

A. The City issued a "Request for Proposals for Automotive Part and Accessories for Light Duty

Vehicles" Number 269-2006-060, dated March 28, 20063 requesting proposals frm qualified firms to
provide the Cit and other Participating Public Agencies with Automotive Part and Accessories,
hereafter referred to as ("Product'). This Request for Proposals, together with all ExhiMs,
Appendices and Addenda, is referred to herein as the "RFP".

B. In response to the RFP, the Company submitted to the City a proposal dated May 2, 2006. This
proposal, together with Automotive Part and Accessories for Light Duty Vehicles, all attchments
and any separately sealed confidential trade secrets, is referrd to herein as the "ProposaL.'

C. The City and the Company have negotiated and now desire to enter into an Agreement for the
Company to provide Automotive Parts and Accessories to the City and other participating pUblic
agencies in accordance with the terms and conditions set fort herein.

D. Charlotte-Mecklenburg (herein "Lead Public Agency"), in cooperation with the U.S. Communities
Purchasing & Finance Agency (herein "U.S. Communities"), and on behalf of other public agencies
that elect to access the Master Agreement (herein "Partcipating Public Agencies"), competitively
solicited and awarded the Master Agreement to Company. Lead Public Agency has designated U.S.
Communities as the administrative and marketing conduit for the distribution of the Master Agreement
to Participating Public Agencies. Company shall sign and return to U.S. Communities the
Administration Agreement attched hereto and incorporated herein as Exhibit E.

Lead Public Agency is acting as the "Contracting Agent for the Participating Public Agencies, and
shall not be held liable or responsible for any costs, damages, liability or other obligation incurred by
the Partcipating Public Agencies. Company shall deal direcly with each Participating Public Agency
concerning the placement of orders, issuance of the purchase order, contrctual disputes, invoicing,
payment and all other matters relating or referring to such Participating Public Agency's access to the
Master Agreement.

The Master Agreement shall be construed to be in accrdance with and government by the laws of
the State in which the Participating Public Agency exists. Partcipating Public Agencies are required
to register on-line with U.S. Communities at ww.uscommunities.ora. The registration allows the
Participating Public Agency to. enter inlo a Master Intergovernmental Cooperative Purchasing
Agreement ("MICIPA"), which is intended to allow the Participating Public Agencies to meet
applicable legai requirements and faciltate access to the Master Agreement and the Company.
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NOW, THEREFORE, for good and valuable consideration, the recipt and suffciency of which are hereby
acknowledged, and in further consideration of the covenants and conditions contained in this Agreement,
the parties agree as follows:

A G RE E MEN T

1. INCORPORATION OF EXHIBITS,
The parties acknowledge and agree that the following Exhibits are hereby incorporated into and
made a part of this Agreement by reference:

Exhibit A:

Exhibit B:

Exhibit C:

Exhibit D:

Exhibit E:

Exhibit F:

Contrct Pricing and Discounts

Company's Proposal
Delivery and Freight Schedules

RFP #269-2006-060
U.S. Communities Administrative Agreement

U.S. Communities Supplier Standards and Commitments

Any conflict between language in an Exhibit to this Agreement and the main body of this
Agreement shall be resolved in favor of the main body of this Agreement.

2. DEFINITIONS,
The foliowing terms shall have the following meanings for purposes of this Agreement (including
all Exhibits):

2.1. "AFFILIATES" shall mean all departents or units of the City, Mecklenburg County, and
all other public agencies.

2.2 "AGREEMENr shall mean this Agreement including all Attchments and Exhibits, City of
Charlotte's RFP No. 269-2006-060, all subsequent Addenda issued in connection with
the RFP, the Company's proposal dated May 2, 2006 in response to the RFP as
referenced and incorporated herein as though fully set forth.

2.3. "CONTRACTING AGENr refers to the City of Charlotte, North Carolina.

2.4. "EFFECTIVE DATE" refers to the date this Agreement is fully executed by all parties to
the Agreement.

2.5. 'EQUIPMENT MANAGEMENr refers to the City of Charlotte, Equipment Maintenance
Division.

2.6. "LEAD PUBLIC AGENCY" refers to Charlotte Mecklenburg Procurement Services
Division

2.7. "PRODUCTS" shall mean the Automotive Parts and Accssories for Ught Duty Vehicles
and related services to be provided by the Company as identified and described in this
Agreement, including Exhibits.

2.8. "PARTICIPATING PUBliC AGENCY" shall mean any and all government agencies,
except Federal, that have the authority to purchase from another publiC agency's

competitively solicited contract including Counties, Cities, Towns, Vilages, Special
District, Public Schools, Community Colleges, Universities, State Agencies and Non
profit agencies providing services on behalf of government agencies.
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2.9. "SERVICES. shall include all services that the Company provides or is required to
provide under this Agreement.

2.10. SPECIFICATIONS AND REQUIREMENTS. The term "Specifications and Requirements"
shall mean all definitions, descriptions, requirements, cnteria, warrnties, and
performance standards relating to the Product and Services that are set fort or

referenced in this Agreement, including the Exhibits.

3. TERM.
The initial term of this Agreement will be for five (5) years from the Effective Date with an option
to renew for two (2) additional one-year terms. This Agreement may be extended only by a
written amendment signed by both parties.

