1/23/14 6.1/3

RESOLUTION NO. 20201

Background

The Illinois State Toll Highway Authority (the “Tollway”) is interested in
procuring a Vendor Managed Inventory (“VMI™) Program. Pursuant to Tollway
Request for Proposal No. 13-0171, which proposals were evaluated by a selection
committee, the Tollway has determined that Genuine Parts Company (doing
business as NAPA Auto Parts) provides the best value for a Vendor Managed
Inventory (“VMI™) Program for an upper limit of compensation not to exceed
$15.495.877.84.

Resolution

The proposal from Genuine Parts Company (doing business as NAPA Auto
Parts) is accepted; Contract No. 13-0171 is approved in an amount not to exceed
$15,495,877.84; the Tollway’s Chief of Procurement is authorized to issue the
necessary purchase orders and contract purchase orders and execute the necessary
documents in connection therewith: and the Chief of Finance is authorized to issue
warrants in payment thereof.

Approved by:




STATE OF ILLINOIS
CONTRACT

tlinois Tollway
Vendor Managed Inventory
13-0171
The Parties to this contract are the State of lfinois acting through the undersigned Agency (collectively the State) and
the Vendor. This contract, consisting of the signature page, numbered sections, and bid related documents listed below
and any attachments referenced in this contract, constitute the entire contract between the Parties concerning the
subject matter of the contract. In the event of a conflict between terms of the below referenced contract sections
(sections identified as 1-8 below are contained within within this document) and documents, the terms in the section or
document with highest relative precedence shall govern. The order of precedence shall be the order of sections and
documents as listed below, with the first fisted document or section having the highest precedence and the last listed
document or section have the lowest precedence. To the extent not expressly incorporated herein, this contract
supersedes all prior proposals, contracts and understandings between the Parties concerning the subject matter of the
contract. This contract can be signed in multiple counterparts and signature may be electronic or digital upon
agreement of the Parties.

1. DESCRIPTION OF SUPPLIES AND SERVICES

2. PRICING |

3. TERM AND TERMINATION

4, STANDARD BUSINESS TERMS AND CONDITIONS

5. SUPPLEMENTAL PROVISIONS

6. STANDARD CERTIFICATIONS

7. FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST
8. DlSCl.OSURE OF BUSINESS OPERATIONS WITH IRAN

9. RFP #13-0171 VENDOR MANAGED INVENTORY PROGRAM FOR FLEET OPERATIONS PRICE
PROPOSAL/FINAL OFFER dated December 20, 2013. Attached as Exhibit “A”.

10. AGREED SOLICITATION AND CONTRACT TERMS AND CONDITIONS EXCEPTIONS — Attachment LL.
Attached as Exhibit “B”.

11, GENUINE PARTS COMPANY/NAPA REQUEST FOR PROPOSAL RESPONSE FOR RFP 13-0171 prepared
November 26, 2013. This document was submitted by the Vendor in five separate volumes or as
packets 1-5. These documents, and the included terms, conditions, and requirements are not
attached, but are incorporated into this Contract by reference.

12. REQUEST FOR PROPOSAL ~ 13-0171. Vendor Managed inventory Program for Fleet Operations. This
document, and its included terms, conditions, and requirements is not attached, but is incorporated
into this Contract by reference.

In consideration of the mutual covenants and agreements contained in this contract, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree to the1 terms and
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STATE OF ILLINOIS
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13-0171
conditions set forth herein and have caused this contract to be executed by their duly authorized representatives on the
dates shown on the following CONTRACT SIGNATURES page.

-BALANCE OF PAGE INTENTIONALLY LEFT BLANK-
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CONTRACT SIGNATURES

VENDOR

Vendor NameyGenuin

700 Enterprise Court, Naperville, IL 60563

Signature:

(630) 416-2912

Kevin Herr

(630) 305-9511

Division Vice President

Kevin_Herron@genpt.com

February 3, 2014

STATE OF ILLINOIS

Procuring Agency or University: lllinois Tollway

Phone: 630 241-6800

Street Address: 2700 Ogden Avenue

Fax: 630/505-9270

City, State ZIP: Downers Grove, IL 60515

Printed Name: K

Official’s Title: Executive Director

Legal Signature:

Date:

Legal Printed Name: Robert Lane

Legal’s Title: Senior Assistant Attorney General

Finance Signature:

Finance Printed Name: Michael J. Colsch

Finance’s Title: Chief of Finance

Legal’s Title: General Counsel

Procurement Signature_:

Procurement Printed Name: John Donato

Procurement’s Title: Chief of Procurement
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AGENCY/UNIVERSITY USE ONLY NOT PART OF CONTRACTUAL PROVISIONS |

JAgency or University Reference # 22031735 Project Title  Vendor Managed Inventory
Contract # 13-0171 Procurement Method (IFB, RFP, Small, etc): RFP
IPB Ref. # 22031735 IPB Publication Date: _ 10/03/13 Award Code:
Subcontractor Utilization? [X] Yes [ |No Subcontractor Disclosure? [X] Yes [ | No
[Funding Source Obligation #

Small Business Set-Aside? [ ] Yes X No

[Minority Owned Business? [ | Yes[ ]No  Percentage

Female-Owned Business? [ | Yes[ | No Percentage

Persons With Disabilities Owned Business? [ | Yes[ ] No Percentage

10ther Preferences?

-BALANCE OF PAGE LEFT INTENTIONALLY BLANK-
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1.

DESCRIPTION OF SUPPLIES AND SERVICES

11

1.2

13

15

SUPPLIES AND/OR SERVICES REQUIRED: Vendor will provide a managed inventory program for the
lllinois Tollway’s fieet operation. The Vendor shall: 1) provide fleet parts and supplies consistent with
the pricing provided in this Contract; 2) provide on-site inventory management at two (2) lilinois Tollway
locations, one location is in Naperville, lllinois and the other is located in Downers Grove, lllinois. It is
anticipated that the transition to this contract at the two Tollway locations will occur at separate times
to be determined and agreed upon by the parties.; 3) reduce the amount of fleet related inventory
owned by the lllinois Tollway; 4) reduce delivery time for fleet related parts, supplies and materials; 5)
provide parts and supplies to the lllinois Tollway when needed.

MILESTONES AND DELIVERABLES: The Vendor shall satisfy the following key milestones and
deliverables: 1) transition according the implementation schedule proposed by the Vendor in its RFP
Response at Section 1.4 on page 47; 2) maintain eighty percent (80%) of the needed parts, materials,
and supplies in Vendor’s Illinois Tollway inventory as further defined in Vendor’s Exceptions (See Exhibit
“B”); 3) have available 90% of all needed parts, materials and supplies delivered to the Central
Warehouse or Central Shop within four (4) hours of receipt of order as further defined in Vendor’s
Exceptions (See Exhibit “B”); 4) maintain the minimum number of required staff positions; 5) meet the
invoicing schedule outlined in the Illinois Tollway’s Request for Proposal; 6) meet the standard of
performance outlined in the illinois Tollway’s Request for Proposal; 7) provide all necessary computer
hardware and software for Vendor's staff's use; 8) provide agreed upon materiai handling equipment
and storage system as agreed; 9) provide records and documents to the lilinois Tollway as required by
the llinois Tollway’s Request for Proposal; 10) supply high quality parts, materiais and supplies as
further defined in Vendor's Exceptions (See Exhibit “B"); 11) provide a detailed quality assurance
program.

VENDOR / STAFF SPECIFICATIONS: See request for proposal — 13-0171 Vendor Managed Inventory
Program For Fleet Operations at Section 1.5 {page 31).

TRANSPORTATION AND DELIVERY: See request for proposal — 13-0171 Vendor Managed Inventory
Program For Fleet Operations at Section 1.6 {page 32).

SUBCONTRACTING
Subcontractors are allowed.

For purposes of this section, subcontractors are those specifically hired to perform all or part of the
work covered by the contract. If subcontractors will be utilized, Vendor must identify below the names
and addresses of all subcontractors it will be entering into a contractual agreement with a total value of
$50,000 or more in the performance of this Contract, together with a description of the work to be
performed by the subcontractor and the anticipated amount of money to the extent the information is
known that each subcontractor is expected to receive pursuant to the Contract.

15.1  Will subcontractors be utilized? [X] Yes [] No

* Subcontractor Name: Truck Tire Sales, Inc.

