
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM:3.31
(to # 23478)

MEETING DATE:
Tuesday, November 28, 2023

FROM : PURCHASING AND FLEET SERVICES:

SUBJECT: PURCHASING AND FLEET SERVICES: Approve the Professional Services
Agreement between the County of Riverside and Genuine Parts Company for implementation of
the Napa lntegrated Business Solutions automotive parts supply and management service with
ongoing support and service through December 29,2025, All Districts. [Total cost: $2,108,000;
up to $210,800 in additional compensation, 100% FY 23124 ISF Ratesl

RECOMMENDED MOTION: That the Board of Supervisors

1. Approve the Professional Services Agreement ("Agreement") between the County of
Riverside and Genuine Parts Company for implementation of the Napa lntegrated
Business Solutions automotive parts supply and management with ongoing support and
service for the total contract aggregate amount of $2,108,000 through the current
termination date of December 29,2025:

2, Authorize the Chair of the Board to sign the Agreement on behalf of the County; and,
3. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the

availability of fiscal funding and as approved by County Counsel to: (a) sign
amendments to the agreement including modifications to the statement of work that stay
within the intent of the Agreement, and (b) sign amendments to the compensation
provisions that do not exceed the sum total of ten percent (10%) of the total aggregate
amount of the Agreement.

ACTION:

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Spiegel and duly carried
by unanlmous vote, lT WAS ORDERED that the above matter is approved as recommended.

Kimberly A. Rector
CI ard

Page 1 of 5 lD# 23478

B

ft

3.31

Ayes: Jeffries, Spiegel, Washington and Perez and Gutierrez
Nays: None
Absent: None
Date: November 28, 2023
xc: Purchasing



FINANCIAL DATA Current FlBcalY€ar: TotalCost: Ongolng Cost

cosT $ 800,400 $ 872,000 $2,1 08,333

NET COUNTY COST $ 800,400 $ 872,000

SOURCE OF FUNDS: Fleet Services Department Budget
Budget Adiustment: No

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
Fleet Services continues to look for innovative ways to reduce expenses while improving
customer support and satisfaction. Fleet Services has been evaluating its operational processes
for efficiencies and opportunities for greater cost savings and has identified that automotive
parts management, sourcing, procurement and stockage can be augmented at a significant cost
savings to Fleet Services and its customers. Fleet Services currently manages two automotive
part storerooms at two locations and utilizes dozens of parts contracts in the maintenance
support of over 2,300 County vehicles. The staffing and training of storekeeping personnel has
been a continual challenge. Maintaining adequate staff levels to ensure that all required
procurement, ordering, inventory, and parts requests are completed efficiently and on time has
become cost prohibitive to provide in-house and can be augmented at a cost savings to the
County.

The Purchasing and Fleet Service Department is requesting approval to enter into agreement
with NAPA lntegrated Business Solutions (lBS) to provide sourcing and management of fleet
parts and supplies for both central fleet garages. The total cost of NAPA IBS services is

anticipated not to exceed $172,000 annually. Current supply staffing costs incurred by
Purchasing and Fleet is $310,967 annually. Augmentation of parts procurement staffing will
save an estimated $138,000 annually in supply service staffing with a net savings exceeding
$276,000 during the performance period, while improving parts availability, customer service
and accountability. This agreement will not include any net new overall costs in supply services
and will provide marked improvements in efficiencies and time savings realized by Fleet fiscal,
procurement, and management stafi since most of the processes now conducted inhouse will
be provided by NAPA lBS.
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$2,108,333

For Fiscal Year: 23124 - 24125

Fleets current annual spend on repair parts and supplies is approximately $700,000 annually.
The Fleet cost for repair parts is estimated to remain flat while using and purchased through IBS
to procure, manage, and maintain the repair parts inventory for the entire central fleet. With the
current annual spend of $700,000 in parts currently purchased annually and including the new
service agreement with IBS if approved, Fleets total annual spend for parts acquisition,
management and staffing will total $872,000 each fiscal year. This will result in potential future
savings of more than $'138,000 annually.



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

With limited supply stafflng, onsite support can become a single point of failure when there is
turnover or personnel issues. Fleet's parts management requires a minimum of two employees
to perform these tasks daily. The Auditor Controllers Office (ACO) requires processes and
division of duties that impact supply operations when all storeroom employees are not present.
When supply staff is out on medical, vacation or training, routine tasks begin to back up and
these delays have a negative operational impact. Long term absence of supply staff would lead
to a signiflcant delay in Fleet operations and invoice processing. Workload does not support the
addition of a third or fourth supply employee and is not a cost-effective solution. NAPA provides
dedicated parts staff whose only focus is managing the County's inventory and parts analysis.
NAPA can easily scale up or down to provide the optjmum number of staff required by
reassigning their employees from within their large local operational network. NAPA is open and
willing to hire any current parts personnel that may be displaced and are interested in joining
their company.

Fleet fiscal staff are estimating that two to three hours every day are spent processing invoices
from dozens of vendors and hundreds of invoices weekly. Procurement staff also spend dozens
of hours multiple times each year modifying and preparing requests for quotes (RFQ) for parts
contracts used by Fleet for goods and services. These processes can easily be augmented,
through freeing up time for multiple divisions to focus more on core responsibilities. This
additional lime saved through the reduction of effort in procurement, management and fiscal
staffing time will be applied towards other much needed efforts within the department. NAPA will
handle payables to all vendors and suppliers and provides the County one monthly itemized bill
for all parts purchases and operating expenses. This reduces hundreds of individual invoices
from multiple contracts and vendors down to one monthly invoice posted against a single
blanket purchase order dramatically streamlining the current processes while saving valuable
time and effort.

The NAPA lntegrated Business Solutions (lBS) program is a Vendor Managed lnventory
solution for fleet departments looking for opportunities to transfer the energy they use managing
parts to their core focus of maintaining their current fleet. Across the United States, there are
over 400 onsite IBS part operations that are managing and sourcing products. Over the past
twenty-five years, NAPA has developed the qualifications and specialized experience needed to
become a powerful ally in private and public fleet operations. The NAPA IBS Program includes
other critical services, at no additional charge including management of tool inventory, specialty
part repair, recycling of batteries, lubricant ordering and waste management, as well as tire and
non-Fleet supply ordering. Since NAPA IBS owns the parts there is no additional need to time
consuming inventories or expenses with on shelf quantities. Purchase takes place only when

Existing Fleet Services Expense Proposed NAPA IBS Cost
Existing Repair Part Expenses $700,000 $700,000
Operations & Staffing $310,967 $172,000

Total $1 ,010,967 $872,000
Net Annual Savings $0 $138,967
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNry OF RIVERSIDE,
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the County's staff needs the part, which can save thousands per year in capital, obsolescence,
shrinkage and security.

Fleets current automotive parts contracts when lower in price, can continue to be utilized by
NAPA IBS where needed ensuring that the best price is always utilized when sourcing repair
parts for Fleets customers. Any remaining inventory previously purchased by Fleet will continue
to be utilized by NAPA IBS at no cost to the County or purchased by NAPA IBS if they are
approved to manage our storeroom operations.

lmpact on Residents and Businesses
There is no negative impact to private residents or private businesses. Providing cost efficient
automotive repair parts on demand helps the central fleet provide maintenance and fuel support
to County departments that serve the residents of Riverside County, both in times of emergency
and non-emergency.

Additional Fiscal lnformation
The methodology on current FY 23124 Board of Supervisor approved rates for parts does not
change and no rate change is needed.

Contract History and Price Reasonableness
The proposed agreement with NAPA IBS utilizes pricing and terms and conditions from the
Sourcewell cooperative agreement awarded to the vendor. Sourcewell, a purchasing
organization for public sector entities, offered a competitively bid award for managed parts
inventory. Fleet will be utilizing Sourcewell contract #1 10520-GPC that has already been
awarded through a competitive bid process. Piggybacking from competitively bid governmental
procurements meets the county's requirement of seeking competition and assists with
expediting the implementation and acquisition of needed commodities and services. The
County's maintenance operations will beneflt from the reduced costs and increased efficiencies
by utilizing a Sourcewell contract with Genuine Parts Company NAPA IBS for maintenance
parts and inventory program services.

ATTACHMENTS:

ATTACHMENT A Expense Quote: Cost plus 10% Gross Profit On Prod ucts/Monthly
Operating Expenses

ATTACHMENT B. Sourcewell Contract #1'10520-cPC

ATTACHMENT C Agreement: lntegrated Supply Agreement by and between Genuine
Parts Company and County of Riverside, Catifornia
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INTEGRATED SUPPLY AGREEMENT
BY AND BETWEEN

GENUINE PARTS COMPANY
AND

COUNTY OF RIVERSIDE

THIS INTEGRATED SUPPLY AGREEMENT (this "Agreernent") is rnade by
and between GENUINE PARTS COMPANY. a Georgia corporatiorl. d/b/a NAPA Auto
Pans ("NAPA" or "CONTRACTOR") and the COUNTY OF RIVERSIDE, a political
subdivision of the State of Califbrnia. ("CUSTOMER" oT "COUNTY"). to be effective as

of the date of last signature below (the -Effective Date").