4. DESCRIPTION OF GOODS AND SERVICES,
The Company shall provide Automotive Parts and Accessories per bid specifications and in
accrdance with each and every one of the conditions, covenants, stipulations, terms and
provisions contained in this Agreement.

5. CONTRACT PRICING.
5.1 The City agrees to pay the Company for materials, supplies, equipment, apparatus and

services delivered in accordance with the terms and conditions of this Agreement based on
a fied percentage discount from the current Company Lowest Zone Price list as identified
and incorporated into this Agreement as Exhibit A.

5.2 The Company agrees the fixed percentage discount will remain firm for entire contract
term.

5.3 The Company shall advise the Charlotte-Mecklenburg Procurement Services Division in
writing of any proposed price increases no later than sixt (60) days pnor to the effective
date of any such increases. The Company must provide documented evidence of material
and labor price increases that directly impact current Products prices. No adjustments shall
be made to compensate a Company for ineffciency in operation, quantity of product
ordered, or for additional profi.

5.4 The City agrees to accept any price increase that is documented after thorough review and
verification, and amend this Agreement if such is in the best interest of the City.

5.5 The Company shall be responsible for furnishing and delivering approved price lists and
most current version of AZ Parts Connect (AZPC) softare to the City and other

partcipating public entities upon request.

5.6 The Company agrees thaI during the term of the Agreement, no State or Local public
agency with the same payment terms, volume, delivery temns and other conditions set forth
in the Master Agreement wil receive the products provided under this Agreement at a lower
net price. The Company wil provide U.S. Communities and the Participating Public
Agencies with such lower pricing on a going forwrd basis. This commitment shall not apply
to special and/or one-time offers, liquidation sales and discounted product(s).

6. DELIVERY AND FREIGHT.
All orders shall be shipped F.O.B. Destination and the Company or third par carer shall be

responsible for any damage or loss in trnsit. All orders placed by the City or any Partcipating

Public Agency shall be deiivered by the methods and within the times specified in Eidibit C,

7. INVOICES.
Each invoice sent by the Company shall detail all Services and Deliverables performed and
delivered which are necessary to entitle the Company to the requested payment under the terms
of this Agreement. The Company shall mail all invoices for the City of Charlotte to:
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City of Charlotte Finance Department
Accunts Payable
600 East 4th Street
10.h Floor
Chariotte, NC 28202

The City wil pay all accurate, properly submitted, uncontested invoices within thirt (30) days of

reeipt. Proposals may include an incentive discount for early payment. Invoices must include
state and local sales tax. In no event shall the City be liable for any late fees or interest charges.

8. WARRANTY AND PRODUCT COMPLIANCE.
8.1 All Product provided to the City must be new, unused or remanufactured, of the latet

design and technology and frm the most current product lines, and meet all industry
standards and other laws and requirements rearding Automotive Part in the state of
North Carolina or in accordance with the laws and applicable purchasing policies of the
State and locality where the Participating Agency exists.

8.1 Company warrants that if any components of the products fail due to defects in
workmanship or materials, within one year from date of delivery, Company wil repair or
replace, free of charge, all part found defective.

9. GENERAL WARRANTIES.
Company represents and warrnts that:

9.1 It is a corporation duly incorporated, validly existing and in good standing under the laws

of the state of North Carolina, and is qualified to do business in North Carolina;

9.2 It has all the requisite corporate power and authorit to execute, deliver and perform its

obligations under this Agreement;

9.3 The execution, delivery, and performance of this Agreement have been duly authorized
by Company;

9.4 No approval, authorization or consent of any governmental or regulatory authority is
required to be obtained or made by it in order for it to enter into and perform its
obligations under this Agreement;

9.5 In connection with its obligations under this Agreement, it shall comply with all applicable

federal, state and local làws and reulations and shall obtain all applicable permit and
licenses; and

9.6 The Company shall not violate any agreement with any third part by entering into or
performing this Agreement.

10, ADDITIONAL REPRESENTATIONS AND WARRANTIES.
Company represents warrants and covenants that:

10.1 The Services shall satisfy all requirements set forth in this Agreement; including but not
limited to the attached Exhibits;

10.2 All work performed by the Company and/or Its subcontractors pursuant to this Agreement
shall meet industry accepted standards, and shall be performed in a professional and
workmanlike manner by staff with the necessary skils, experience and knowledge;
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10.3 Neither the Products, nor any Services provided by the Company under this Agreement

wil infringe or misappropriate any patent, copyright, trademark or trade secret rights of

any third party; and

11. TERMINATION.

11.1 Termination Without Cause.

The City may terminate this Agreement at any time without cause by giving sixt (60)
days prior written notice to the Company.

11.2 Termination for Default by Either Part.
By giving written notice to the other party, either part may terminate this Agreement
upon the occurrence of one or more of the following events:

a. The other part violates or fails to perform any covenant, provision, obligation, term
or condition contained in this Agreement, provided that, unless otherwise stated in
this Agreement, such failure or violation shall not be cause for termination if both of
the following conditions are satisfied: (i) such default is reasonably susceptible to
cure; and (Ii) the other part cures such defaun within thirty (30) days of receipt of
written notice of default from the non-defaulting part; or

b. The other part attempts to assign, terminate or cancel this Agreement contrary to

the terms hereof; or

c. The other party ceases to do business as a going concem, makes an assignment for
the benefit of creditors, admits in writing its inabilty to pay debts as they become due,
files a petition in bankruptcy or has an involuntary bankruptcy petition fled against it
(except in connection with a reorganization under wiich the business of such part is
continued and performance of all its obligations under this Agreement shall continue),
or if a receiver, trustee or liquidator is appointed for it or any substantial part of other
part's assets or properties.

d. Any notice of defauit shall identify this Section of this Agreement and shall state the
part's intent to terminate this Agreement if the default is not cured within the

specified period.