State of Illinois Chief Procurement Office
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Amount to be paid: 2% of contract value

Address: 426 W. Pershing, Chicago, IL 60609
Description of work: Providing parts and supplies
Subcontractor Name: Tri-angle Fabrication and Body Company
Amount to be paid: 2% of contract value

Address: 1344 West 43" St., Chicago, IL 60609
Description of work: Providing parts and supplies
Subcontractor Name: Cesars Equipment Company
Amount to be paid: 2% of contract value

Address: 8770 5. 78™ Ave., Bridgeview, IL 60455
Description of work: Providing parts and supplies
Subcontractor Name: RAE Products and Chemicals Corp.
Amount to be paid: 1% of contract value

Address: 11638 S. Mayfield Ave., Alsip, IL 60803
Description of work: Providing parts and supplies
Subcontractor Name: Brad's Tire Inc.

Amount to be paid: 6% of contract value

Address: 9100 S. Chicago Ave., Chicago, Il 60617
Description of work: Providing parts and supplies
Subcontractor Name: Inter-City Supply Co., inc.
Amount to be paid: 4% of contract value

Address: 8830 S. Dobson St., Chicago, iL 60619
Description of work: Providing parts and supplies
Subcontractor Name: Chicago Parts and Sound, LLI
Amount to be paid: 4% of contract value

Address: 1150 Lively Bivd., Elk Grove Village, IL 60007

State of Hllinois Chief Procurement Office
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Description of work: Providing parts and supplies
* Subcontractor Name: Chicago United industries, LTD.
Amount to be paid: 3% of contract value
Address: 53 W. Jackson Blvd. Suite 1450, Chicago, iL 60604
Description of work: Providing parts and supplies
®  Subcontractor Name: Spring-Align
Amount to be paid: 3% of contract value
Address: 2312 Rand Road, Palatine, IL 60074
Description of work: Providing parts and supplies

All subcontracts must include the Standard Certifications and Financial Disclosures and
Conflicts of Interest completed and signed by the subcontractor.

1.5.2 If at any time during the term of the Contract, Vendor adds or changes any subcontractors,
Vendor will be required to promptly notify the State Purchasing Officer or the Chief
Procurement Officer of the names and addresses and the expected amount of money that each
new or replaced subcontractor wil receive pursuant to the Contract. Any subcontracts entered
into prior to award of the Contract are done at the Vendor's and subcontractor’s risk.

WHERE SERVICES ARE TO BE PERFORMED: Unless otherwise disclosed in this section all services shall
be performed in the United States. If the Vendor performs the services purchased hereunder in another
country in violation of this provision, such action may be deemed by the State as a breach of the
contract by Vendor.

Vendor shall disclose the locations where the services required shall be performed and the known or
anticipated value of the services to be performed at each location. If the Vendor received additional
consideration in the evaluation based on work being performed in the United States, it shall be a breach
of contract if the Vendor shifts any such work outside the United States.

* Location where services will be performed: lilinois Tollway offices in Naperville and Downers Grove,
Illinois.

Value of services performed at this location: $15,495,877.84

Contract
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2 PRICING

2.1

2.2

2.3

24

25

State of Winois Chief Procurement Office

FORMAT OF PRICING:

2.1.1  Vendor shall submit pricing in the format shown below, based on the terms and conditions set
forth in section 1 of this Contract.

2.1.2  Pricing shall be submitted in the following format:
Vendor’s Best and Final Offer is included in its December 20, 2013 letter addressed to Desiree

Liberti, Sr. Buyer and attached to this agreement as Exhibit “A”. The following is a summary of
the costs and expenses included in this Contract:

Operational Costs (Section 1) $1,626,177.84
Parts and Materials Mgt. Fee (Section 2) S 869,700.00
Parts, Supplies, and Materials (Est. for five years) $13,000,000.00
Estimated Grand Total: $15,495,877.84

TYPE OF PRICING: The lilinois Office of the Comptroller requires the State to indicate whether the
contract pricing is firm or estimated at the time it is submitted for obligation. Pricing pursuant to this
contract is estimated. The parties agree that Vendor’s pricing profile shali remain firm, but prices on
individual parts shall increase or decrase throught the term of the Contract.

EXPENSES ALLOWED: Except as set forth in Section 2.1.2 above and in Vendor’'s “Best and Final Offer
dated December 20, 2013 attached as Exhibit A hereto expenses are not allowed.

DISCOUNT: The State may receive a 0 % discount for payment within O days of receipt of correct
invoice. This discount will not be a factor in making the award.

VENDOR'S PRICING: Attach additional pages if necessary or if the format of pricing specified above in
Section 2.1 requires additional pages.

2.5.1 Vendor’s Price for the Initial Term: See 2.1 above.

2.5.2 Renewal Compensation: If the contract is renewed, the price shall be at the same rate as for the
initial term unless a different compensation or formula for determining the renewal
compensation is stated in this section.

25.2.1  Agency/University Formula for Determining Renewal Compensation: Monthly rates for
On-site Manager and Staff during the renewal term shall be based on the Consumers Price Index for
Urban Wage Earners and Clerical Workers (CPI-W), Series iD: CWURQ000SAQ. The Price Index shall be
the specified Index as published by the Bureau of Labor Statistics (www.bls.gov). The lilinois Tollway
will permit rate adjustments upward or downward when correlated with the Price Index specified herein
The Baseline Index shall be the Index announced for the month in which the Contract is executed.
Monthly rates may be adjusted for the renewal ferm in accordance with changes in the index. The
allowable percent change shall be calculated by subtracting the Baseline index from the announced
Index for the manth in which the extension option is exercised and dividing the result by the Baseline
Index. The allowable percent change shall be rounded to the nearest one-hundredth of 1% and shall be
the maximum monthly rate adjustment permitted, except that the Offeror may offer price decreases in

8
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excess of the allowable percent change. In no case will any price increase for the renewal period exceed
4% of the previous price.

2.5.22  Vendor's Price for Renewal(s): See above.

9
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“wmY

TERM AND TERMINATION

31

. m Mes
TERM OF THW: This contract has an initial term of five (5) years to commence on Fetromy

| 5.2014 t0 ) '~/ 2019, if a start date Is not identified, the term shall commence upon the last
dated signature of the Pdrties.

3.1.1  In no event will the total term of the contract, including the initial term, any renewal terms and
any extensions, exceed 10 years,

3.1.2  Vendor shall not commence billable work in furtherance of the contract prior to fifial exécution

of the contract.

32 RENEWAL:

3.21. Any renewal is subject to the same terms and conditions as the original contract unless
atherwise provided in the pricing section. The State may renew this contract for any or all of the
option periods specified, Mmay exercise any of the renewal options early, and may exercise more
than one option at a time based on continuing need and favorable market conditions, when in
the best interest of the State. The contract may neither renew automatically nor renew solely at
the Vendor's option.

3.2.2. Pricing for the renewal term(s), or the formula for determining price, is shown in the pricing
section of this contract.

3.2.3. The State reserves the right to renew for a total of five {5) years In any one of the following
manners:
3.2.3.1 Onerenewal covering the entire renewal allowance;
3.2.3.2 Individual One-year renewals up to and including the entire renewal allowance; or
3.2.3.3 Any combination of full or partial year renewals up to and including the entire renewal

allowance.

TERMINATION FOR CAUSE: See Paragraph 1.3 on page 44 of the Tollway’s Request for Proposal as

modified by Attachment L1 attached to this Contract as Exhibit “8~,

3.3 TERMINATION FOR CONVENIENCE: The State may, for its convenience and with 30 days prior written
notice to Vendor, terminate this contract in whale or in part and without payment of any penalty or
incurring any further obligation to the Vendor.

3.4.1  The Vendor shall be entitled to compensation upon submission of invoices and proof of claim
for supplies and services provided in compliance with this contract up 1o and inciuding the date
of termination,

34 AVAILABILITY OF APPROPRIATION: This contract is contingent upon and subject to the availability of
funds. The State, at its sole option, may terminate or suspend this contract, in whole or in part, without

- - 10
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penalty or further payment being required, if (1) the Hlinois General Assembly or the federal funding
source fails to make an appropriation sufficient to pay such obligation, or if funds needed are insufficient
for any reason (30 ILCS 500/20-60), (2) the Governor decreases the Department’s funding by reserving
some or all of the Department’s appropriation(s) pursuant to power delegated to the Governor by the
lllinois General Assembly, or (3) the Department determines, in its sole discretion or as directed by the
Office of the Governor, that a reduction is necessary or advisable based upon actual or projected
budgetary considerations. Contractor will be notified in writing of the failure of appropriation or of a
reduction or decrease.