WtIEREAS. pursuant to a competitive bidding and selection process by
Sourcewell (flk/a National Joint Powers Alliance) (hereinafter. "Sourceu,ell"). a

Minnesota-based Service Cooperative created by Minnesota Legislative Statute l23A.2l .

Sourcewell and NAPA executed contract #110520-CPC on December 23. 2020
(hereinafter, "Sourcewell Contract"). attached ltereto as Exhibit I] to establish a source
ofsupply for certain auto. truck and bus parts as well as to provide Integrated Business
Solutions services; and

WHEREAS. by becorning a pafticipating menrber of Sourcewell (hereinafter,
"Member"). CUS'IOMER and its related entilies (hereinafier. "User Agencies") ale
authorized to utilize the pricing and incentives available to Sourcewell Members set forth
in the Sourcewell Contract: and

WHEREAS, CUS'IOMER's Fleet Services Department desires to become a User
Agency under such Sourcewell Contract and desires to receive integrated business
solutions services fiom NAPA: and

WHEREAS, CUSTOMER and NAPA agree that the Sourcewell Contract is a

vehicle by which CUSTOMER may contract directly with NAPA fbr parts and services,
but the terms and conditions of this Agreement and not the terms and conditions of the
Sourcewell Contract shall govern the relationship ofthe parties; and

WHEREAS, NAPA desires to provide integrated business solutions services and
to establish inventories in select CUSTOMER locations to service the fleet parls needs of
CUSTOMER's Fleet Services Department and to serve as the primary supplier of
automotive replacement parts and other supplies and/or equipment (the "lnventory" or
"Products") to serve the needs oICUSTOMER's Fleet Services Department; and

WHEREAS, 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

Sol R( r.\\I.]r.r.(]o\rrr\( r# 110520-(;tr
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be its primary supplier of the Inventory to CUSTOMER's Fleet Services Department
pursuant to the terms herein.

NOW THEREFORE, in consideration of lhe mutual promises and covenants
contained herein. and other good and valuable consideration. thc receipt and sul-ficiency
ofrvhich are acknowledged. the panies hereto agree as tbllorvs:

,\(; lLll l'-\l l'.\'l'

DIIFINITIONS. ljor purposes of this Agreernent. the following terms
shall luvc thc rrcanin!s set lirrtlr l.rclou

(a) Primar.y, Supplier shall mean the parts supplier that provides a minimurn
of ninety percent (90%) ol the Inventory needs of CUSTOMER's Fleet

Selvices Deparlme nt.

(b) NAPA Owned S/nrc shall mean an auto parts store lawlirlly usirrg thc
tradenarne or trademark "NAPA" which is wholll'ouned by NAPA.

(c ) NAPA Johber shall mean an auto parts store lawf'ully using the tradename
or trademark "NAPA" with respect to which NAPA maintains no

ownersh ip interest.

(d) Current NAPA Jobber Acquisitioz Cosl shall mean NAPA's cunent gold
price as set lorth on NAPA's Conlldential Jobber Clost and Suggested
Rcsales price list.

2. C[ISTON'IER'S CURRENT LOCATIONS. NAPA u ill estahlish On

Site Store(s) at thc CUS'lOMIlR's lbllowing Fleet Scrvices Departmcnt location(s):

.1293 Orange Street
Riverside. CA 92501

&

25241 Cottonwood Avenue
Moreno Valley, CA 92553

Additional locations of the CUSTOMER may be added to this Agrecment but only by a
written amendment executed and agreed to by both the CUSTOMER and NAPA.

3. TERM. Subject to the terms and conditions set fbrth belorv. this
Agreement shall begin on the Effeclive Date and shall end when the Sourccwell Contract
terminates or expires or when terminated earlier in accordance with the applicable terms
and conditions stated herein. Notu,ithstanding the lbregoing, should the parties desire to
extend this Agreement pasl the termination or expiration date ol the Sourcervell Contract.

sotrRCEwELL ( ONTRACT# r r0520-GP(l
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the parties rnay do so by entcring into a mutually agreed upon written arnendment to this
Agreement prior to the termination or expiration date ofthe Sourcervell Contract. Either
party may terminale this Agreerncnt at any tinle lor its convenience by giving the other
party sixty (60)days prior u'ritten notice ofsuch lermination.

{. DUTIES AND RESPONSIIII LITI ES OF NAPA. NAI'A shall have the
follorving duties and responsibilities during the tcrrn of th is Agreement

(a) NAPA will operatc the On Sitc Store(s) and providc the Inventory to
CUSTOMER's Fleet Services Department's now existing locations. NAPA shall provide
all personnel required to operate the On Site Store(s).

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

(d) NAPA shall provide a profit and loss statement ofthe parts operations to
the CUSTOMER on approximatcly the 25th of each rnonth lor each On Site Store.

(e) NAPA shall provide back-up emergency service during non-working hour
contingencics. This overtirne 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 enrergency situations.
NAPA will provide a list of personnel, including tclephone numbers, wlro will respond to
emergency serv ice requests.

t. l)tiTIES ,\\l) I{hSPONSIBI I.I-tll'ls OF Ct'STO}ll'llt. ( t rSl'O\1l,lt
shall have thc following duties and responsibilities during the temr ofthis Agreement:

(a) CUSTOME.R shall provide usable space for NAPA's On Site Store(s) and
the Inventory. CUSTOMER is granting NAPA a license only in accordance with the
terms and conditions of the l-icense Agreement atlached hereto as Uxhibit A. This
Agreement shall be contingent upon NAPA executing CUSTOMIIR's License
Agreement attached hereto as Exhibit A.

(b) CUSTOMER shall use NAPA as its Prirnary Supplier of the Inventory fbr
its Fleet Services Department under this Agreement. CUSTOMER rcserves the right to
purchase any item outside this Agreement where it is detennined to bc rnore cconomical
or tirrely so long as the purchase ol aloresaid pan or parts does not result in NAPA no

l
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(b) In those circumslances when delivcry is required by CUS'IOMER. NAPA
rvill provide parts to CUSTOMER's Fleet Services Department locations on a daily route
basis. In addition. NAPA will accelerate delivery on those items CUS'I'OMER requires
to be delivered on an expedited basis. NAPA will rnake all reasonablc elfbds to ensure
prompt delivery to the CUS'|OMER's Fleet Services Department location(s) requesting
part(s).



longer being CUS'IOMER's Plirnary Supplier fbr its l--leet Serviccs Deparlrnent in which
case NAPA ma),tcnninate this Agrcc'mcnt.

(c) CUS'fOMER shall provide information regarding its Fleet Services
Dcpartment's fleet changes to NAPA as soon as possible. Fleet changes include but are

not Iimited to the removal ol types of vehicles from the fleet and the addition ol new
vehicles to the fleet.

6. ALTERNATIVE StIPPLIERS. Each On Sitc Store nray be serviced by
a NAPA Owned Store or a NAPA Jobber. CUSTOMER acknowledges that whether it
will be serviced by a NAPA Orvned Store or a NAPA Jobber will be determined by
NAPA. in its sole discretion, and that if CUSTOMER is to be seniced by a NAPA
Jobber, then such NAPA Jobher rnust evidence its desire to abide by lhc terms of this
Agreement. including all exhibits. by entering into an agreement r.r'ith NAPA. NAPA
shall provide said agreement to COUNTY upon requesl.

PAYI\IENT l'ERN'IS/PRICIN(1. Nn I'A shall inroice thc C'LlS'l Ol\4llR7.

lor all Invcntory purchased pursuant to this Agreement on a monthly basis according to
the pricing plan below. CUS'I-OMER agrees to pay thc entire anrount of all statements
rcceived liom NAPA by the 25th day of the month tbllowing receipt of any such
statement. IICUSTOMER has not paid the entire amount of all stalements received lrom
NAPA within 30 days of thc 25th day of the month lollowing rcceipt of such invoice.
CUSTOMER shall be put on Cash nn Delivery (COD) until such amount is paid in full.
No prompt pay discount is available under this Agreement.

l'he COUN'|Y shall pay the CONT'RACTOR lbr services perfbrmed. products provided
and expenses incurred in accordancc' rvith the terms of llre selected pricing plan belorv.
Maximum payments b;" COUNTY to CONI'RACTOR shall not excced $872.000
annually including all expenses. The CIOUNTY is not responsible for any fees or costs
incurred above or beyond tlrc contractcd amount and shall have no obligation to purchase

any specified amount of services or products.

NAPA's pricing profile shall rernain Iirm during the term of this Agreement, and all price
increases and decreases shall be passed along to CUSTOMER.