11.3 Additional Grounds forDefault Termination by the City.
By giving written notice to the Company, the City may also terminate this Agreement
upon the occurrence of one or more of the following events (wiich shall each constitute
grounds for termination without a cure period and without the occurrnce of any of the
other events of default previously listed):

a. The Company makes or allows to be made any material writen misrepresentation or
provides any materially misleading written information in connecion with this

Agreement, Company's proposal, or any covenant, agreement, obligation, term or
condition contained in this Agreement; or

b. The Company takes or fails to take any action which constitutes grounds for
immediate termination under the terms of this Agreement, including but not 

limited to
failure to obtain or maintain the insurance policies and endorsements as required by
this Agreement, or failure to provide the proof of insurance as required by this
Agreement.

11.4 No Suspension.

In the event that either party disputes in good faith an allegation of default by the other
part, notwithstanding anything to the contrary in this Agreement, the City and the
Company agrees that it wil not terminate this Agreement or suspend or limit the Services
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or payment therefore unless (i) the parties agree in writing, or (ii) an order of a court of
competent jurisdiction determines otherwise.

11.5 Cancellation of Orders and Subcontracts.

In the event this Agreement is terminated by either part for any reason prior to the end
of the term, the City and the Company shall mutually agree upon a date for all services to
cease. The Company shall proceed to conclusion, any order that has been, or is placed
during the agreed upon grace period. As soon as practical after the agreed upon
termination date, the Company shaH submit a sttement to the City showing in detail the
services performed under this Agreement to the date of termination.

11.6 Authority to Terminate.
The City Manager or City Manager's designee is authoried to terminate this Agreement
on behalf of the City. Two offcers of the Company must sign any document terminating
the Agrement on behalf of Company.

11.7 No Effect on Taxes, Fees, Charges, or Report.
Any termination of this Agreement shall not relieve the Company or the City of the
obligation to pay any fees, taxes or other charges then due to the other party, nor relieve
the Company of the obligation to file any daily, monthly, quarterly or annual report
covering the period to termination.

11.8 Other Remedies.

Upon termination of this Agreement, each part may seek all legal and equitable
remedies to which it Is entitled. The remedies set fort herein shall be deemed
cumuiative and not exclusive and may be exercised successively orconcurrenlly, in
addition to any other available remedies.

12 TRANSITION SERVICES UPON TERMINATION.
Upon termination or expiration of this Agreement, the Company shall provide reasonable effrts
to assist the City with the orderly transfer of the Services, functions and operations provided by
the Company hereunder to another provider or to the City as determined by the Cit in its sole
dIscretion. Prior to termination or expiration of this Agreement, the City may require the Company
to perform and, if so required, the Company shall perform certin trnsition services necessary to
migrate the work of the Company to another provider or to the City ttseJf as described below (the
"Transition Services"). Transition Services may include but shall not be limited to the following:

(a) Pre-Migration Services.

i. Working with the City to jointly develop a mutually agreed upon Transition

Services Plan to facilitate the termination of the Services; and

ii. Notifying aH affected Agencies and subcntractors of the Company.

(b) Migration Services.

i. Performing the Transition Service Plan activtties.

(c) Throughout Process and Post-Migration Services.

i. Answering questions regarding the Services on an as-needed basis; and

ii. Providing such other reasonable services needed to effectuate an orderly

transition to a new Company.

This Section 12 pertins to the City of Charlotte only. The City wil not be responsible for, or
assist in, the trnsition services for any other paricipating agency.
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13 AUDIT.
The Company shall maintain accurate and complete financial records of its activites and
operations relating to this Agreement in accrdance with generally accepted accunting
principles. During the term of this Agreement and for a period of one (1) year after termination or
expiration of this Agreement for any reason, the City shall have the right to audit, either itself or
through a third part, the books and records (Inciuding but not limited to the technical records) of
the Company in connection with this Agreement, to ensure the Company's compliance with all the
terms and conditions of this Agreement or the City's payment obligations. The Company wil be
responsible for all cost associated with the audit if the discrepancy is ten percent (10%) or more.

14 COMPANY WILL NOT SELL OR DISCLOSE DATA.
The Company will treat as Confidential Information all data provided by the City in connection
with this Agreement. City data processed by the Company shall remain the exclusive propert of
the City. The Company wil not reproduce, copy, duplicate, disciose, or in any way treat the data
supplied by the City in any manner except that contemplated by this Agreement.

15 COMPLIANCE WITH LAWS AND CODES.
The Company shall ensure that the Services are in compliance with all local, state and federal
laws and regulations. In performing the Services, the Company shall comply with all local, state
and federal laws and regulations.