11
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4 STANDARD BUSINESS TERMS AND CONDITIONS
41 PAYMENT TERMS AND CONDITIONS:

4.1.1 Late Payment: Payments, including late payment charges, will be paid in accordance with the
State Prompt Payment Act and rules when applicable. 30 ILCS 540; 74 lll. Adm. Code 900. This
shall be Vendor’s sole remedy for late payments by the State. Payment terms contained on
Vendor’s invoices shall have no force and effect.

4.1.2  Minority Contractor Initiative: Any Vendor awarded a contract under Section 20-10, 20-15, 20-25
or 20-30 of the lllinois Procurement Code (30 ILCS 500) of $1,000 or more is required to pay a fee
of $15. The Comptroller shall deduct the fee from the first check issued to the Vendor under the
contract and deposit the fee in the Comptroller’s Administrative Fund. 15 ILCS 405/23.9.

4.1.3 Expenses: The State will not pay for supplies provided or services rendered, including related
expenses, incurred prior to the execution of this contract by the Parties even if the effective date
of the contract is prior to execution.

4.1.4  Prevailing Wage: As a condition of receiving payment Vendor must (i) be in compliance with the
contract, (ii) pay its employees prevailing wages when required by law, (iii) pay its suppliers and
subcontractors according to the terms of their respective contracts, and {iv) provide lien waivers
to the State upon request. Examples of prevailing wage categories include public works,
printing, janitorial, window washing, building and grounds services, site technician services,
natural resource services, security guard and food services. The prevailing wages are revised by
the Department of Labor and are available on the Department’s official website, which shall be
deemed proper notification of any rate changes under this subsection. Vendor is responsible for
contacting the lllinois Department of Labor to ensure understanding of prevailing wage
requirements at 217-782-6206 or (http://www.state.il.us/agency/idol/index.htm).

4.1.5 Federal Funding: This contract may be partially or totally funded with Federal funds. If federal
funds are expected to be used, then the percentage of the good/service paid using Federal funds
and the total Federal funds expected to be used will be provided in the award notice.

4.1.6 Invoicing: By submitting an invoice, Vendor certifies that the supplies or services provided meet
all requirements of the contract, and the amount billed and expenses incurred are as allowed in
the contract. Invoices for supplies purchased, services performed and expenses incurred through
June 30 of any year must be submitted to the State no later than July 31 of that year; otherwise
Vendor may have to seek payment through the lllinois Court of Claims. 30 ILCS 105/25. All
invoices are subject to statutory offset. 30 ILCS 210.

This statement must be imprinted on the invoice or an attachment attesting to the following
statement:

Invoice# Invoice Date
“The Seller, ‘ (insert vendor name) hereby certifies that
the goods, merchandise and wares shipped in accordance with the attached delivery invoice have
met all the required standards set forth in the purchasing contract”.

Authorized Representative
If the Vendor does not comply with attesting to the statue 605 ILCS 10/16.1 this will cause delay
in payment.

All invoices must include original order date to ensure accurate and timely payment processing.

State of Minois Chief Procurement Office 12
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4.1.6.1 Vendor shall not bill for any taxes unless accompanied by proof that the State is subject
to the tax. If necessary, Vendor may request the applicable Agency/University state tax
exemption number and federal tax exemption information.

4.1.6.2 Vendor shall invoice at the completion of the contract unless invoicing is tied in the
contract to milestones, deliverables, or other invoicing requirements agreed to in the
contract. : ‘

Send invoices to:

Agency/University: Ilfinois Tollway

Attn: Procurement

Address: P O Box 3094

City, State Zip Lisle, lllinois 60532-3094

4.2 ASSIGNMENT: This contract may not be assigned, transferred in whole or in part by Vendor without the
prior written consent of the State.

4.3 SUBCONTRACTING: For purposes of this section, subcontractors are those specifically hired to perform
all or part of the work covered by the contract. Vendor must receive prior written approval before use
of any subcontractors in the performance of this contract. Vendor shall describe, in an attachment if not
already provided, the names and addresses of all authorized subcontractors to be utilized by Vendor in
the performance of this contract, together with a description of the work to be performed by the
subcontractor and the anticipated amount of money that each subcontractor is expected to receive
pursuant to this contract. If required, Vendor shall provide a copy of any subcontracts within 15 days
after execution of this contract. All subcontracts must include the same certifications that Vendor must
make as a condition of this contract. Vendor shall include in each subcontract the subcontractor
certifications as shown on the Standard Subcontractor Certification form available from the State. If at
any time during the term of the Contract, Vendor adds or changes any subcontractors, then Vendor
must promptly notify, by written amendment to the Contract, the State Purchasing Officer or the Chief
Procurement Officer of the names and addresses and the expected amount of money that each new or
replaced subcontractor will receive pursuant to the Contract.

4.4 AUDIT/RETENTION OF RECORDS: Vendor and its subcontractors shall maintain books and records
relating to the performance of the contract or subcontract and necessary to support amounts charged
to the State pursuant the contract or subcontract. Books and records, including information stored in
databases or other computer systems, shall be maintained by the Vendor for a period of three years
from the later of the date of final payment under the contract or completion of the contract, and by the
subcontractor for a period of three years from the later of final payment under the term or completion
of the subcontract. If federal funds are used to pay contract costs, the Vendor and its subcontractors
must retain its records for five years. Books and records required to be maintained under this section
shall be available for review or audit by representatives of: .the procuring Agency/University, the
Auditor General, the Executive Inspector General, the Chief Procurement Officer, State of lllinois internal
auditors or other governmental entities with monitoring authority, upon reasonable notice and during
normal business hours. Vendor and its subcontractors shall cooperate fully with any such audit and with
any investigation conducted by any of these entities. Failure to maintain books and records required by
this section shall establish a presumption in favor of the State for the recovery of any funds paid by the
State under the contract for which adequate books and records are not available to support the
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4.5

4.6

4.7

4.8

4.9

4.10

purported disbursement. The Vendor or subcontractors shall not impose a charge for audit or
examination of the Vendor’s books and records. 30 ILCS 500/20-65.

TIME IS OF THE ESSENCE: Time is of the essence with respect to Vendor’s performance of this contract.
Vendor shall continue to perform its obligations while any dispute concerning the contract is being
resolved unless otherwise directed by the State. '

NO WAIVER OF RIGHTS: Except as specifically waived in writing, failure by a Party to exercise or enforce
aright does not waive that Party’s right to exercise or enforce that or other rights in the future,

FORCE MAJEURE: Failure by either Party to perform its duties and obligations will be excused by
unforeseeable circumstances beyond its reasonable control and not due to its negligence, including acts
of nature, acts of terrorism, riots, labor disputes, fire, flood, explosion, and governmental prohibition.
The non-declaring Party may cancel the contract without penalty if performance does not resume within
30 days of the declaration.

CONFIDENTIAL INFORMATION: Each Party, including its agents and subcontractors, to this contract
may have or gain access to confidential data or information owned or maintained by the other Party in
the course of carrying out its responsibilities under this contract. Vendor shall presume all information
received from the State or to which it gains access pursuant to this contract is confidential. Vendor
information, unless clearly marked as confidential and exempt from disclosure under the lllinois
Freedom of Information Act, shall be considered public. No confidential data collected, maintained, or
used in the course of performance of the contract shall be disseminated except as authorized by law and
with the written consent of the disclosing Party, either during the period of the contract or thereafter.
The receiving Party must return any and all data collected, maintained, created or used in the course of
the performance of the contract, in whatever form it is maintained, promptly at the end of the contract,
or earlier at the request of the disclosing Party, or notify the disclosing Party in writing of its destruction.
The foregoing obligations shail not apply to confidential data or information lawfully in the receiving
Party’s possession prior to its acquisition from the disclosing Party; received in good faith from a third
Party not subject to any confidentiality obligation to the disclosing Party; now is or later becomes
publicly known through no breach of confidentiality obligation by the receiving Party; or is
independently developed by the receiving Party without the use or benefit of the disclosing Party’s
confidential information.