The COUN'|Y obligation tbr payment of this Agreement beyond the current fiscal year
end is contingent upon and Iirnited by the availability ol COUNTY funding from which
paymenl can be made. In the State of California, government agencies are not allowed to
pay excess interest and late charges. per Covcrnrnent Code. Scction 926.10. No legal
liability on the pan ofthe COUNTY shall arise lor paynlent ofamounts incurred beyond
June 30 ol each calendar year unless funds are made available for such payment.
provided that the loregoing shall not lirnit the COUNTY's obligations set tbrth in Section
l8 below. In the evcnt that such lunds are not fbrthcoming lor any reason. COUNTY
shall immcdiately notify CONTRACTOR in rvriting; and this Agreement shall be
deemed terminated. have no lurther force, and efl'ect.
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The ovcrall objective of CUSTOMER's pricing plan is for NAPA to provide Products in
accordance *'ith the agreed upon Pricing PIan Summary set forth below and
reimbursernent by CUSTOMER of each On Site Store's operating expenses. By billing
CUSTOMER for these two categories. NAPA's On Site Store(s) will achieve its target
ten percent ( l0%) net profit lor the Agrcemcnt (the "Net Profit Target"). These categories
are detlned as follows:

(a) Product Price. The pricing of the Products to be supplied to CUSTOMIIR
by NAPA pursuant to this Agreernent shall be divided into: l) *NAPA

Product Price." which is the pricing of NAPA blanded or NAPA
cataloged supplier rnanulactured productst and 2) "Non-NAPA Producl
Prrce." u,hich is the pricing ol products rvhich havc not been

manufactured by NAPA suppliers or do not exist in NAPA's proprictarl
catalog system but u,hich have been acquired for CUSTOMER by NAPA
pursuant to this Agreement. The pricing of NAPA Product and Non-
NAPA Product shall he billed in accordance rvith the Pricing Plan
Summary defined belou.

(b) Operutional E-rpenses. Any and all costs and expenses associated u'ith
the operation of the On Site Store(s). including. but not limited to. vehiclc
gas and maintenance costs. salary and benefits payable to NAPA
employees at the On Sitc Storc(s). worker's compensation benellts and

insurance. unemploymc'nt insurance, personal property insurarrce lbr the
On Site Store(s) and Inventory. any deductible for losses covered under
the personal property. autorrobile liability^ or general liability insurancc
policies olNAPA. all equipment supplied by NAPA, Corporate Allocation
Expenses (as defined below). inventory inveslment expense. obsolescence
expense. pension lunding costs, accounting fees. general olfice expenses.
and shared service expenses. An example ofa protit and loss statement
reflecting such costs and expenses is attached hereto as Exhibit C.
CUSTOMER acknowledges and agrees that the costs and expenscs
reflected on the profit and loss statemerrt set forth on Exhibit C 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 cconomies of scale. NAPA utilizes celtain
headquarter and corporate personnel to assist in the perlormance ol this
Agreement. As a result. cach On Site Store location is charged certain
corporate allocation expenses fbr various line items shown on Exhibit C
("Corporate Allocation Expenses") which are calculated as a percentage ol'
total Product sales ftrr each monlh. As such. there is not a supportive
invoice for such expenses other lhan a rnonthly allocation rate statement.
These Corporate Allocalion Expcnses allow NAPA to have t'ewer
employees perfbrming routine general administrative tasks such as paper

*ork and filing at the On Sitc Store(s). allowing NAPA counter pcrsonnel

l
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to focus more attention on serving the On-Site Store operations. and
maximizing on-site cost el'lic iency.

PRICIN(; PI,AN St]}I\I.{RY

NAI'A ProdLrct Price

Non-NA PA Producl Price

Billed ro CUSTOMER ar a 1004 gross profit rate
(The fbrrnula lor NAPA Producl Price for CUSTOMER is

the Currenl NAPA Jobber Acquisition Cost divided by
.90) This lbrmula will achieve the gross profit rate set

forth above. Uxanrple: Current NAPA Jobber Acquisition
Cost is $1.00. CUS'fOMER's price would be

$1.00/.90=$l.ll

Billed to CUSTOMER at a l07o gross profit rate
(Thc forrnula for Non-NAPA Product Price for
CUSTOMER is NAPA's current product acquisition cost
divided by .90) This fonnula will achieve the gross profit
rate set forth above. Example: curren( producl acquisition
cost is $ 1.00. CUSTOMER's price would be

S1.00i.90=$l.l I

Operational Expenses Billed to CUSTOMER in accordance with Section 7(b)
above.

Net Prolll Target l0% net prolit fbr the NAPA On Site Store(s) afler
Products and Operatiorral Expenses are billed to
CUSTOM ER.

Bcith NAPA Product and Non-NAPA Product shall be set by NAPA to yield a gross
profit of tcn percent (10%). Operational [lxpenses will be charged to CUSTOMER in
accordance rvith Section 7(b) above, with all such charges for Operational Expenses to be

includcd in CUSTOMER's monthly billing staternent. CUSTOMER will be billed at the
end ol each nronth for Operational Expcnscs on an "in arrears" basis.

CUSTOMER and NAPA mutually agree that CUSTOMER's maximum annual
payment obligation for all Products and Operational Expenses billed to CUSTOMER
pursuant to this Section 7 shall be set at $872.000 per annum; and CUSTOMER has

encumbered such amount to cover this potential liability. The parties agree to mutually
work together to adjust the amount if such amount must be increased during the term of
the contract.

In addition. NAPA may use any sub-contractor lbr tlre procurement of "outside"
services (i.e., those services not traditionally perlbnned by NAPA). and CUS'IOMtsR
will be billed an additional charge for any such purchases so as to yield NAPA a ten
perccnt (10%) gross profit on such purchases. CUSTOMER must provide pre-approval in
writing ol' such outside service purchases. CUSTOMER is solely responsible lbr
improper or inappropriate instructions by CUSTOMER's employees to NAPA regarding
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NAPA's purchases ol nontraditional parts or services. unless CUSTOMER provided
prior written notice to NAPA of parts or services lhat may not be procured by NAPA in
relation to this Agrce ment.

ll. INSUI{ANCE. Without lirn it rng or diminishing the CONTRACI'OR's
obligation to indernnify or hold thc COUNTY harmless, CONTRACI'OR shall procure
and rnaintain or cause to be rnaintaincd. at its sole cost and expense, the following
insurance coverage's during the terrr of this Agreement. As respects to the insurance
section only. the COUNTY herein refers to the County ol Riverside. its Agencies.
Districts. Special Districts. and Depanrnents. their respective directors. of'llcers, Board of
Supervisors, ernployecs. elected or appointed ofllcials, agents. or re presentat iv!'s as

Additional Insureds.
A. Workers' Compensation:
If the CON'IRACTOR has enrplol'ees as dellned by the State ol California. the

CONTRACTOR shall rnaintain statutory Workers' Compensation Insurance (Coverage
A) as prescribed by the Iaws of the State of Calilornia. Policy shall include Employets'
Liability (Coveragc B) including Occupational Disease with limits not less than

$ I ,000.000 per person per accident. -l he policy shall be endorsed to waive subrogat ion in
thvor ol the County of Riverside. Policy shall name the COUNTY as Additional
lnsureds.

B. Commercial General Liability:
Commercial Ceneral Liability insurance coverage, including but not limited to,

premises Iiability, unmodified contractual liability. products and completed operations
liability. personal and advertising injury, and cross Iiability coverage, covering claims
which may arise t'rom or out of CONTRACTOR's performance ol its obligations
hereunder. Policy's lirnit of liability shall not be less than $2.000.000 per occurence
cornbined single limit. Policy shall name the COUNTY as Additional lnsureds.

C. Vehicle Liability:
If vehicles or mobile equiprnent is used in the performance of the obligations

under this Agreement. then CONTRACTOR shall maintain liability insurance tbr all
owned. non-owned. or hired vehicles so used in an amount not less than $1,000.000 per
occurrence combined single limit. Policy shall name the COUNTY as Additional
ln sureds.

D. General Insurance Provisions - All lincs:
l) Any insurance carrier providing insurance coverage hcreunder shall be

admitted to the Staic of California and have an A M BEST rating olnot less than A: Vlll
(A:8) urrless such requirements are waived. in rvriting. by the COUN'I'Y Risk Manager. lf
the COUNTY's Risk Manager waives a requirement tbr a particular insurer such rvaiver
is only valid for that specific insurer and only for one policy term.

2) If any such self-insured retention exceeds $500.000 per occurrence each such
retention shall have the prior consent 01'the COUNTY Risk Manager belbre the
commencement of operations under this Agreement.