16 WORK ON CITY'S PREMISES.
The Company wil ensure that its employees and agents shall, whenever on the City's premises,
shall obey all instructions and directions issued by the City with respect to work on the City's
premises. The Company agrees that its personnel and the personnel of its subcontractors wil
comply with all rules, regulations and security procedures of the City when on the City's premises.

The Company shall repair, or cause to be repaired, at its own cost, any and all damage to City .
facilties, buildings, or grounds to the extent caused by the Company or employees,
subcntractors or agents of the Company. Such repairs shall be made immediateiy, but in no
event iater than thirt (30) days after the occurrence.

If Company fails to make timely repairs, the Cit may make any necessary repairs. All costs
incurred by the City for such repairs, as determined by the City, shall be reimbursed by the
Company by cash payment upon demand or Crty may deduct such cost from any amounts due to
the Company from the Cit.

17 RELATIONSHIP OF THE PARTIES.
The relationship of the parties estblished by this Agreement is solely that of independent
contractors, and nothing contained in this Agreement shall be construed to (i) give any part the

power to direct or control the day-to-day actvities of the other; or (ii) constitute such partes as
partners, joint ventures, co-owners or otherwise as participants in a joint or common undertaking;
or (iil) make either party an agent of the other for any purpose whatsoever. Neither party nor its
agents or employees is the representative of the other for any purpose, and neither has power or
authority to act as agent or employee to represent, to act for, bind, or otherwise create or assume
any obligation on behalf of the other. The Company shall be fully and solely responsible for its
own act and omissions and those of its employees, offcers, agents and subcontractors. All
personnel supplied by Company subcontractors shall be considered employees or agents of
Company. The Company shall be responsible for the payment of all salaries, withholding taxes,
worker's compensation, disabilrty benefits and other compensation and related taxes for such
persns.

18 INDEMNIFICATION.
The Company shall indemnify, defend and hold harmless the City and the City's offcers,
employees and agents from and against any and ail losses, damages, costs, expenses (including
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reasonable attomeys' fees), obligations and other liabilties (including settlement amounts) to the
extent the same arise from:

18.1 any infringement of any copyright, trdemark, patent, or other proprietary rights, or any
misappropriation of any trade secrets, in connecion with any sofare, documentation,
services or other prodUcts supplied directiy or indirectly by the Company in connection
with this Agreement, or any allegation of any of the foregoing (collectively referred to as
"Infringement Claims");

18.2 any act(s) of gross negligence or willfui misconduct by the Company or any of its agents,
employees or subcontrctors (or any allegations of any of the foregoing), including but
not limited to any liability caused by an accident or other occurrence resulting in bodily
injury, death, sickness or disease to any person(s) or damage or destruction to any
property, real or personal;

18.3 any acts or omissions of the Company with respect to the Services or any of the products
or services provided by the Company under this Agreement (or any allegations of any of
the foregoing); or

18.4 any claims by any persons or entities supplying labor or material to the Company in
connection with the performance of the Company's obligations under this Agreement.

If an Infringement Claim occurs, the Company shall either: (i) procure for the City the right to
continue using the affeced product or servce; or (ii) repair or replace the infringing product or
service so that it becomes non-infringing, prOVided that the perfrmance of the Services or any
component thereof shall not be adversely affected by such replacement or modification.

19 SUBCONTRACTING. .
Should the Company choose to subcontract, the Company shall be the prime contractor and shall
remain fully responsibie for performance of all obligations, which it is required to perfrm under
this Agreement. Any subcntract entered into by Company shall name the City as a third part

beneficiary.

20 INSURANCE.
20.1Types of Insurance

The Company shali obtain and maintain during the life of the Agreement, with an
insurance Company rated not less than A by A.M. Best, authorized to do business in the
State of North Carolina the following insurance:

Automobile Liability.
Succssful Company shall be required to provide proof of bodily injury and propert
damage liabilty covering all owned, non-owned and hired automobiles for limits of not
less than $1,000,000 bodiiy injury each persn, each accident and $1,000,000 propert
damage, or $1 ,000,000 combined single limit each occurrencelaggregate.

Commercial General Liabilty.
Successful Company shall be required to provide proof of bodily injury and property
damage liabilty as shall protect the contractor and any sub-cntractor performing work
under this contract frm claims of bodily injury or property damage which arise from
operation of services described in this RFP whether such operations are performed by
contractor, any sub-(ontractor or anyone directly or indirectly employed by either. The
amounts of such insurance shall not be less than $1,000,000 bodily injury each
ocurrence/aggregate and $1,000,000 property damage each occurrence/aggregate or
$1,000,000 bodily injury and propert damage combined single limits each
occurrence/aggregate. This insurance shall include coverage for products/completed
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operations, personal injury liability and contrctual liability assumed under the indemnity
provision in Section 28 of this contract.

The City shall be named as an additional insured under the commercial general liabilty
insurance for operations or services rendered under this contract.

Worker:S Compensation and Employers Liabilit
Meeting the statutory requirements of the State of North Carolina and Employers Liability
- $100,000 per accident limit $500,000 disease per policy limit, $100,000 disease each
employee limit providing coverage for employers and owners.
The Company shall not commence any work in connection with this Agreement until it
has obtained all of the foreoing types of insurance and the City has approved proof of
such insurance. The Company shall not allow any subcontractor to commence work on
its subcontract until all similar insurance required of the subcontractor has been obtained
and approved.