USE AND OWNERSHIP: All work performed or supplies created by Vendor under this contract, whether
written documents or data, goods or deliverables of any kind, shall be deemed work for hire under
copyright law and all intellectual property and other laws, and the State of lllinois is granted sole and
exclusive ownership to all such work, unless otherwise agreed in writing. Vendor hereby assigns to the
State all right, title, and interest in and to such work including any related intellectual property rights,
and/or waives any and all claims that Vendor may have to such work including any so-called "moral
rights" in connection with the work. Vendor acknowledges the State may use the work product for any
purpose. Confidential data or information contained in such work shall be subject to confidentiality
provisions of this contract. '

INDEMNIFICATION AND LIABILITY: See paragraph 11 on page 48 of the Tollway’s Request for Proposal
as modified by Attachment LL attached to this Contract as Exhibit “B”.

14




4.11

4.12

4.13

4.14

4.15

4.16

4.17

4.18
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INSURANCE: Vendor shall, at all times during the term and any renewals maintain and provide a
Certificate of Insurance naming the State as additionally insured for all required bonds and insurance.
Certificates may not be modified or canceled until at least 30 days’ notice has been provided to the
State. Vendor shall provide: (a) General Commercial Liability occurrence form in amount of $1,000,000
per occurrence (Combined Single Limit Bodily Injury and Property Damage) and $2,000,000 Annual
Aggregate; (b) Auto Liability, including Hired Auto and Non-owned Auto, (Combined Single Limit Bodily
Injury and Property Damage) in amount of $1,000,000 per occurrence; and (c) Worker's Compensation
Insurance in amount required by law. ‘Insurance shall not limit Vendor’s obligation to indemnify, defend,
or settle any claims.

INDEPENDENT CONTRACTOR: Vendor shall act as an independent contractor and not an agent or
employee of, or joint venture with the State. All payments by the State shall be made on that basis. '

SOLICITATION AND EMPLOYMENT: Vendor shall not employ any person employed by the State during
the term of this contract to perform any work under this contract. Vendor shall give notice immediately
to the Agency’s director if Vendor solicits or intends to solicit State employees to perform ‘any work
under this contract.

COMPLIANCE WITH THE LAW: The Vendor, its employees, agents, and subcontractors shall comply with
all applicable federal, state, and local laws, rules, ordinances, regulations, orders, federal circulars and
all license and permit requirements in the performance of this contract. Vendor shall be in compliance
with applicable tax requirements and shall be current in payment of such taxes. Vendor shall obtain at
its own expense, all licenses and permissions necessary for the performance of this contract.

BACKGROUND CHECK: Whenever the State deems it reasonably necessary for security reasons, the
State may conduct, at its expense, criminal and driver history background checks of Vendor's and
subcontractors officers, employees or agents. Vendor or subcontractor shall reassign immediately any
such individual who, in the opinion of the State, does not pass the background check.

APPLICABLE LAW: This contract shall be construed in accordance with and is subject to the laws and
rules of the State of lllinois. The Department of Human Rights’ Equal Opportunity requirements (44 IIl.
Adm. Code 750) are incorporated by reference. Any claim against the State arising out of this contract
must be filed exclusively with the lllinois Court of Claims. 705 ILCS 505/1. The State shall not enter into
binding ‘arbitration to resolve any contract dispute. The State of lllinois does not waive sovereign
immunity by entering into this contract. The official text of cited statutes is incorporated by reference.
An unofficial version can be viewed at (www.ilga.gov/legislation/ilcs/ilcs.asp).

ANTI-TRUST ASSIGNMENT: If Vendor does not pursue any claim or cause of action it has arising under
federal or state antitrust laws relating to the subject matter of the contract, then upon request of the
Illinois Attorney General, Vendor shall assign to the State rights, title and interest in and to the claim or
cause of action.

CONTRACTUAL AUTHORITY: The Agency that signs for the State of illinois shall be the only State entity
responsible for performance and payment under the contract. When the Chief Procurement Officer or
authorized designee signs in addition to an Agency, they do so as approving officer and shall have no
liability to Vendor. When the Chief Procurement Officer or authorized designee, or State Purchasing
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4.19

4.20

4.21

4.22

4.23

4.24

4.25

Officer signs a master contract on behalf of State agencies, only the Agency that places an order with
the Vendor shall have any liability to Vendor for that order.

NOTICES: Notices and other communications provided for herein shall be given in writing by registered
or certified mail, return receipt requested, by receipted hand delivery, by courier (UPS, Federal Express
or other similar and reliable carrier), by e-mail, or by fax showing the date and time of successful receipt.
Notices shall be sent to the individuals who signed the contract using the contact information following
the signatures. - Each such notice shall be deemed to have been provided at the time it is actually
received. By giving notice, either Party may change the contact information. '

MODIFICATIONS AND SURVIVAL: Amendments, modifications and waivers must be in writing and
signed by authorized representatives of the Parties. Any provision of this contract officially declared
void, unenforceable, or against public policy, shall be ignored and the remaining provisions shall be
interpreted, as far as possible, to give effect to the Parties’ intent. All provisions that by their nature
would be expected to survive, shall survive termination. In the event of a conflict between the State’s
and the Vendor’s terms, conditions and attachments, the State’s terms, conditions and attachments
shall prevail. ‘ ' ‘

PERFORMANCE RECORD / SUSPENSION: Upon request of the State, Vendor shall meet to discuss
performance or provide contract performance updates to help ensure proper performance of the
contract. The State may consider Vendor's performance under this contract and compliance with law
and rule to determine whether to continue the contract, suspend Vendor from doing future business
with the State for a specified period of time, or to determine whether Vendor can be considered
responsible on specific future contract opportunities.

FREEDOM OF INFORMATION ACT: This contract énd all related public records maintained by, provided
to or required to be provided to the State are subject to the illinois Freedom of Information Act {FOIA)
{50 ILCS 140) notwithstanding any provision to the contrary that may be found in this contract.

SCHEDULE OF WORK: Any work performed on State premises shall be done during the hours
designated by the State and performed in a manner that does not interfere with the State and its
personnel.

WARRANTIES FOR SUPPLIES AND SERVICES: See paragraphs 25.1 and 25.2 on pages 49 and 50 of the
Tollway’s Request for Proposal as modified by Attachment LL attached to this Contract as Exhibit “B”.

4.24.1. Vendor warrants that all services will be performed to meet the requirements of the contract in
an efficient and effective manner by trained and competent personnel. Vendor shall monitor
performances of each individual and shall reassign immediately any individual who is not
performing in accordance with the contract, who is disruptive or not respectful of others in the
workplace, or who in any way violates the contract or State policies.

REPORTING, STATUS AND MONITORING SPECIFICATIONS:

4.25.1. Vendor shall immediately notify the State of any event that may have a material impact on
Vendor's ability to perform the contract.
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4.26

4.25.2. By August 31 of each year, Vendor shall report to the Agency or University the number of
qualified veterans and certain ex-offenders hired during Vendor’s last completed fiscal year. For
the purposes of this section, qualified veteran is defined in 30 ILCS 500/45-67 and ex-offender is
defined in 30 ILCS 500/45-70.

EMPLOYMENT TAX CREDIT: Vendors who hire qualified veterans and certain ex-offenders may be
eligible for tax credits. 35 ILCS 5/216, 5/217. Please contact the lllinois Department of Revenue
(telephone #: 217-524-4772) for information about tax credits.
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5 SUPPLEMENTAL PROVISIONS
5.1 STATE SUPPLEMENTAL PROVISIONS:
] Agency/University Definitions
Click here to enter text.
D Required Federal Clauses, Certifications and Assurances
Click here to enter text.
D Public Works Requirements (construction and maintenance of a public work). 820 ILCS 130/4.
Click here to enter text.
] Prevailing Wage (janitorial cleaning, window cleaning, building and grounds, site technician,
natural resources, food services, and security services, if valued at more than $200 per month or
$2,000 per year or printing) 30 ILCS 500/25-60.
Click here to enter text.
[l  Agency/university Specific Terms and Conditions
Click here to enter text.
[C]  other (describe)
Click here to enter text.
5.1.1 ILLINOIS TOLLWAY SUPPLEMENTAL PROVISIONS
[0 Definitions
l:] Required Federal Clauses, Certifications and Assurances
O ARRA Requirements (American Recovery and Reinvestment Act of 2009)
D Public Works Reguirements {construction and maintenance of a public work) (820 ILCS 130/4)
D Prevailing Wage' (janitorial cleaning, window cleaning, building and grounds, site technician,
natural resources, food services, and security services, if valued at more than $200 per month or $2000
per year (30 iLCS 500/25-60)
1 Prevailing Wage (all printing contracts) {30 ILCS 500/25-60)
[:I BEP Subcontracting Requirements (Utilization Plan and Letter of Intent)
< PAYMENT OF TOLLS: The Vendor shall be required to pay the full amount of tolls, if any,
incurred by it during the duration of the contract. Said tolls will not be refunded by the lllinois Tollway.
Furthermore, in the event that a final determination is made by the lllinois Tollway that the Contractor
has failed to pay any required tolls and associated fines, the lllinois Tollway is authorized to take steps
necessary to withhold the amounts of the unpaid tolls and fines from any payment due the contractor
by the lllinois Tollway and/or other lllinois Tollway of lllinois office, department, commission, board or
agency.
5.1.2 Agency Supplemental Terms and Conditions
State of Illinois Chief Procurement Office 18
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5.1.2.1  Order of Precedence:
This section was intentionally deleted.