3) CONI'RACTOR shall cause CONTRACI'OR's insurancc carrier(s) to firmish
the County of Riverside with a properly executed original Certificate(s) of lnsurancc and
cenified original copies of Endorsements effecting coverage as rcquired herein. The

.t
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COUNTY Risk Manager rnay also inspect original Certified copies of policies including
all Endorsements and all attachmerlts thereto. showing such insurance is in full lbrce and

effect at CONTRACTOR's headquarters by appointment. or request another right to
revieu' such policies. Further. said Certificate(s) and policies of insurance shall contain
the covenant of the insurance canier(s) thal thirty (30) day's u'ri(ten notice shall be given
to the County of Riverside prior to any canccllalion. expiration or reduction in coverage
of such insurance. lf CONTRACTOR's insurance carriers policies does not meet the
nrinimum notice requirements found herein. CONTRACTOR shall cause
CONTRACTOR's insurance carriers to lurnish a thirty (30) day Notice of Canccllation
Endorsement.

.1) In lhe event of a material rnodiflcation. cancellation. expiration, or reduction in
coverage. this Agreement shall tenninate forthwith, unless the County of Riverside
reccives. prior to such efl'ective date. another properly executed original Certificate of
Insurance, including all cndorsements and attachments thereto evidcncing coverage's set
fonh herein and the insurance required herein is in full force and ef fect. CONTRAC1'OR
shall not commence operations until the COUN-|Y has been lurnished original Certificate
(s) of Insurance and certilled original copies of endorsements ol insurance including all
endorscments and any and all other attachmcnts as required in this Section. An individual
authorized by the insurance carrier shall sign the original endorsenrents lbr each policy
and thc Ccrtificate rrf lnsurarrce.

5) It is understood and agreed to by the parties hereto that the CONTRAC'I'OR's
insurance shall be construed as primary insurance, and the COUNTY's insurance and/or
deductibles and/or self-insured retention's or self-insured programs shall not be construed
as contributory.

6) If, during the tcrm of this Agreernent or any exlension thereof. there is a

rnaterial change in the scope of services; or. there is a malerial change in the equipment
to be used in the performance of the scope of work; or, the term of this Agreement,
including any extensions thereof. exceeds tive (5) years; the COUNTY reserves the right
to requesl ad.iustments the types ol'insurance and the monetary lirnits of liability required
under this Agreement. il in the COUNTY Risk Manager's reasonable judgrnent. the
amount or type of insurance carried by the CONTRACTOR has become inadequate, and
CONTRACTOR shall in good faith consider and negotiale such requests.

7) 1'he insurance requirements contained in tl.ris Agrecment may be met with a
prograrn(s) of self-insurance acceptable to the COUNTY.

9) CONTRACTOR agrees to notify COUNTY o[any claim by a third party or any
incident or event of Nhich CONTRACTOR is arvare that may give rise to a claim arising
from the perlormance of this Agreement.

5
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9. NO LIENS. CUSTOMIIR warrants rhat it shall take no action, including
but not limited to the granting ofa security inlerest. or lhil to take any action, which
would operate or does operatc in any way to encumber the Inventory of NAPA located in
the On Site Store(s). NAPA 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 uould
operate or does operate in any way to encumber the real or person property of COUN'I'Y.



10. PERSONNEL. NAPA and CtJS fOMIIR shall atterr pt in good laith to
rnutually agree upon the identity ol'the persons that u,ill be selected to stalT the On Site
Store(s). ln the event that CUSTOMER fbr 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 mulual agreement.

(a) The CONI'RACTOR is. fbr purposes relating to this Agreement. an

independent contractor and shall not be deenred an cmployee of the COUNTY. It is

expressly understood and agreed that the CONTRA CTOR (including its employees.
agents. and subcontractors) shall in no event be enlitled to any benefits to which
COUN-t Y employees are entitled. including but not limited to overtime. any retircment
benefits, rvorker's compensation beneflts, and iniury leave or olher leave bcnefits. fhere
shall be no employer-employee rclationship bctween the parties; and CONTRACTOR
shall hold COUNTY hannless fronr any and all clairns that may be made againsl
COUNI'Y based upon any contenlion by a third party that an employer-employee
relationship exists by reason of this Agreement. lt is lurrher understood and agreed by thc
parties that CONTRACTOR in thc perl'ormance of this Agreement is subjecl to the
control or direction oICOUNTY nrerely as to the results to be accomplished and not as to
lhe rneans and methods lbr accomplishing the results.

(b) CONTRACTOR $'arrants that it shall make its best eflbrt to lllly comply
with all lederal and state statutes and regulalions regarding the employment of aliens and

others and to ensure that emplol'ees perfbrming work under this Agreement meet the
citizenship or alien slatus requirement set forth in federal stalutes and regulations.
CONTRACTOR shall obtain. from all ernployees performing rvork hereunder. all
verification and other documcntation of enrploy'ment eligibility status required b1' federal
or state statutes and rcgulations including, but not limited to. the Immigration Refonn and

Control Act ol 1986.8 U.S.C. $132.1 et seq.. as they currently exist and as they may be

hereafter amended. CONTRACTOR shall retain all such docunrentation lbr all covered
cmployees. for the period prescribcd by the law.

(d) CONI'RACTOR shall scrcen prospective Covered Individuals prior to hire
or engagement. CONTI{ACI'OR shall not hire or engagc any lneligible Person to provide
services directly relative to this Agreement. CONTRACTOR shall screen all current
Covered Individuals within sixty (60)days oiexecution olthis Agreerment to ensure that
they have not become lneligible Persons unless CON'IRACTOR has perlormed such
screening on same Covered Indiv iduals under a separate agreement with COUNTY
rvithin the past six (6) months. Covered Individuals shall be required to disclose to
CONTRACTOR immediately any debannent, exclusion or other e\ent lhat makes
thc Covered lndividual an Inelieible Person. CONTRAC'I'OR shall nolilv COIJNTY
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(c) lneligible Person shall be any individual or L'ntity w'ho: Is currently
excluded. suspended, debarred or otherwise ineligible to panicipate in the f'ederal health
care programs; or has been convicted of a crinrinal offense related to the provision ol'
hcalth care items or services and has not been reinstated in the l'ederal health care
programs after a period ofexclusion. suspension, debarnrent, or ineligibility.



within five (5) business days after it becorres a*'are if a Covered Individual providing
services directly relative to this Agrecment becomes debarred. excluded or otherwise
becomes an Ineligible Person.

(e) CONTRAC'IOR acknowledges that Ineligible Persons are precluded
frorn providing federal and state lunded health care services by contract with
COUNTY in the event that they are currently sanctioned or excluded by a f'ederal or
statc law e rrforcernent regulatory tir licensing agency. If CON-IRACTOR becomes aware
that a Covered lndividual has become an Ineligible Person. CONTRACTOR shall
remove such individual liorn responsibility for, or irrvolvenrent with, COUNTY
business operations related to this Agrcement.

(f) CONTRACTOR shall notily COUNTY rvithin l e (5) business days if a

Covered Individual or entity is currently excluded. suspended or debarred, or is identified
as such alier being sanction screened. Such individual or entity shall be promptly
removed liorn participating in any activity associated with this Agreement.

ll. NoN-t)tscl{tNilNA't'toN
CONTRACTOR shall not discrirninate in the provision of services. allocation ol

benefits, accommodation in lacilities, or employment of personnel on the basis of ethnic
group identification. race. religious creed. color. national origin. ancestry. phlsical
handicap, rnedical condition. marital status or sex in the perfi)nnance ol this Agreernent;
and. to the exlent they shall be found to be applicable hereto. shall comply with the
provisions of the California Fair Employment and Housing Act (Cov. Code 12900 et.
seq), the Federal Civil Rights Act of 1964 (P.L. 88-352). the Americans rvith Disabilities
Act of 1990 (42 U.S.C. 8l 2l 0l ct seq.) and all other applicable larvs or regulations.

(a) 'fhe CONTRAC'IOR shall not use f<rr personal gain or make other
improper use of privileged or confidential information which is acquircd in connection
with this Agrecment. The term "privileged or confidential information" includes but is

not lirnited to: unpublished or sensilive technological or scientific informalion; medical.
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12. RECORDSANDDOCUMENTS

CONTRACTOR shall nrake available. upon writtcn request by any duly
authorized Federal, State. or COUNTY agency. a copy of this Agrcement and such
books, documents and records as are necessary to cerlify the nature and extent of the
CONTRACTOR's costs related to this Agreement. AII such books. docurnents arrd

records shall be maintained by CONTRACTOR lbr at least tlve 1'ears lollowing
termination of this Agreement and be available fbr audit by the COUN'IY.
CONTRACTOR shall provide to the COLJNTY reports and information related to this
Agreement as requested by COLJNI'Y. Il an audit conducted pursuant to this section
resuhs in a net overcharge. CONTRAC'IOR will irnmediately issue a check to COUNTY
equal to the net overcharge amount.

I3. CONFIDENTIALITY



personnel. or security records: anticipated material requirements or pricing/purchasing
actions: COUNTY information or data rvhich is not subject to public disclosurel
COUN'IY operational procedures; and knowledge of selection of contractors,
subcontractors or suppliers in advance ofolficial announcement.