20.2 Other Insurance Requirements.

The City shall be exempt frm, and in no way liable for any sums of money, which may
represent a deductibie in any insurance policy. The payment of such deductible shall be
the sole responsibilty of the Company and/or subcontractor providing such insurance.

The City shall be named as an additional insured for operations or services rendered
under the general liabilty coverage. The Company's insurance shall be primary of any
self-funding and/or insurance otherwise carred by the City for all loss or damages arising
from the Company operations under this agreement.

Certificates of such insurance wil be furnished to the Cit and shall contain the proviSion
that the City be given thirt (30) days written notice of any intent to amend or terminate by
either the insured or the insuring Company.

Should any or all of the required insurance coverage be self-funded/self-insured, a copy
of the Certificate of Self-Insurance or other documentation from the North Carolina
Department of Insurance shall be fumished.

If any part of the work under this Contract is sublet, the subcontrctor shall be required to
meet all insurance requirements set fort in this Agreement, provided that types and
amounts of insurance to be maintained by each subcontractor shall be adjusted to an
amount reasonably necessary to cover the risks associated witi such subCntractor's
role in the project. The parties stipulate that the Company wil maintain each type of
insurance set forth above at a coverage level equal to at least half of the amount set forth
above for such type of insurance. However, nothing contained herein shall relieve the
Company from meeting all insurance requirements or otherwise being responsible for the
subcontractor.

21 NOTICES.
Any notice, consent or other communication required or contemplated by this Agreement shall be
in writing, and shall be delivered in person, by U.S. mail, by overnight courier; by electronic maiifa d" tth dd ti rtb Ior bv tele x to the inten ed recipient a ea ress se 0 eow:
For The Company: For The Clt:

AutoZone Stores, Inc. Karen P. Ruppe

123 S. Front Strt, Dept. 8060 Charlotte-Mecklenburo Procurement Services
Memohis TN 38103 600 E. Fourt St.
Attn: Exec. VP-Commercial Charlott, NC 28216
Phone: 901-495-6864 Phone: 704-336-2992
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Fax: 901-495-8248 Fax: 704-336-2258
E-mail: jim. weaver~autozone.com E-mail: kruooetmci.charlotte.nc.us

.

With CODV To: With Copy To:
AutoZone Stores, Inc. CinCiY White
123 S. Front Street Dept. 8074 Assistant City Attorney
Memohis, TN 38103 600 East Fourth Steet, 15th Floor

Attn: Genera Counsel Charlotte, NC 28202
Phone: 901-495-7965 Phone: 704.336.3012
Fax: 901-495-8316 Fax: 704.336.8854
E-mail: E-mail: cwhit"tñci.charlott.nc.us

Notice shall be effective upon the date of receipt by the intended recipient, provided that any
notice which is sent by telefax or electronic mail shall also be simultaneously sent by mail
deposited with the U.S. Postal Service or by ovemight courier. Each part may change its
address for notification purpoes by giving the other part writen notice of the new address and
the date upon which it shall become effecive.

22 NON-DISCRIMINATION.
22.1 The Company agrees that it has adopted and wii maintain and enforce a policy of

nondiscrimination on the basis of race, color, religion, sex, age, national ongin, or

disabilty.

22.2 The Company agrees reasonably provide the City any information and documentation
that may be requested by the City from time to time regarding the solicitation and
selection of subcontractors.

23 DRUG-FREE WORKPLACE.
The City is a drug-free workplace employer. The Mecklenburg City Board of Commissioners has
also adopted a policy requiring Companies to provide a drug-fre workplace in the performance
of any City contrct. The Company hereby certifies that it has or it wil within thirt (30) days after
execution of this Agreement

23.1 Establish policies and procedures which prohibit reporting to work under the influence of
alcohol or the detectable presence of illegal drugs, narcotics, other intoxicants or non-
prescnbed drugs.

23.2 Establish policies and proedures which prhibit the solicitation, possession and use of
drugs on Company or Customer premises.

23.3 Make a good faith effrt to continue to maintain a drug-fre workplace for employees; and

23.4 Require any party to which it subcontracts any porton of the work under the contract to
comply with the above provisions.

24 MISCELLANEOUS.
24.1 Entire Agreement.

This Agreement and the Contract Documents, including all Exhibits, and Attachments, all
of which are hereby incorporated herein by reference, constitute the entire agreement
between the parties with respect to its subject mattr, and there are no other
representations, understandings, or agreements between the parties with res pect to such
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subject mallr. This Agreement supersedes all prior agreements, negotiations,
representations and proposals, written or oraL.

24.2 Amendment
No amendment or change to this Agreement shall be valid unless in writing and signed
by both parties to this Agreement.

24.3 Governing Law and Jurisdiction.
The parties acknowledge that this Agreement is made and entered into in Chariotte,
North Carolina, and wil be perfrmed in Charlotte, North Carolina. The parties further
acknowledge and agree that North Carolina law shall govern all the rights, obligations,
duties and liabilties of the parties under this Agreement, and that Nort Carolina law shall
govern the interpretation and enforcement of this Agreement and any other matters
relating to this Agreement (all without regard to Nort Carolina conflicts of law principles).