5.1.2.2  Agents and Employees:

Vendor shall be responsible for the negligent acts and omissions of its agents, employees and if
applicable, subcontractors (for purposes of this paragraph,, the term “subcontractors” shall specifically
exclude suppliers and manufacturers of products) in their performance of Vendor’s duties -under this
Contract. Vendor represents that it shall utilize the services of individuals skilled in the profession for
which they will be used in performing services or supplying goods hereunder.

5.1.23 Publicity:

Neither the Vendor nor the lllinois Tollway shall, in any advertisement or any other type of solicitation
for business, state, indicate or otherwise imply that they are under this Contract nor shall the
Tollway/Buyer's name be used in any such advertisement or solicitation without prior written approval
except as required by law.

5.1.2.4  Consultation: ,

Vendor shall keep the Tollway/Buyer fully informed as to the progress of matters covered by this
Contract. Where time permits and Vendor is not otherwise prohibited from so doing, Vendor shall offer
the Tollway/Buyer the opportunity to review relevant documents prior to filing with any public body or
adversarial party. : : :

5.1.2.5 | Third Party Beneficiaries:
There are no third party beneficiaries to this Contract. This Contract is intended only to benefit the
Tollway/Buyer and the Vendor.

5.1.2.6 ~ Successors in interest:
Il the terms, provisions, and conditions of the Contract shall be binding upon and inure to the benefit
of the parties hereto and their respective successors, assigns and legal representatives.

51.2.7  Vendor's Termination Duties: ‘ ,
The Vendor, upon receipt of notice of termination or upon request of the Tollway/Buyer,
shall:

5.1.2.7.1 Cease work under this Contract and take all necessary or appropriate steps
to limit disbursements and minimize costs, and furnish a report within thirty (30) days of
the date of notice of termination, describing the status of all work under the Contract,
including, without limitation, results accomplished, conclusions resulting there from,
any other matters the Tollway/Buyer may require;

5.1.2.7.2 Immediately cease using and return to the Tollway/Buyer any personal
property or materials, whether tangible or intangible, provided by the Tollway/Buyer to
the Vendor;

5.1.2.7.3  Comply with the Tollway/Buyer’s instructions for the timely transfer of any
active files and work product produced by the Vendor under this Contract;

5.12.74 Cooperate in good faith with the Tollway/Buyer, its employees, agents and
contractors during the transition period between the notification of termination and the
substitution of any replacement contractor;

51.2.75 Immediately return to the Tollway/Buyer any payments made by the
Tollway/Buyer for services that were not rendered by the Vendor.

5.1.3 Overtime:

If overtime is contemplated and provided for in this contract, all work performed by Vendor at overtime
rates shall be pre-approved by the Tollway/Buyer.
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5.1.4 Venue

Any claim against the lllinois Tollway arising out of this contract must be filed exclusively with Circuit
Court for the Eighteenth Judicial Circuit, DuPage County, lllinois for State claims and the U.S. District
Court for the Northern District of Hlinois for Federal claims.

5.14.1 Whenever “State” is used or referenced in this Contract, it:shall be interpreted to mean the
llinois State Toll Highway Authority.

5.1.4.2 The State Prompt Payment Act (30 ILCS 40) does not apply to the Tollway. Therefore, the
first two sentences of paragraph 4.1.1 are deleted.

5143 The Hllinois Tollway is not currently an appropriated agency. Therefore, paragraph 3.5 is
deleted.

5.1.5 Reportyéf a Change in Circumstances: The (Contractor/Vendor) agrees to report to the ILLINOIS

5.2

TOLLWAY as soon as practically possible, but no later than 21 days foliowing any change in facts or
circumstances that might impact the (CONTRACTOR/VENDORY)’s ability to satisfy its legal or contractual
responsibilities and obligations under this contract. Required reports include, but are not limited to
changes in the (CONTRACTOR/VENDORY)'s Certification/Disclosure Forms, the (CONTRACTOR/VENDORY)’s
IDOT pre-qualification, or any certification or licensing required for this project. Additionally,
(CONTRACTOR/VENDOR) agrees to report to the lllinois Tollway within the above timeframe any arrests,
indictments, convictions or other matters involving the (CONTRACTOR/VENDOR), or any of its principals,
that might occur while this contract is in effect. This reporting requirement does not apply to common
offenses, including but not limited to minor traffic/vehicle offenses.

Further, the (CONTRACTOR/VENDOR) agrees to incorporate substantially similar reporting requirements
into the terms of any and all subcontracts relating to work performed under this agreement. The
(CONTRACTOR/VENDOR) agrees to forward or relay to the lllinois Toliway any reports received from
subcontractors pursuant to this paragraph within 21 days.

Finally, the (CONTRACTOR/VENDOR) acknowledges and agrees that the failure of the

(CONTRACTOR/VENDOR) to comply with this reporting requirement shall constitute a material breach of
contract which may result in this contract being declared void.

VENDOR SUPPLEMENTAL PROVISIONS
] Vendor Supplemental Provisions:

Please see attached Suplemental Provisions — Attachment LL
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STANDARD CERTIFICATIONS

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract
and any renewals is a material requirement and condition of this contract. By executing this contract Vendor
certifies compliance with this subsection in its entirety, and is under a continuing obligation to remain in
compliance and report any non-compliance.

This subsection, in its entirety, applies to subcontractors used on this contract. Vendor shall include these
Standard Certifications In any subcontract used in the performance of the contract using the Standard
Certification form provided by the State.

If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its
subcontractors shall confirm compliance with this section in the manner and format determined by the State by
the date specified by the State and in no event later than July 1 of each year that this contract remains in effect.

If the Parties determiné that any certification in this section is not applicable to this contract it may be stricken
without affecting the remaining subsections.

6.1 As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors
provide false information, or fail to be or remain in compliance with the Standard Certification
requirements, one or more of the following sanctions will apply:

. the contract may be void by operation of law,
. the State may void the contract, and
. the Vendor and it subcontractors may be subject to one or more of the following: suspension,

debarment, denial of payment, civil fine, or criminal penalty.

Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does
not waive imposition of other sanctions or preclude application of sanctions not specifically identified.

6.2 Vendor certifies it and its employees will comply with applicable provisions of the United States Civil
Rights Act, Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and
applicable rules in performance of this contract. The parties agree that Vendor shall not be required to
submit a compliance plan or make any ADA required changes to the property on which it will operate, as
Vendor does not own or lease the property.

6.3 Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies he/she is
not in default on an educational loan. 5 ILCS 385/3.

6.4 Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies it he/she
has not received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of
the lllinois Pension Code or {ii) an early retirement incentive on or after 2002 under Section 14-108.3 or
16-133.3 of the lilinois Pension Code. 30 iLCS 105/15a; 40 ILCS 5/14-108.3; 40 ILCS 5/16-133.

6.5 Vendor certifies that it is a legal entity authorized to do business in lllinois prior to submission of a bid,
offer, or proposal. 30 ILCS 500/1-15.80, 20-43.
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6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13

6.14

To the extent there was a current Vendor providing the services covered by this contract and the
employees' of that Vendor who provided those services are covered by a collective bargaining
agreement, Vendor certifies (i) that it will offer to assume the collective bargaining obligations of the
prior employer, including any existing collective bargaining agreement with the bargaining
representative of any existing collective bargaining unit or units performing substantially similar work to
the services covered by the contract subject to its bid or offer; and (ii) that it shall offer employment to
all employees currently employed in any existing bargaining unit who perform substantially similar work
to the work that will be performed pursuant to this contract. This does not apply to heating, air
conditioning, plumbing and electrical service contracts. 30 ILCS 500/25-80. This paragraph does not
apply to this Contract.

Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of
the State of lllinois or any other State, nor made an admission of guilt of such conduct that is a matter of
record. 30 ILCS 500/50-5.