(b) The CONTRACTOR shall prolect lionl unauthorized disclosure names

and other idcntifying inforrnation concenring persons receiving services pursuant to this
Agreement. cxcept fbr general statistical infbrrration not identifying any person. I'hc
CONTRACTOR shall not use such information for any purpose other than carrying out
the CONTRACTOR's obligations under this Agreement. The CON I'RACTOR shall
promptly transmit to the COt.lN'fY all third party requests lbr disclosure of such
infonralion. The CONTRACTOR shall not disclose, except as olherwise specifically
pernritted by this Agreement or aulhorized in advance in writing by the COUNTY. any
such infbrmation to anyone other than the COUNTY. For purposes of this paragraph.
identity shall include. but not be limited to. namc. identifying number. symbol. or othcr
identilying particulars assigned to the individual, such as linger or voice print or a

photograph.

'l'he COUNTY ['urchasirrg Agent. or dcsignee. shall adnrinister tlris Agreenrent un

behalf ot' the CO[JN'I'Y. The Purchasing De partment is to scrve as the liaison $ ith
CONTRA('T OR in connection rr ith this Agrer'r'ncnt.

15. wAIiltAN'I'Y/t,tAtilLtTY t)tS('LAtMtil{. All Products supplicd
pursuant to this Agreement are sub.iect to the terms ol written warranties provided by the
nranufacturer of each Product. and NAPA shall use reasonable cornmercial efforts to
assist the CUSTOMER in processing all warranty claims that the CUSTOMER may have
against a manufacturer. The rnanufacturer's warranty u,ill be the sole and exclusive
remedy ol' the CUSTOMER in connection with any claims concerning the Products
supplied to CUSTOMER pursuant to this Agreement. ALL OTHER WARRANI'IES,
BOTH EXPRESS AND IMPLIED. INCLUDIN(J ANY IMPLIED WARRANTIES OF
MERCHANTIBILITY OR FITNESS FOR A PAR'TICULAR PURPOSE. ARE
IIEREBY EXCLUDED. Copies of the manufhcturers' warranties arc available to
CUSTOMER upon request.

For suppliers (or calegories of suppliers) of Non-NAPA Products thal CUSTOMER
instructs NAPA to utilize or consider for future purchases, NAPA is under no obligation
to (and NAPA disclaims all liability in connection with) investigate product quality.
management. ownership, reputation, certifications. qualifications. price competitiveness.
or any other related characteristics ofthe products. individuals or entities at issue.

16. TEIIMINATION !'OIl CAtrsE. .lhis 
Agrecment may be terminated

immediately, unless otherwise stated in this Section 16. by either party lor cause
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(a) ln the event that the other party fails or refuses to pay any arnounts due
under this Agreement and such t'ailure continues for thirty (30) days:

(b) ln the event that the other party fails or refuses to pertbrrn any other
obligation required under this Agrcement, and such f'ailure or refusal continues for thirty
(30) days after wrilten notice thereof; or

(c) In the event that the other pany files any bankruptcy petition, has any
bankruptcy petition filed against it. makes any assignment of its assets fbr the beneflt of
creditors. or admits in writing its inability to pay its debts as they become duc.

17. EFFECT OF TERMINATION. Inrnrediately upon termination.
e\piration. or non-renc"rr al of this Agreement lbr anv rcason:

(a) All dutics. responsibilities and other obligations of each party hereunder
shall terminate, except fbr the payment of any amounts due and owing to NAPA or
CUSTOMER at the time of termination. expiration. or non-renew'al.

(b) Each party shall inrmediately return Io the o(her party all equipment,
software. books, records. tools and any other personal property or real property owned by
the othe-r party that are in such party's possession. CUSTOMER shall allow NAPA
access to enter into the On Site Store(s) and immediately remove all equipment and other
iterns of personal propcrty owned by NAPA without being deemed guilty ol trespass or
any other violation ofthc larv. All inventory records. sales history, sales analysis and all
other infornration generated by NAPA under this Agreement will be returned to
CUS'fOMER.

Nothing containcd in this Section shall be deerned a u,aiver of. or in any other
manner impair or prejudice, any other legal rights that either parly may have against the
other party fbr any breach of this Agreement. All rights and obligatiorrs hereunder that by
their nature are to survive the termination. cxpiration. or non-renewal of this Agreement
for any reason, shall survive such termination. expiration. or non-renewal.

r8. tlr.rY-IIACK o[. TNVLN'I'OnY. t]pon termination, expiration, or non-
renewal of this Agreernent. NAPA shall have lhe option to require CUSTOMER to
purchase all non-NAPA lnventory owned by NAPA and located in each On Site Store al
NAPA's On Site Store's current product acquisition cost, and CtJSTOMtIR shall havc
the option to purchase all NAPA Inventory. ouned by NAPA and located in each On Site
Store at the Current NAPA Jobber Acquisition Cost. Upon CUSTOMF.R's requcst.
NAPA shall provide CTJSTOMFIR with a listing of all NAPA and non-NAPA lnventory
owncd by NAPA and located in the On Site Store(s).

I9. TIOLD TIA III\{L ESS/I N DENI N I FICAT I ON

CON1'RACTOR shall inderrrnily and hold harnrless the County ol'Riverside. its
Agencies, Districts. Special Districts and Departments, their respective directors. ofllcers,
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Board of Supervisors, elected and appointed ofllcials. emplol'ces. agents and
representativcs (individually and collectively hereinafter referred to as Indemnilees) lrom
any liability, action. claim or damage whatsoever, based or assefted upon (a) the
negligence ol CONTRACTOR in connection *'ith the performance of any services ol
CONl-RACTOR, its ofJlcers. employces. agents or representatives. including but not
limited to claims for property damage. bodily iniury. or death or any other element olany
kind or nature arising tiom such negligence. (b) CONTRACTOR's breach of this
Agreement or (c) any violation by CONTRACTOR ol any applicable laws. rules or
regulations. CONTRACTOR shall def'end the lndemnitees at its sole expense including
all costs and l'ees (including. but not limited to, attorney fees. cost of investigation.
defense and seltlements or awards) in any claim or action based upon such acts.

omissions or services. In addition in the event the COUNTY has any claims relating to
any products subjecl to this Agreement, CONTRACTOR shall use commercially
reasonable ellorts to assist the COLJNTY in processing any such clairns against the
manulacturcr ol'the product at issue.

With respect to any action or claim subject to indemnilication herein by
CONI'RACTOR. CONTRAC'|OR shall. at their sole cost. have the right to use counsel
of lheir orvn choice and slrall have the right to adjust. settle. or cornpromise any such
action or clairn without lhe prior const-'nt of COUNTY: provided. howevcr. that any such
adjustment. settlement or compromise in no manner uhatsoever linrits or circumscribes
CONI'RACTOR's indcmnification to lndemnitees as set tbrth herein.

CONTRACTOR's obligation hereunder shall be satisfied rvhen CONTRACTOR
has provided to COUNTY the appropriate fonn of dismissal relieving COUNTY lionr
any liability lbr the action or claim involved.

'l'he specified insurance lirnits required in this Agreement shall in no way limit or
circumscribe CONTRACTOR's obligations to indemnify and hold harmless the
Indemnitees herein fionr third party claims.

The indemnification provision set forth herein shall survive any expiration.
termination. or non-renewal of this Agreement.

20. NOTICES. Whcnever any notice, demand or request is required or
permittcd hereunder, such notice, demand or request shall be hand-delivcred in person or
sent by overnight mail through a reputable scrvice. or by certified mail, return receipt
requ€sted, to thc addresses set lbrth below:

As to NAPA: 2999 Wildu,ood Parkway
Atlanta. CA 30339
Attn: Corporate Counsel

As to C'LJSTOMER: 4293 Orange Street
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Riverside, CA 92501
Attn: Assistant Director of Fleet Services

Each such notice shall be deemed delivered (i) on the date of receipt ifdelivered by hand
or overnight courier service or (ii) on the date three (3) business days alter depositing
with the United States Postal Service if mailed by registered or certilied rnail. Either
party may change its address specified lor this notice by giving the other party at least ten
( l0) days written notice in accordance rvith this Section 20.

21. FOITCE }IA.IET]IIT] / I)AN{A(;E 0F PIII'NIISES.

(a) Whenever perfonrance by either party of any ol their respective
obligations is substantially prevented by reason of any act of God, other industrial or
transportation disturbance, fire. floods. riots, acts of cnemies, national emergencies.
pandemics. or by any olher cause not within lhe reasonable control of such party and not
occasioned hy its negligence. tlren suclr performance shall be excused and the
perfonnance of such obligations under this Agrecment shall be suspended for thc
duration of such prevention and lbr a reasonable tirne thereatier.