The parties further agree that any and all legal actions or proceedings relating to this
. Agreement shall be brought in a state or federal court sitting in Mecklenburg City, North

Carolina. By execution of this Agreement, the parties submit to the jurisdiction of said
courts and hereby irrevocably waive any and all objections, which they may have with
respect to venue in any court sitting in Mecklenburg Cit, North Carolina.

24.4 Binding Nature and Assignment.

This Agreement shall bind the parties and their successors and permitted assigns.
Neither party may assign this Agreement without the prior written consent of the other.
Any assignment attempted without the written consent of the other part shall be void.

24.5 Force Majeure.
Neither part shall not be liable for any failure or delay in the performance of its
obligations pursuant to this Agreement and such failure or delay shail not be deemed a
default of this Agreement or grounds for termination hereunder if all of the following
conditions are satisfied:

(a) If such failure or delay:

i. couid not have been prevented by reasonable precaution;

il. cannot reasonably be circumvented by the non-performing part through

the use of alternate sources, work-around plans, or other means; and

ilL. if, and to the extent such failure or delay is caused, directiy or indirectly,

by fire, flood, earthquake, hurrcane, elements of nature or acts of God,
acts of war, terrorism, riots, civil disorders, rebellons or revolutions or
court order.

(b) An event which satisfies ail of the conditions set forth above shall be referred to
as a "Force Majeure Event." Upon the occurrence of a Force Majeure Event, the
Company shall be excused from any further perfrmance of those of its
obligations which are affected by the Force Majeure Event for as long as (a) such
Force Majeure Event continues and (b) the Company continues to use
commercially reasonable effort to remmence performance wheiiever and to
whatever extent possible without delay.

(c) Upon the occurrence of a Force Majeure Event, the Company shall immediately
notify the City by telephone (to be confirmed by written notice within two (2) days
of the inception of the faiiure or delay) of the occurrence of a Fo rce Majeure
Event and shall describe in reasonable detail the nature of the Fo rce Majeure
Event. If any Force Majeure Event prevents Company from performing its

obligations for more than five (5) days, the City shall have the right to terminate
this Agreement by written notice to Company.
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Strikes, slowdowns, lockouts, walkouts, industrial disturbances and other labor
disputes shall not constitute Force Majeure Events and shall not excuse the
Company from the perfrmance of its obligations under this Agreement. The
parties also expressly acknowledge that Year 2000-related interrptions in
operations or in the supply of proucts or services necessary to fulfill the
obligations of this Agreement are not excused under this provision.

24.6 Severabilty.
The invalidity of one or more of the phrases, sentences, clauses or sections contained in
this Agreement shall not affct the validity of the remaining portion of this Agreement so
long as the material purposes of this Agreement can be determined and effectuated. If
any provision of this Agreement is held to be unenforceable, then both parties shall be
relieved of all obligations arising under such provision, but only to the extent that such
provision is unenforceable, and this Agreement shall be deemed amended by modifying
such provision to the extent necessary to make it enforceable while preserving its intent.

24.7 Approvals.

All approvals or consents required under this Agreement must be in writing.

24.8 Waiver.
No delay or omission by either party to exercise any right or power it has under this
Agreement shall impair or be construed as a waiver of such right or power. A waiver by
ellher party of any covenant or breach of this Agreement shall not constitute or operate
as a waiver of any succeeding breach of that covenant or of any other covenant. No
waiver of any provision of this Agreement shall be effective unless in writng and signed
by the part waiving the rights.

24.9 interests of the Parties.
The Company covenants that its offcers, employees and shareholders have no interet
and shall not acquire any interest, direct or indirect, which wouid conflict in any manner or
degree with the performance of services require to be perfrmed under this Agreement.

24.10 Change in Control.
In the event of a change in "Control" of the Company (as defined below), the City shall
have the option of terminating this Agreement for defauit by wrtten notice to the

Company. The Company shall notify the City within ten (10) days after it becomes aware
that a change in Control will occur. As used in this Agreement, the term "Control" shall
mean the possession, direct or indirect, of either:

the ownership of or abilty to direct the voting of, as the case may be fifty-one percent
(51 %) or more of the equity interests, value or voting power in Company; or

the power to direct or cause the direction of the management and policies of Company
whether through the ownership of voting securities, by contract or otherwise.

24.11 Familiarity and Compliance with Laws and Ordinances.

The Company agrees to make itself aware of and comply with all local, state and federal
ordinances, statutes, laws, rules and regulations applicable to the Services. Company
further agrees that it wil at all times during the term of this Agreement be in compliance
with all appiicable federai, state and/or local laws regarding employment practces. Such
laws wil include, but shall not be limited to workers' compensation, the Fair Labor
Stndards Act (FLSA), the Americans with Disabilties Act (ADA), the Family and Medical
Leave Act (FMLA) and all OSHA regulations applicable to the work.

24.12 Taxes.
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The Company shall pay all applicable federal, state and local taes which may be
chargeable against the performance of the Services.

24.13 Non-Appropriation of Funds.

If the City Commission does not appropriate the funding needed by the Cit to make
payments under this Agreement for a given fiscal year, the City wil not be obligated to
pay amounts due beyond the end of the last fiscal year for which funds were
appropriated. In such event, the City wil promptly noti the Company of the non-
appropriation and this Agreement wil be terminated at the end of the last fiscal year for
which funds were appropriated. No act or omission by the City which is atributable to
non-appropriation of funds shall constitute a breach of or default under this Agreement.