If Vendor has been convicted of a felony, Vendor certifies at least ﬁve years have passed after the date
of completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office
for the facts upon which the conviction was based continues to have any involvement with the business.
30 ILCS 500/50-10. ‘

If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted of a
felony under the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the Wllinois Securities
Law of 1953, Vendor certifies at least five years have passed since the date of the conviction. Vendor
further certifies that it is not barred from being awarded a contract and acknowledges that the State
shall declare the contract void if this certification is false. 30 ILCS 500/50-10.5.

Vendor certifies it is not barred from having a contract with the State based upon violating the
prohibitions related to either submitting/writing specifications or providing assistance to an employee of
the State of lllinois by reviewing, drafting, directing, or preparing any invitation for bids, a request for
proposal, or request of information, or similar assistance (except as part of a public request for such
information). 30 ILCS 500/50-10.5(e), amended by Pub. Act No. 97-0895 (August 3, 2012)

Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State (or if
delinquent has entered into a deferred payment plan to pay the debt), and Vendor and its affiliates
acknowledge the State may declare the contract void if this certification is false or if Vendor or an
affiliate later becomes delinquent and has not entered into a deferred payment plan to pay off the debt.
30 ILCS 500/50-11, 50-60.

Vendor certifies that it and all affiliates shall collect and remit illinois Use Tax on all sales of tangible
personal property into the State of lllinois in accordance with provisions of the lllinois Use Tax Act and
acknowledges that failure to comply may result in the contract being declared void. 30 ILCS 500/50-12.

Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed
a willful or knowing violation of the Environmental Protection Act within the last five years, and is
therefore not barred from being awarded a contract. 30 ILCS 500/50-14.

Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from
bidding on a State contract, nor accepted any money or other valuable thing, or acted upon the promise
of same, for not bidding on a State contract. 30 ILCS 500/50-25.
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6.15

6.16

6.17

6.18

6.19

6.20

6.21

6.22

6.23

6.24

6.25

6.26

Vendor certifies it is not in violation of the “Revolving Door” provisions of the Illinois Procurement Code.
30 ILCS 500/50-30. : ~ ;

Vendor certifies that it has not retained a person or entity to attempt to influence the outcome of a
procurement decision for compensation contingent in whole or in part upon the decision or
procurement. 30 ILCS 500/50-38. ‘ ' '

Vendor certifies that if it has hired a person required to register under the Lobbyist Registration Act to
assist in obtaining any State contract, that none of the lobbyist’s costs, fees, compensation,
reimbursements, or other remuneration were billed to the State. 30 ILCS 500\50-38.

Vendor certifies it will report to the Illinois Attorney General and the Chief Procurement Officer any
suspected collusion or other anti-competitive practice among any bidders, offerors, contractors,
proposers, or employees of the State. 30 ILCS 500/50-40, 50-45, 50-50.

Vendor certifies steel products used or supplied in the performance of a contract for public works shall
be manufactured or produced in the United States, unless the executive head of the procuring
Agency/University grants an exception. 30 ILCS 565. This paragraph does not apply to this contract.

Drug Free Workplace

6.19.1. If Vendor employs 25 or more employees and this contract is worth more than $5,000, Vendor
certifies it will provide a drug free workplace pursuant to the Drug Free Workplace Act.

6.19.2. If Vendor is an individual and this contract is worth more than $5000, Vendor certifies it shall
not engage in the unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance during the performance of the contract. 30 ILCS 580.

Vendor certifies that neither Vendor nor any substaniially owned affiliate is participating or shall
participate in an international boycott in violation of the U.S. Export Administration Act of 1979 or the
applicable regulations of the United States. Department of Commerce. 30 ILCS 582.

Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar
offense of any state or of the United States. 720 ILCS 5/33 E-3, E-4.

Vendor certifies it complies with the lllinois Department of Human Rights Act and rules applicable to
public contracts, which include providing equal employment opportunity, refraining from unlawful
discrimination, and having written sexual harassment policies. 775 ILCS 5/2-105(

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any
dues or fees to any “discriminatory club.” 775 ILCS 25/2.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under
the contract have been or will be produced in whole or in part by forced labor or indentured labor under
penal sanction. 30 ILCS 583.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under
the contract have been produced in whole or in part by the labor of any child under the age of 12. 30
ILCS 584.
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6.27

6.28

6.29

6.30

6.31

6.32

Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of
residential buildings, has been mitigated. 410 ILCS 45.

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will
comply with Executive Order No. 1 (2007). The Order generally prohibits Vendors and subcontractors
from hiring the then-serving Governor’s family members to lobby procurement activities of the State, or
any other unit of government in lllinois including local governments if that procurement may result in a
contract valued at over $25,000. This prohibition also applies to hiring for that same purpose any
former State employee who had procurement authority at any time during the one-year period
preceding the procurement lobbying activity. ‘

Vendor certifies that information technology, including electronic information, software, systems and
equipment, developed or provided under this contract comply with the applicable requirements of the
Illinois Information Technology Accessibility Act Standards as published at (www.dhs.state.il.us/iitaa).
301LCS 587.

Vendor certifies that it has read, understands, and is in compliance with the registration requirements of
the Elections Code (10 ILCS 5/9-35) and the restrictions on making political contributions and related
requirements of the lllinois Procurement Code. 30 ILCS 500/20-160 and 50-37. Vendor will not make a
political contribution that will violate these requirements.

In actordance with section 20-160 of the lllinois Procurement Code, Vendor certifies as applicable:

[] vendor is not required to register as a business entity with the State Board of Elections.

or

X Vendor has registered with the State Board of Elections. As a registered business entity, Vendor
acknowledges a continuing duty to update the registration as required by the Act.

Vendor certifies that if it is awarded a contract through the use of the preference required by the
Procurement of Domestic Products Act, then it shall provide products pursuant to the contract or a
subcontract that are manufactured in the United States. 30 ILCS 517. This paragraph does not apply to
this contract.

A person (other than an individual acting as a sole proprietor) must be a duly constituted legal entity and
authorized to do business in lilinois prior to submitting a bid or offer. 30 ILCS 500/20-43. If you do not
meet these criteria, then your bid or offer will be disqualified.

Vendor must make one of the following four certifications by checking the appropriate box. If C or D is
checked, then Vendor must attach to this form the requested documentation.

A, D Vendor certifies it is an individual acting as a sole proprietor and is therefore not subject
to the requirements of section 20-43 of the Procurement Code.

B. X Vendor certifies that it is a legal entity, and was authorized to do business in Hlinois as of
the date for submitting this bid or offer. The State may require Vendor to provide evidence of
compliance before award. ' . -
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C.

L] Vendor certifies it is a legal entity, and is a foreign corporation performing activities that
do not constitute transacting business in lllinois as defined by lllinois Business Corporations Act
(805 ILCS 5/13.75). A vendor claiming exemption under the Act must include a detailed
explanation of the legal basis for the claim with its bid or.offer and must provide additional
detail upon request. If Vendor fails to provide the mandatory documentation with the bid or
offer, or does not provide additional detail upon request within the timeframe specified in said
request, then the State may deem the Vendor as being non-responsive or not responsible and
may disqualify the Vendor.

] Vendor certifies it is a legal entity, and is an entity otherwise recognized under lllinois

law as ehglble for a specific form of exemption similar to those found in the Illinois Business

Corporation Act (805 ILCS 5/13.75). A vendor claiming exemption under a specific law must
prowde a detailed explanation of the legal basis for the claim with its bid or offer and must
provide additional detail upon request. If Vendor fails to provide the mandatory documentation
with the bid or offer, or does not provide additional detail upon request within the timeframe
specified in said request, then the State may deem the Vendor as being non-responswe or not
responsible and may disqualify the Vendor. '

7 FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST The Financial Discolosures and Conflicts of
Interest were Provided in Vendor’s RFP Response-at Packet 3 and are hereby incorporated by

reference.

8 DISCLOSURE OF BUSINESS OPERATIONS WITH IRAN The Disclosure of Business Operations with lran
was Provided in Vendor’s RFP Response-at Packet 3 and is hereby incorporated by reference.

The Vendor's Taxpayer Identification Number was Provided in Vendor’s RFP Response-at Packet 3
and is hereby incorporated by reference.
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STATE OF ILLINOIS
FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST

The Financial Disclosures and Conflicts of Interest form (“form”) must be accurately completed and submitted by the
vendor, parent entity(ies), and subcontractors. There are nine steps to this form and each must be completed as
instructed in the step heading and within the step. A bid, offer, or proposal that does not include this form shall be

considered non-responsive. The Agency/University will consider this form when evaluating the bid, offer, or proposal or
awarding the contract.