(b) NAPA may terminate this Agreement immediately in the event that the
CUSI'OMER's premises are damaged by any casualty. or such portion of the premises is
condemned by any legally constitutcd authority. such as will rrake the CUSTOMER's
premises unusable tbr the On Site Store(s) in the reasonablc.iudgment of NAPA.

22. SUCCESSORS AND ASSIGNS. 
.l'hc

provisions of this Agreement shall
be binding upon and shall inure to the benefit olthe parties herelo and their respective
olllcers. directors. employees. successors and assigns. Notwithstanding the foregoing,
the rights and obligations of either party to this Agreernent may not be assigned without
the prior written consent of the other party hereto. which consent shall not be

unreasonably withheld.

23. AMENDMENTS. No amendment 10 this Agreement shall be binding on
either party hereto unless such amendment is in writing and executed by both parties with
thc same formality as this Agreement is executed.

21. LIMITATIONS ON ltl(;llTS OF'I'lIll{l) PAIITI[,S. All obli gations
of a party under this Agreement are imposed solely and exclusively for the benefit of the
parties. and no other person shall. under any circumstances. be deemed to be a

beneficiary of such obligations.

25. tNI)[,P[,Nt)ENTCONl'ttAcTott. 'Ihc palties hercto rrc irrdependcnt
contractors. Nothing in this Agreenrent shall create or shall be deemed to create any
llduciary relationship or the relationship of principal and agent, partnership. joint
venturers or any othcr similar or represc'ntative relationship bet*,een the parties hereto.
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26. SECTION HEADINGS. Section titles or captions contained herein are

inserted only as a matter ofconvcnience for reference and in no way define, limit. extend.

or describe the scope hereofor the intent olany provision hereoL

27. SEVERABILITY. In the e\ e nt any part of this Agreernent 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 lrom the Agreement, and the remaining
terms shall continue in full force and efl'ect.

(a) CONTRACTOR shall not delegate or assign any interest irr this
Agreement. rvhether by operation of law or otheru'ise. *ithout the prior u'ritten consent

of COLINIY. Any attcmpt to delegate or assign any interest herein shall be deemed void
and of no force or effect.

(b) Any rvaivcr by COUNTY of any breach of any one or more ol lhe terms
of this Agreernerrt shall not be construed to be a waiver ofany subsequent or other breach

of the same or ol any other terrn of this Agreement. Failure on lhe part ol COUNTY to
require exact. l'ull, and complete compliance rvith any tcrms ol this Agreement shall not
be construed as in any manncr changing the tenns or preventing CIOUNfY from
enlorcement of the terms of this Agreement. Likervise. any waiver by CONTRACTOR of
any breach ofany one or more of'the tenns of this Agreement shall not be conslrued to be

a waiver ol any subsequent or other breach of the same or of any other term of this
A-qreement. Failure on the pan of CONI'RACTOR to require exact. full. and complete
compliance with any terms of this Agreement shall not be construed as in any manner
changing the terms or preventing CON'I'RACTOR fronr enforcentent of the terrns of this
Agreement.

(c) CONTRACTOR shall not providc partial delivery or shipment of services
or products unless specifically stated in the Agreement.

(d) CONTRACTOR shall not provide any services or products subject to any
chattel mortgage or under a conditional sales contract or other agreernent by which an

interest is retained by a third party. The CONT'RACTOR warrants that it has good title to
all materials or prodLrcts used by CONTRACTOR or provided to COUNTY pursuant to
this Agreement, fiee from all liens, clainrs, or security interests.

(e) I he COUNTY agrees to cooperate with the CONTRACTOR in the
CONTRACTOR's perfbrmance under this Agreement. including. if stated in the

Agreemcnt. providing the CONTRAC1'OR with reasonahle facilities and timely access to
COUNTY data, information. and personnel.

(f) CONTRACTOR shall comply u,ith all applicable Federal, State and local
laws and regulations. CONTRACT'OR will comply with all applicable COUNTY policies
and procedures. In the event that there is a conflict between the various lan's or
regulations that may apply. the CONTRACTOR shall comply with the more restrictive
law or rcgulation.

(g) CONTRACTOR shall comply with all air pollution control. water
pollution. saf'ety arrd health ordinances. statutes. or regulations. rvhich apply to
performance under this n greement.
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(h) CONT RACTOR shall comply rvith all rcquircments of the Occupational
Saf'ety and Health Administration (OSHA) standards and codes as sct fonh by the U.S.
Department ol Labor and the Statc of Califbrnia (Cal/OSI IA).

(i) This Agreement shall be governed by the larvs of the Statc of Califomia.
Any legal action related to the perfornrancc or interpretation of this Agreement shall be

filed only in the Superior Court of the Statc of Calilornia located in Riverside. Calil'ornia,
and the parties waive any provision of larv providing for a change of venue to another
Iocation. In the event any provision in this Agreement is held by a court ol competent
jurisdiction to be invalid. void. or unenforceahle. the rentaining provisions till
neverlheless colrtinue in t'ull fbrce without bcing impaired or invalidated in any way.

CI) This Agreement. including any attachments or exhibits. constitules the

entire agreenrent of the parties rvith respect to its subject matter and supersedes all prior
and contemporaneous representations. proposals. discussions and cornmunications.
rvhether oral or in rvriting. The recitals set lbrth above arc true and correct and are

incorporated into this Agreement as though fully set fbrth hereirr. ln the event there is a
conflict between this Agreement and its exhibits, this Agreement slrall govern. This
Agreement may be changed or modified only by a u'ritten anrcndment signcd by
authorized representatives of both parties.

(k) CONTRACTOR shall comply with all State or other licensing
requirements. including but not limited to the provisions of Chapter 9 of Division 3 of the
Business and Professions Code. All licensing requirements shall be mct at the time
proposals are submitted to the COUNTY. CON'IRACTOR warrants that it has all
necessarv permits, approvals. ccnificates. uaivers and exemptions necessary lor
perfbrmance of this Agreement as required by the laws and regulations of the United
States, the State of California, the County ol Riverside and all other governmental
agencies with jurisdiction. and shall maintain these throughout the term of this
Agreement.

(l) The parties shall attempt to resolve any disputes amicably at the working
level. lf that is not successful. the dispute shall be referred to the senior management of
the parties. Any dispute relating to this Agreement, which is nol resolved by the parties.

shall be decided by the COUNTY's Purchasing Deparlment's Cornpliance Contract
Olficer rvho shall furnish the decision in writing. In the event either party disagrees with
such decision, it may make any claim before a court of cornpetent j urisdiction, who may
review the decision r/e ror,r.r. The CONI-RACTOR shall proceed diligently with the
performance of this Agreement pending thc resolution ol a dispute. Prior to the filing of
any legal action related to this Agreement. the parties shall be obligated to attend a

rrediation session in Riverside County before a neutral third party mediator. If the first
session is not successful, thc parties may agrce upon a second mediation. The partics
shall share the cost ofthe rnediations.

(m) This Agreement may bc executed in any number of counterparls. each ol
which will be an original. but all of which together will constitute one instrument. Each

party of lhis Agreernenl agrees 10 the use of electronic signaturcs. such as digital
signatures that meet the requirements ol the California Unilbrm Electronic Transactions
Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17). for executing this Agreement.
The parties further agree IhaI thc electronic signatures of the parties included in this
Agreemcnt are intended to authenticate this writing and to have the same tbrce and effect

sot R( t-\\ [.]-L ( o\ t RA( 1# I10520-cP('
Rtr'( o ( oNl R,\("t# PtrARC-06066-l2/25

:6



a

as manual signatures. Electronic signature means an electronic sound. syrnbol, or process

attached to or logically associated with an electronic record and executed or adopted by a
person rvith the inlent to sign the electronic record pursuant to the CUUTA as amended
from time to time. The CUE'IA authorizes use of an electronic signature ior transactions
and contracts among parties in California. including a government agency. Digital
signaturc rneans an electronic identifier, created by computer, intended by the party using
it to have the same tbrce and effect as the usc of a manual signature. and shall be

reasonably relied upon by the parties. For purposes of this section, a digital signature is a
type of "electronic signature" as dellned in subdivision (i) ofSection 1613.2 ofthe Civil
Code.

[Signaturcs Appcar on Next Pagel
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IN WITNESS WHEREOF. the parties hereto have caused their duly authorized

representatives to execute this Agreement.