24.14 Waiver of Right to Jury TriaL.
The City and Company waive and wil waive all rights to have a tral by jury in any action,
proceeding, claim or counterclaim brought by either of them against the other on any
matter whatsoever arising out of or in any way related to or connected with this
Agreement.

24.15 Non-Exclusivity.
This Agrement is non-exciusive and shall not in any way preclude the City from entering
into similar agreements and/or arrngements with other Company or from acquiring
similar, equal or like goods and/or services from other sources.

The City makes no representation that it or any governmental entity wil purchase any
minimum quantities or dollar amounts.
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IN WINESS WHEREOF, and in acknowledgement that the parties hereto have read and understood
each and every provision hereof, the parties have caused this Agreement to be executed on the date first
wnlten above.

ATTESTED:

BY:

TITLE:

AP"' 10 I. FO
t;Qn~(.I,-i/d'~ . iO/;;..,or.

(CORPORATE SEAL)

(CITY SEAL)

AUTOZONE CONTRACT

AUTOZONE STORES, ~y. .

BY: ~( i~
TITLE: ':ft" ( : J, ~ C ~ ()

BY: ß...~ --l:o. ~.

TITLE: tE i/ P

Approved As To Insurance Requirements:

B~~AdA ~~(-
Risk Management
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Exhibit A
PRICING FORM

RFP #269-2006-060

ITM PRICE USTS(S)
DISCOUNT

NO. CATEGORY MAACTUR(S) NUERIATE
PERCENTAGEAN COLUM

1 Alterntors aDd Starters

5%, 10%, 15%,
AC Delco MPA N/A 20%

5%,10%,15%,
Beck/ Amlev Units Part N/A 20%

5%,10%,15%,
Genco Beck/Arnley N/A 20%

5%, 10%, i 5%,
Wagner World Wide N/A 20%

2 Bearinl! (ball, roller) .

5%, 10%, 15%,
BCA TirnkeD N/A 20%

5%, 10%, 15%.
Tirnkin BCA N/A 20%

5%,10%,15%,
Federal Mogul N/A 20%

5%,10%,15%,
L&S N/A 20%

3 Batteries
5%, 10%, 15%,

AC Delco Jei N/A 20%
4 Belts, Hoses, Clamns

50/0, 100/0, 15%,
Gates Goodvear N/A 20%

5%, 10%, 15%,
Godyear Raydyot N/A 20%
Ideal .

5 Braes æads & Shoes)

5%, 10%, 15%,
Bendix Morse N/A 20%

5%, i 0%, 15%,
. Eaton Perf Friction N/A 20%

5%, 10%, 15%,
Mentor Satisfied N/A 20%

5%,10%, 15%,
Raybestos Federal Mogul N/A 20%
Perf Friction

5A Brake (Drums & Rotors)
5%,100/0,15%,

Guinte Aimco N/A 20%
VIP AA Neotek N/A 5%,10%,15%,
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20%

OuaIls
5%,10%,15%,

United N/A 20%
5%, 10%, i 5%,

Mastr N/A 20%
Perf. Friction N/A 20%

SB Braes --CalinerS

5%, 100/0, 15%,
VIP AR AR N/A 20%

5%,10%,15%,
Fenwick N/A 20%

5%, 100/0, i 5%,
All Par N/A 20%

6 Cans and Thermostats
5%, 10%, 15%,

Stat eST N/A 20%
7 Chemical

5%, 10%, 15%,

eRe CRC N/A 20%
5%, 10%, 15%,

Prestone N/A 20%
5%, 10%, 15%,

Lucas N/A 20%
8 Coolant! Antifreeze .

Zerex, Prestone,Old 5%,10%,15%,
ShelzonelMotorcraf World N/A 20%

9 Electrical & --tion

5%, JO%, 15%,

AC Delco Wells N/A 20%
5%,10%,15%,

Motorcraf GPS N/A 20%
5%,10%,15%,

Cole Hersee AC Delco N/A 20%
5%,10%,15%,

Stadard Robert Bosch N/A 20%
10 Emission & Exhanst

5%,10%,15%,
AC Delco Arvin Mertor N/A 20%

5%,10%,15%,
Motorcraf Bosal N/A 20%

11 Filters
5%, 10%, 15%,

AC Delco Charon Las N/A 20%
5%, i 0%, i 5%,

Motorcraf Frar N/A 20%
5%, JO%, 15%,

Wix AC Delco N/A 20%
12 Gaskets and Seals

AC Delco F eloro N/A 5%,10%,15%,
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20%