COUNTY OF RIVERSIDE, a political
subd iv ision ofthe State ol'California

GENUINE PARTS COMPANY. A

Ceorgia corporat ion

Tom Skovllv: llv
ll] Jelfries. Chairman Narne: Tom Skov

Title: Division Vice PresidentBoard of Supervisors

[)ated: llltt/23 Ou,"6. Jun 30,2023

lt
ATTEST:
Kimbcrly Rector
Clerk thc Board

lJv:
Deput\

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

Iil: Kristine k Bell-Valdez

Kristine Bell-Valdez
Deputy County Counsel

Sol R( t-\\ []t t. Co\ tR.\( t# I10520<;P(
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I,txliltlIT A

LICENSE AGREEMENT
(County of Rivcrside and Cenuine Parts Cornpanl')

COUNTY OF RIVERSIDE, hcrein called County, hereby grants to Genuine
Parts Company. herein called Licensee. a License to use the property herein called
"Premises", described below upon the follorving terms and conditions:

l. Purpose and Scope.
(a) County hereby authorizes [,icensee to occupy the "Premises"

within that certain building located at 4293 Orange Street Riverside, CA 92501 & 25241
Cottonwood Avenue Moreno Valley, CA 92553 , California, as shown on the attached

Exhibit "A".
(b) It is expressly understood and agreed to by the parties hereto that

by authorizing occupancy at the location described in Paragraph l(a) herein for the

purpose ofproviding the services and products described in that certain Integrated Supply
Agreement between Licensee and Clounty dated as of the date hereof (the "Agreement").

no estate or interest in real property is being conveyed to [-icensee by County and that the

right of use acquired is only an exclusivc. revocable and unassignable permission and

privilege to occupy in accordance with the provisions olthis License.
(c) Licensee shall not perform or provide lbod distribution or

medical/clinical operations without first obtaining u'ritten permission liom County.
Licensee l'urther agrees that in the event such request is dcnied that Licensee shall not
take any further action.

2. Term.
(a) The Terrn of this l-icense shall be for the term of the Agreernent.

lJpon termination. expiration or non-renewal of the Agreement, Licensee shall
immediately vacate the Premises and peacefully surrender the Premiscs to County.
devoid ofall occupants or effects ofany kind. in its original condition.

3, Considcration. [-icensec shall make monthly payments payable to

County of Riverside Purchasing and Fleet Services in the amount of $ I .00 per month. as

rent fbr thc "Premises". l-icensee will pay any and all charges attributable to Licensee on

a monthly basis. payable on the first day ofthe month and sent to:

COUNTY OF RIVERSIDE
4293 Orange Strect
R iverside. CA 9250 |

Attn: Assistant Director ol Fleet Services

.1. Licensee's Hours of Operation/Access:
(a) Days of Operation: Monday through Friday
(b) Hours of Operation: Monday-Thursday 7:00am-4:3Opm and Friday

7:00am-3:30pm
5. Maintenance.

(a) County shall provide all necessary maintenance and repairs to
"Premises" and appurtenant equipment and fixtures placed on "Premises". County shall

Sor R( [.\\ r r t. Co\r R\(]# | 10520-(;p(
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provide access to a restroom facility lor Licensee's cmployees, and shall provide
Licensee with a sal'e work cnvironnrent that is free frorn hostility. violence, or
d iscrim ination.

(b) County shall be appropriately secure or otherwise maintain the

Prernises separate and apaft f'rom the business of the County. There shall be no

intermingling of the County's parts or other inventory witlr Licensee's parts or inventory.
County's access to the secured poflions of the Prenrises shall be restricted to Licensee

employees and authorized Licenser' representatives only. The County's employees,
contractors or agents shall not be pcrmitted Io enter the secured potlions of the Premises

unless accompanied by a I-icensee ernployee or other authorized Licensce rcpresentative.
County hereby assumes and shall bear any and all risk of loss or damage from any cause

to the lnventory (as defined in the Agreement) and other personal properly located in the

Prernises, except for loss or damage arising nut of the acts, errors or onrissions of
Liccnsee. Licensce shall invoice County for any such loss ofor damage to the Inventory
and/or other personal propefty located in the Premises. and County shall pay such

invoiced anroul]t to l-icensee in accordance with the payment lerms set tbrth in lhe
Agreement.

(c) County shall. at all times during the term ol this License, al

County's sole expense. mainlain in good condition and repair (so as to prevent any

damage or injury to Licensee's employees. the Inventory or other personal property
located in the Premises) the roof, exterior walls, foundation, and structural ponions ol'the
Premises and all portions of the electrical and plumbing systems lying outside of the

Prenrises but serving the Premises.
(d) Liccnsee or Licensee's clients, invitees, and employees shall be

responsible lor any damage to County-owned prope(y and "Premises". including, but not
limited to, water, plumbing. electrical and tlre that are due to Licensee's negligent actions
or willful misconduct.

6. Custodial. County shall be rcsponsible lor custodial services.
7. Utilitics. County shall provide all utilities in connection with the

operalion of the "Premises". including, but limited to, water. reiuse. sewer, gas.

telephone, and electrical
se rv ices.

8. Signs. Licensee shall not erect. maintain or display any signs or other
fonns of advcrtising on the "Prcmises" without first obtaining the written approval of the

County.
9. Inspection of Premises. Subject to Section 5(b) hereof" County. through

its duly authorized agcnts. shall have the right to enter the "Premises" lor the purpose of
inspecting, monitoring, and evaluating the obligations of Licensee hereunder and for the
purpose of doing any and all things which it is obligated and has a right to do under this
License.

10. Ingress and Egress. [-icensee shall be permilted ingress and egress to
and from the "Premiscs" only through such doors and routes as are designated by County.

I l. Compliance with Government Regulation. I-icensee shall comply with
the requirements of all local, state. and f'ederal statues. regulations. rules. ordinances and

orders now in lbrce or which rnay be hereafter in lorce, pertaining lo its operation.
Licensee is to secure, at no cost to the County, all necessary licenses, permits. as required

sol Rclt\lEl,l, ( oNt'RA(.T# I 10520-GP('
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by law. The final judgment, decree, or order of a court of competent jurisdiction, or the

admission of Licensee in any aclion or proceedings against Licensee. u'hether Licensee
be a party tlrereto or not. that l.icensee has violated any such statutes. rcgulations, rules.

ordinances or orders. in the use of the licensed "Premises". shall be corrclusive of thal
f'act as between County and Licensee.

12. Termination of License. Licensee's License shall immediately
term inate:

(a) In the event Licensee l'ails to perfon:r any oi its duties or
obligations hereunder.

(b) In the event Licensee conducts any activity rvithin the "Premises"

not authorized by this License.
(c) ln lhe event a petition is filed for volunlary or involuntary

bankruptcy lbr the adjudication of Licensee as debtors.
(d) ln the event that Licensee makes a general assignment of

Licensee's interesl hereunder. or Licensee's interest hereunder is assigned involuntarily
or by operation of law. for the beneflt of creditors.

(e) In the event ofabandonment ofthe "Prernises" by [-icensee.
(f) Eithcr party 1tl this License may terminate the License without

cause by giving the other party (30) days'written notice.

sotiR('Ewul,L ('oN'r'RAc"l # r 10520-cPC
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13. Insurance. Licensee shall. during the term of this License comply rvith
the insurance requirements set forth in Section 8 of the Agrecment.

14. Hold Harmless. Licensee shall comply with the requirements set forth in
Section l9 ofthe Agreernent.

15. Assignmcnt. Licensee cannot assign. sublet. morlgage. hypothecate or
otherwise transler in any manner any of its rights, duties. or obligations hereunder to any
person or entity without the \\'ritten consent ofCounty being lirst obtained. w'hich consent
shall be in the absolutc discretion of County. [n the event of any such transfer. as

provided in this Paragraph, Licensee expressly understands and agrees that it shall remain
liable with respect to any and all ofthe obligations and duties contained in this License.

16. Toric Materials. During the term of the l-icense and any extensions
thereof, Licensee shall not violate any federal, state, or local law, ordinance. or
regulation. relating to industrial hygiene or to the environmental condition on. under or
about the licensed "Premises", including, but not limited to. soil and groundwater
cond it ions.
Funher. except rvith the consenl or approval of the County, ["icensee, its successors.
assigns and sublicensees. shall not use. generatc. manufacture. produce. store or dispose

of on, under or about the "Premises" or lransport to or from the licensed "Premises" any
flammable explosives, asbestos, radioactive materials. hazardous wastes. toxic substances
or related injurious materials, whether injurious by themselves or in combination with
other materials (collectively. hazardous substances. hazardous materials, or toxic
substances) in the Comprehensive Environmental Response, Compensation and Liability
Act ol 1980. as amended. 42 U.S.C. Section 9601. et seq; the Hazardous Materials
Transportation Act. 49 U.S.C. Section 1801. eI seq; the Resource Conservation and

Recovery Act, 42 U.S.C. Section 6901, et seq; and those substances defined as Ilazardous
Wastes in Section 25 I 17 of the Califomia Health and Safety Code or as llazardous
Substances in Section 25316 of the California Health and Sal'ety Code; and in the
regulations adopted in publications promulgated pursuant to said laws.