Beck Arnlev

5%,10%,15%,
National N/A 20%

5%,10%,15%,
CIR Timken N/A 20%

13 Heati'¡ & Air Conditionino
5%, i 0%, 15%,

AC Delco Comoressor Works N/A 20%
5%,10%,15%,

Motorcra Four Seasons N/A 20%
5%,10%, 15%,

Readv Aire N/A 20%
5%,10%,15%,

14 Lamns Liohtinp', Mirrors 20%
5%, i 0%, 15%,

Federa Siimal Svlvania N/A 20%
5%,10%,15%,

Grote GE N/A 20%
5%,10%,15%,

Retrac Philips N/A 20%

Waimer
5%, 10%, J 5%,

Victor N/A 20%
5%,10%,15%,

TruckJite Pilot N/A 20%
Power Steerig Pnmps and 5%, 10%, 15%,

15 Gears 20%
5%, i 0%, 15%,

A- i Cardone A-I Cardone N/A 20%

Pnmns (fnel & water)
5%,10%,15%,

16 20%
5%, 10%, 15%,

AC Delco ACS N/A 20%
5%, i 0%, 15%,

Motorcraf Bosch N/A 20%
5%, 10%, 15%,

TRW Master N/A 20%
5%, 10%, 15%,

GMB N/A 20%
17 Steerin.. and Susnension

5%,10%,15%,
Moo" Gabriel N/A 20%

.Oualls
5%,10%,15%,

Montoe N/A 20%
5%,
10%,
15%, 5%, 10%, i 5%,
20% Motorcraf FederalMol!l N/A 20%

5%, 10%, 15%,

McQuav N/A 20%
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18 Univers Joints
5%, 10%, 15%,

Precision Anchor N/A 20%
5%, 10%, 15%,

Soicer Neaoco N/A 20%
5%, 100/0, 15%,

Beck Amlev N/A 20%
5%,10%,15%,

19 Wipers 20%
5%, 10%, 15%,

Ansco Anco N/A 20%
5%, 10%, 15%,

Motorcraf Bosch N/A 20%
5%,10%,15%,

Trico 20%
5%, 10%, 15%,

20 Wheel Accessories Plews N/A 20%
5%, 10%, 15%,

Mooii Superior N/A 20%
5%, 10%,15%,

Motormite N/A 20%

The Company's pricing is determined by the competition in any given market. Where Company is
positioned in a market where there are multiple competitors the pricing wil be less expensive to the

consumer. The Company has developed multiple pricing "Zones" as a result of this process.

Pricing is based on the Lowest Zone less tiere percentage discount based upon total combined U.S.

Communities Program net sales as follows:

- 5%..$3MM
- 10% $3MM - $10MM

15% $10MM - $20MM
- 20% ~$20MM
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COMPANY'S PROPOSAL DATED MAY 1. 2006

(Proposal is not attched but is incorporated herein)

Exhibit B

This Exhibit is incorporated into and made a part of the Master Agreement (the
"Agreement') between the Mecklenburg City (the "City") and AutoZone Stores,
Inc. (The "Company") Unless otherwise defined herein, capitalized terms in this
Exhibit shall have the same meanings as are assigned to such terms in the main
body of the Agreement.
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Exhibit C
DELIVERY AN FRIGHT SCHEDULS

1. Standard In-Stock Items Oess than 100 Ihs\

Delivery to locations within twelve (12) minutes or five (5) miles from the Company's
Commercial Store wil be provided by local delivery trcks per the time intervals below:

Distance from Store Exnected Delverv Intervl

0-3 Miles 30 Minutes or less
3-5 Miles 30-45 Minutes
,.5 Miles Scheduled Delivery

2. Optional Deliverv Time for Stoked Items (Sister Store. Huh. VDP)

- Routing from a sister store: If a par is not in stock but found in a close sister stre, then delivery
time will increase to the extent that it taes to send a driver to that sister store to pick up said part.
This should not excee I to 2 hours.

- Routing from a Hub store: If a part is not in stock or is not available at a sister store, the hub store
that support the servicing AZ store wil be able to provide same day service if the par is ordered

from our hub by approximately noon. "Approximately" is used due to ihe diferences in hub
rOUles, schedules, etc. ihat is existing 

from makei to makel. If the order is afr I 2:00pm, then
the part will not arve til noon the next day.

- Vendor Direct Par (VDP): If the par needed is only avaiable at our vendor, AZ wil ship this
part from the vendor in question, next day to the AZ sericing store, as long as the order does not
exceed 150 Ibs. For single orders that require a VDP part over 150 Ibs., the delivery wil be
delivered L TL, which would deliver in 3 - 5 days.

3, Stadard ¡noSock items for locations outside of twelve (12\ minutes or five (5) miles
Locations that are outside of twelve (12) minutes or five (5) miles wil be delivered by Third
Par ground transportation and may pay applicable Shipping rates. These tates wil be
determined bas upon that Third Part's stadard shipping zone and per mile procedures.
Presently, AutoZone uses FedEx Ground, and as it relates to the charge per mile with FedEx
Ground, the rates charged wil be based on the sae rates that the Company has contracted with
Fedx, and represent substantial savings over FedEx Grund published rates. Due 10 the
Compay's confidentialityagreement with FedEx, rates cannot be included in this Agreement.

Deliverv Times
- For USC locations that are outside of twelve (12) minutes or five (5) miles, delivery time wil

be 3- 5 days in the continental United States
- For USC locations in Alaska, Hawaii, or Puerto Rico, delivery time wil be i 1- i 4 days

4. Expedited Deliverv for Non-Hot Shot Locations

Any item that has to be expedited from either a store or a Distbution Center, regardless of the
delivery metod, will pay the Third Par Shipping charges.

Deliverv Times
- Wil be priced as needed to meet the need of the Customer location,
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Exhibit D

RFP #269-2003-077

Park and Automotive Part, Surfcing, Site Furnishings and Related Commodities
and Services is not attched but is incorporated herein.
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