17. Free From Liens. l-icensee shall pay, when due. all sums ol money that
may become due for any labor. services, material, supplies. or equipment, alleged to have
been lurnished or to be f'umished to Licensee, in, upon or about the licensed "Premises".

and u'hich may be secured by a mechanic's. materialman's or other lien against the
"Premises" or County's interest therein, and will cause each such lien to be fully
discharged and released at the time the performance of any obligation secured by such
lien matures or becomes due; provided, however, tlrat if Licensee desires to contest any
such lien. it may do so, but notwithstanding any such contest. if such lien shall be

reduced to final enlorcement thereof is not prornptly stayed. or if so stayed. and said stay
therealier expires. Ihen and in such event. Licensee shall forthwith pay and discharge said
judgment.

18. Employees and Agents of Licensee. lt is understood and agreed that all
persons hired or engage'd by Licensee shall be considered to be enrploy'ees or agenls only
of Licensee and not of County.

19. Binding on Successors. Licensee. its assigns. and successors in interest.
shall be bound by all the tenns and conditions contained in tlris License, and all the
parties thereto shall be jointly and severally liable hercunder.
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20. Waiver of Performance. No waiver by County at any time of any of the

Icrms and conditions of this l,icense shall be deer-ned or construed as a waiver at any timc
the'reafter of the same or ol any other terms or conditions contained herein or of the strict
and timely performance ol such tcrms and conditions.

21. Scverability. The invalidity of any provision in this License as

determined by a coun of competent .iurisd iction shall in no way affect the validity ofany
other provision hereof.

22. Venue, Any action at law or in equity brought by either ol the parties

hereto for the purpose oi enforcing a right or rights provided for by this License shall be

tried in a court of competent jurisdiction in the County ol Riverside. State of California,
and the parties hereby rvaive all provisions of larv providing fbr a change of venue in
such proccedings lo any other county.

23. Notices. Any nolice required or desired to be served by either party upon
the olher shall be addressed to the respective parlics as set fonh below:

COUN'I'Y:

County of Riverside
Economic Development Agency
3 I -13 M ission Inn Avenue
Riverside. California 92507

Genuine Parts Company
2999 Wildrvood Parkway
Atlanta, CA 3 0339
Attn: Corporate Counsel

Rivers ide County
Purchasing and Fleet Services
3450 Fourteenth Street Ste. 420
Riverside. CA 92501

or to such other addresses as from time to time shall be designated by the respective
part ies.

21. Permits, Licenses and Taxes. Licensce shall secure and maintain, at its
expense. all necessary permits and licenses as it rnay be required to obtain arrd/or hold,
and Licensee shall pay for all f'ees and taxes levied or required by any authorized public
entity. Licensee recognizes and understands that this License may create a possessory

interest subject to property taxation and that [,icensee rnay be subject to the payment ol
prope(y taxes levied on such interest. provided that l-icensee may bill County for such

tax (ifany) in accordance with the tenns olSection 7 ofthe Agreement.
25. Paragraph Headings. 1'he Paragraph headings herein are for the

convenience ofthc parties only, and shall not be deemed to govcrn, limit, modify or in
any manner aft'ect the scope, meaning or intent ol the provisions or language of this
License.

26. County's Representative. County hereby appoints the Assistant Director
of Fleet Services as its authorized representatives to administer this License.

27. Agent for Service of Process. Licensee has. in accordance with
applicable law. designated a natural person residing in the State ol California, giving his

or her nanre. residence and business addresses, as its agenl for thc purpose of services ol
process in any court action arising out of or based upon this License. and the delivery to

sotrR( E\\'uLl, CoNTRACT# I 10520-CPC
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such agent of a copy of any process in any such aclion shall constitule valid service upon
L icensee.

28. Licenses and Permits. In accordance with the provisions of Chapter 9 of
Division 3 of the business and Prolessions code concerning the licensing of Contractors.
all Contractors shall be licensed, ifrequired, in accordance with the laws of this State and

any Contractor not so Iicensed is subject to (he penalties imposed by such laws. The
Licensee warrants that it has all necessary permits. approvals, cerlificates, waivers, and

exemptions necessary for the provision of services hereunder and required by the laws
and regulations of the United States, Slate of Califomia, the County of Riverside and all
other appropriate govemmental agencies. and shall maintain these throughout the term of
this License.

29. Confidentiality. Each party shall maintain the confidentiality of all
information and records pertaining to privacy and confidentiality. and comply with all
other statutory laws and regulations relating to privacy and confidentiality.

30. Entire License. This License is intended by the parties hereto as a final
expression of their understanding with respect to the subject matter hereof and as a

complete and exclusive statement olthe terms and conditions thereofand supersedes any
and all prior and contenrporaneous licenses, agreements, and understandirtgs, oral or
written. in connection therewith. The License may be changed or modified only upon the
written consent of the parties hereto.

31. Approval. This License shall not be binding or consummated until its
executed by the authorized representatives of both parties.

COUNTY OF RMRSIDE, a political GENLIINE PARTS COMPANY. a

subd iv isio the State ol Cali fn Ia Georgia corporation

B)': B-v:
Tom Skov

Kevin Jef fries, Chainnan
Board of Superv isors

Name
Title:

Tom Skov
Division Vice President

Datcd: nlztlfi Dared. Jun 30,2023'l-l
ATTEST:
Kimberly Rector

APPROVED AS TO FORM:
Minh C. l'ran
County CounselClcrk thc []oard

By' Ilv . Kristine Bell-Valdez

ut)' Deputy County Counsel

sor.rRC l;wEl,l, coN'TRACT# r 10520-GP(l
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EXHIBIT B

SOURCEWELL CONTRACT

A copy of the Sourcewell Contract can be lound at: https://u n u .sourcc* ell-
nrn.uov./cooperatir e-purchasinc,' I I 0510-gpc.
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Signature:

Email: kbvaldez@rivco.org

EXHIBI'I'C
SAMPLE PROFIT AND LOSS STATEMENT

hqddtl!$s

flnobA

l{m i :r- ..

loont iss

hrvs Sias

[or,u 9n It t

ll-
hdt-G,mBgrft rBnm

d,lis

Irfah
Tl]dlrnrn I 31E I 3El6 Ddwl Vitt ierrtr

hdl\l&hlsuildESe
,'] ara t Arm

t6a :
,1 ltu

tr:, -: I:i .I

$

[x€.:i.(

Tacs

1m

l1s
ffiC EIP

rcIIIUPEISES

llrthdit
md
hrro'i
P'ridtu!

lei0r

l$m
mrI h Anc,irs6

t 6mm Ed mded Pdls Purclrs6

Tdal0I0$

l{$ $ 5,90 Sh didi(fllliil|! I D& ft0(6dll0 te $010 0.yfi d ild{rly ludues. ftis Ie tn6 th liQ Ar,flnlin! 
,IeIIl

I llo Mlrorl ftilsi ors l&dd

I gll 3fislL6Frs[rrylnuo'(dhupAhqEr

I r.fr ll6s ldd PaId Tmlfl Ernh/Fs 0tr6 Lodm

I fiSr I 1S0t2 tu'm lolld/ Mlt$6s6 k [is Lldnl

5 l5m

'fl i

I . lt
I

hcMo6dil

{i

s [$ $f,eE{cs6 {lalBn Fa

r.lr
$vrcls{B1- SIUB qd 0dmd dvlA! !16

I I

t 12m

I sJa I 1i1,&'t

SOTIR(]EWEI,L CONTRACT# I I O52O-GP('
Rtvco ( oN't'RACl'# p(rA RC-06066-l2/25

.16

sisnatur€i TlY.,Yq, .,, 
,,,,,,

Email: tom-skov@genpt.com

IUffi

I 5.m I 60m

(



NAPA Agreement 1 234464-llV (Clean)
Final Audit Report 2023-07 -01

Created:

By:

Slalus:

Transaclion lD

202&06-30

S€an Reed (sjreed@rivco.o{g)

Signed

CBJCHBCA/qBAABahT_BodzxYomLTGRupWwLuJ6O4VFz6y

"NAPA Agreemenl 1 234464-l M (Clean)" H istory
3 Document created by Sean Reed (sjreed@rivco.org)

2023-06-30 - 3:12:01 PM GMT

Ll Document emailed to Kristine Valdez (kbvaldez@rivco.org) for signature

2023-06-30 - 3:13r48 PM GMT

e Email viewed by Kristine Valdez (kbvaldez@rivco.org)

2023-06-30 - 11:06:24 PM GMT

de Documenl e-signed by Kristine Valdez (kbvaldez@rivco.org)

Signature Oatei 2023-06-30 - 11:09:23 PM GMT - Time Sourc€: server

Cl Document emailed to tom-skov@genpt.com for signature

2023{S30 - 'l1r09:25 PM GMT

I Email viewed by tom-skov@genpt.com

2023{7-01 - 0:02147 AM GMT

2023-07-01 - 0:03:29 AM GMT

de Document e-signed by Tom Skov (tom-skov@genpt.com)

Signature Date: 202307{1 - 0:03:31 AM GMT - lime Sourc6: server

g Agreement completed.

202347-01 - 0:03:31 AM GMT
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de Signer tom-skov@genpt.com entered name at signing as Tom Skov