The requirement of disclosure of financial interests and conflicts of interest is a continuing obligation. [f circumstances
change and the disclosure is no longer accurate, then disclosing entities must provide an updated form.

Separate forms are required for the vendor, parent entity(ies), and subcontractors.

This disclosure is submitted for:

Vendor

[] vendor’s Parent Entity{ies) {100% ownership)
] subcontractor(s) >$50,000

[] subcontractor’s Parent Entity(ies) (100% ownership) > $50,000

Project Name Vendor Managed Inventory Program for Fleet Operations

lllinois Procurement Bulletin

220317
Number 35

Contract Number 13-0171

Vendor Name Genuine Parts Company

Doing Business As (DBA) NAPA

Disclosing Entity Genuine Parts Company dba NAPA
Disclosing Entity’s Parent N/A

Entity

Subcontractor N/A

instrument of Ownership or Corporate Stock {C-Corporation, S-Corporation, Professional Corporation, Service
Beneficial Interest Corporation) [_] If you selected Other, please describe: Click here to enter text.

State of illinois Chief Procurement Office
Financial Disclosures and Conflicts of interest
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STEP 1
SUPPORTING DOCUMENTATION SUBMITTAL

(All vendors complete regardless of annual bid, offer, or contract value)

(Subcontractors with subcontract annual value ot more than $50,000 must complete)

You must select one of the six options below and select the documentation you are submitting. You must provide the
documentation the applicable section requires with this form.
Option 1 - Publicly Traded Entities

1A.[] Compiete Step 2, Option A for each qualifying individual or entity holding any ownership or
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.

OR
1.8. [<Attach a copy of the Federal 10-K, and skip to Step 3.

]:] Option 2 ~ Privately Held Entities with more than 200 Shareholders

2.A. I:] Complete Step 2, Option A for each qualifying individual or entity holding any ownership or
distributive income share in excess of 5% or an amount greater than 60% (5106,447.20) of the
annual salary of the Governor.

OR

2.8.[] Complete Step 2, Option A for each qualifying individual or entity holding any ownership share
in excess of 5% and attach the information Federal 10-K reporting companies are required to
report under 17 CFR 229.401.

[] option 3 -all other Privately Held Entities, not including Sole Proprietorships

3A.[] Complete Step 2, Option A for each qualifying individual or entity holding any ownership or
distributive Income share in excess of 5% Or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.

(] Option 4 - Foreign Entities

4.A, D Complete Step 2, Option A for each qualifying individual or entity holding any ownership or
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.

OR
4.8.[ ] Attacha copy of the Securities Exchange Commission Form 20-F or 40-F and skip to Step 3.

(L] Option 5 - Not-for-Profit Entities
L] Complete step 2, Option B.
[_] option 6 ~Sole Proprietorships

B Skip to Step 3.

State of lllinois Chlef Procurement Office
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STEP 2
DISCLOSURE OF FINANCIAL INTEREST OR BOARD OF DIRECTORS

(All vendors, except sole proprietorships, must complete regardless of annual bid, offer, or contract value)

(Subcontractors with subcontract annual value of more than 550,000 must complete)

Complete either Option A (for ali entities other than not-for-profits) or Optian B (for not-for-profits). Additional rows
may be inserted into the tables or an attachment may be provided if needed.

OPTION A ~- Ownership Share and Distributive Income

Ownership Share - If you selected Option 1.A., 2.A,, 2.B., 3.A,, or 4.A. in Step 1, provide the name and address of each
individual or entity and their percentage of ownership if said percentage exceeds 5%, or the dollar value of their
ownership if said dollar value exceeds $106,447.20.

[:] Check here if including an attachment with requested information in a format substantially similar to the format
below.

TABLE - X

Name Address Percentage of Ownership | $ Value of Ownership

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Distributive Income ~
individual or entity an

d their percentage of the disclosin
5% of the total distributive Income of the disclosing enti

value exceeds $106,447.20.

[[] Check here if including an attachment with re

below.

If you selected Option 1.A., 2.A., 3.A., or 4.A. In Step 1, provide the name and address of each
g vendor’s total distributive income if said percentage exceeds
ty, or the dollar value of their distributive income if said dollar

quested information in a format substantially similar to the format

TABLE-Y

Name

Address

% of Distrlbutive Income

$ Value of Distributive Income

Click here to enter text.

Click here to enter text.

Click here to enter text,

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

State of lllinois Chlef Procurement Office
Financial Disclosures and Conflicts of Interest
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Please certify that the following statements are true.

| have disclosed all individuals or entities that hold an ownership interest of greater than 5% or greater than

$106,447.20.

[Jves[INo

I have disclosed all individuals or entities that were entitled to receive distributive income in an amount greater
than $106,447.20 or greater than 5% of the total distributive income of the disclosing entity.

[ yes[]No

OPTION B - Disclosure of Board of Directors (Not-for-Profits)

If you selected Option 5 in Step 1, list members of your board of directors. Please Include an attachment if necessary.

TABLE-2Z

Name

Address

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

{Complete only if bid, offer, or contract has ai

STEP 3

DISCLOSURE OF LOBBYIST OR AGENT

y annual value over $25,000)

(Subcontractors with subcontract annual value of more than $50,000 must complete)

] ves X No. Is your company represented by or do you employ a lobbyist required to register under the Lobbyist
Registration Act (lobbyist must be registered pursuant to the Act with the Secretary of State) or other agent who is not
identified through Step 2, Option A above and who has communicated, is communicating, or may communicate with any

State/Public University officer or employee concerning the bid or offer? If yes, please identify each lobbyist and agent,
including the name and address below.

If you have a lobbyist that does not meet the criteria, then you do not have to disclose the lobbyist’s information.

Name

Address

Relationship to Disclosing Entity

Click here to enter text.

Click here to enter text.

Click here to enter text.

Describe all costs/fees/compensation/reimbursements related to the assistance provided by each representative
lobbylst or other agent to obtain this Agency/University contract: Click here to enter text.

State of lllincls Chief Procurement Office
Financial Disclosures and Conflicts of Interest
V.13.5



STEP 4
PROHIBITED CONFLICTS OF INTEREST

(All vendors must complete regardless of annual bid, offer, ar contract value)

(Subcontractors with subcontract annual value of more than $50,000 must complete)

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: Click here to enter text.

1. Do you hold or are you the spouse or minor child who holds an elective office in the State of D Yes E] No
Illinois or hold a seat in the General Assembly?

2. Have you, your spouse, or minor child been appointed to or employed in any offices or [Jves |:| No
agencies of State government and receive compensation for such employment in excess of
60% ($106,447.20) of the salary of the Governor?

3.  Areyouor are you the spouse or minor child of an officer or employee of the Capital [Jves[Jno
Development Board or the lllinois Toll Highway Authority?

4.  Have you, your spouse, or an immediate family member who lives in your residence D Yes[ ] No
currently or who lived In your resldence within the last 12 months been appointed as a
member of a board, commission, authority, or task force authorized or created by State law
or by executive order of the Governor?

5.  Ifyou answered yes to any question in 1-4 above, please answer the following: Do you, your [Jes [INo
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total
distributable income or an amount of distributable income in excess of the salary of the
Governor (5177,412.00)?

6. If you answered yes to any question in 1-4 above, please answer the following: Is there a [:] Yes D No
combined interest of self with spouse or minor child more than 15% ($354,824.00) in the
aggregate of the vendor’s distributable income or an amount of distributable income in
excess of two times the salary of the Governor?

STEP S5
POTENTIAL CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS

(Complete only if bid, offer, or contract has an annual value over $25,000)

(Subcontractors with subcontract annual value of more than $50,000 must complete)

Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified In Step 1,
Option 6 above.

Please provide the name of the person for which responses are provided: Click here to enter text.

1. Do you currently have, or in the previous 3 years have you had State employment, including [Jves D No
contractual employment of services?

2. Has your spouse, father, mother, son, or daughter, had State employment, including DYGSD No
contractual employment for services, in the previous 2 years?

State of Illinois Chlef Procurement Office
Financial Disclosures and Confllcts of Interest
V.13.5



10.

Do you hold currently or have you held in the previous 3 years elective office of the State of
lllinois, the government of the United States, or any unit of local government authorized by
the Constitution of the State of lllinois or the statutes of the State of Illinois?

Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding
electlve office currently or in the previous 2 years?

Do you hold or have you held in the previous 3 years any appointive government office of
the State of lllinois, the United States of America, or any unit of local government authorized
by the Constitution of the State of Illinois or the statutes of the State of illinois, which office
entitles the holder to compensation in excess of expenses incurred in the discharge of that?

Do you have a relatlonship to anyone (spouse, father, mother, son, or daughter) holding
appointive office currently or in the previous 2 years?

Do you currently have or in the previous 3 years had employment as or by any registered
lobbyist of the State government?

Do you currently have or in the previous 2 years had a relationship to anyone (spouse,
father, mother, son, or daughter) that is or was 3 registered lobbyist?

Do you currently have or in the previous 3 years had Compensated employment by any
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of Winois, or any political action committee registered with either
the Secretary of State or the Federal Board of Elections?

Do you currently have or in the previous 2 years had a relationship to anyone (spouse,
father, mother, son, or daughter) who is or was a compensated employee of any registered
election or reelection committee registered with the Secretary of State or any county clerk in
the State of Iinois, or any political action committee registered with either the Secretary of
State or the Federal Board of Elections?

EXPLANATION OF AFFIRMATIVE RESPONSES

(All vendors must complete regardless of annual bid, offer. or ¢ ontract value)

(Subcontractors with subcontract annual value of more than 550,000 must complete)

is not limited to the name, salary, State agency or university, and position title of each individual.

State of lilinols Chief Procurement Office
Financial Disclosuras and Conflicts of Interest
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[Jves[ Jno
[]Yes[Ino

[ ves o
[ ves (Ino
[ ves I o
LI vesOno

[JYes[ INo

If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but-

oo,

S




STEP 7
POTENTIAL CONFLICTS OF INTEREST

RELATING TO DEBARMENT & LEGAL PROCEEDINGS

(Complete only if bid, offer, or contract has an annual value over $25,000)

(Subcontractors with subcontract annual value of more than $50,000 must complete)

This step must be completed for each person disclosed in Step 2, Option A, Step 3, and for each entity and sole
proprietor disclosed in Step 1.

Please provide the name of the person or entity for which responses are provided: Genuine Parts Company dba NAPA

1. Within the previous ten years, have you had debarment from contracting with any []Yes@ No
governmental entity?

2. Within the previous ten years, have you had any professional licensure discipline? D Yes [X] No
3. Within the previous ten years, have you had any bankruptcies? |:| Yes & No
4. Within the previous ten years, have you had any adverse civil judgments and administrative [ Yes [X] No

findings?

5. Within the previous ten years, have you had any criminal felony convictions? [J Yes X No

If you answered “Yes”, please provide a detailed explanation that includes, but is not limited to the name, State agency
or university, and position title of each individual. Click here to enter text.

STEP 8
DISCLOSURE OF CURRENT AND PENDING CONTRACTS

(Complete only if bid, offer, or contract has an annual value over $25,000)

(Subcontractors with subcontract annual value of more than 550,000 must complete)

If you selected Option 1, 2, 3, 4, or 6 in Step 1, do you have any contracts, pending contracts, bids, proposals,
subcontracts, leases or other ongoing procurement relationships with units of State of Illinois government?

(] Yes [] No.

If “Yes”, please specify below. Attach an additional page in the same format as provided below, if desired.

Agency/University Project Title Status Value Contract
Reference/P.0./lllinois
Procurement Bulletin #
lllinois Automotive and Exp. 10/2/2014 $5,000,000 Contract # PSD4015911
Department of Equipment Parts Supplier Solicitation # 224347
Transportation for District 1
Please explain the procurement relationship: Vendor

7
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STEP 9
SIGN THE DISCLOSURE

(All vendors must complete regardless of annual bid, offer, or contract value)

(Subcontractors with subcontract annual value of more than $50,000 must ¢ omplete)

This disclosure is signed, and made under penalty of perjury for all for-profit entities, by an authorized officer or

employee on behalf of the bidder or offeror pursuant to Sections 50-13 and 50-35 of the Illinois Procurement Code. This
disclosure information is submitted on behalf of:

Name of Disclosing Entity: Genuine Parts Company dba NAPA

Signatir Date: 1/3/2014

Printed

Title: Division IBS Manager
Phone Number: 773-677-7325

Email Address: Mike_Picardi@genpt.com

8
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STATE OF ILLINOIS

TAXPAYER IDENTIFICATION NUMBER

ATTACHMENT MM
certify that:

The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be
issued to me), and

I 'am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been
notified by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report
all interest or dividends, or (c) the IRS has notified me that | am no longer subject to backup withholding, and

iam a U.S. person {including a U.S. resident alien).

° If you are an individual, enter your name and SSN as it appears on your Social Security Card.

. If you are a sole proprietor, enter the owner's name on the name line followed by the name of the
business and the owner’s SSN or EIN.

° If you are a single-member LLC that is disregarded as an entity separate from its owner, enter the
owner’s name on the name line and the D/B/A on the business name line and enter the owner’s
SSN or EIN.

. If the LLC is a corporation or partnership, enter the entity’s business name and EIN and for
corporations, attach IRS acceptance letter (CP261 or CP277).

. For all other entities, enter the name of the entity as used to apply for the entity’s EIN and the EIN.

Name: Click here to enter text.
Business Name: Genuine Parts Company
Taxpayer ldentification Number:
Social Security Number: Click here to enter text.
or

Employer Identification Number: _

Legal Status (check one):

[Jindividual ] Governmental
[]Sole Proprietor [] Nonresident alien
[[]Partnership [] Estate or trust
D Legal Services Corporation [:] Pharmacy (Non-Corp.)
[ ] Tax-exempt (] Pharmacy/Funeral Home/Cemetery (Corp.)
|:| Corporation providing or billing Limited Liability Company
medical and/or health care services (select applicable tax classification)
E Corporaticn NOT providing or billing D =disregarded entity
medical and/or health care services C = corporation

Signature of Authorized Representative:

Date: 11/3/2013

State of Hlinois RFP 73
Attachment MM ~ Taxpayer ldentification
Number vV.13.5



Registration No. 16785

Genuine Parts Company
2999 Circle 75 Parkway

Atlanta GA 30339

Information for this business last updated on:
Tuesday, October 08, 2013

Certificate produced on Tuesday, October 08, 2013 at 2:09 PM




Midwest Division

A, A,
i % 9 Automotive Parts Group 4 w’

700 Enterprise Court Mike Picardi
Naperville, I1, 60563 Division IBS Manager
December 20, 2013

Illinois Tollway

Attn: Desiree Liberti, Sr. Buyer
2700 Ogden Avenue

Downers Grove, IL, 60515

RFP# 13-0171 Vendor Managed Inventory Program for Fleet Operations
Price Proposal / Final Offer

Solicitation # 22031735

Dear Desiree Libert,

Genuine Parts Company / NAPA appreciates the opportunity to submit the following
Price Proposal / Final Offer to RFP #13-0171 Vendor Managed Inventory Program for Fleet
Operations.

Upon final review of our projected operating expenses and estimated purchasing
volume provided by the Illinois Tollway, Genuine Parts Company / NAPA is submitting the
following adjustments to our original operating expenses. (Please see revised operational
expenses table).

Please note: We have readjusted the number of people assigned to the Central Warehouse,
based on the estimated purchase volume provided by the lllinois Tollway. You will see that
we have reduced the full-time equivalents (FTE) from 3 to 2.5, resulting in a total savings
(vears 1-5) of $103,995.57. We have also readjusted the computer / software expense, resulting
in a savings to the Tollway of $13,613.

The combined total reduction from our original proposal and savings to the Illinois
Tollway is as follows:
Combined Total Savings (Years 1-5):

Original Proposal New Proposal
On-site staff $620,752.40 $516,756.83
Computer/Software $136,132.62 $122,519.36
Grand Total
of Operating Expenses $1,743,786.67 $1,626,177.84

Total Savings to the Illinois Tollway from our Original Proposal:

$117,608.83

Exhibit A




Please note: The scheduling and number of people assigned to the Central Warehouse could
be subject to change depending on volume demands, stock orders and seasonal demand. GPC
/ NAPA will not make any changes in the number of people assigned and /or scheduling
unless mutually agreed upon between the Illinois Tollway and GPC / NAPA and approved by
Illinois Tollway Management.

We feel that our revised “Price Proposal / Final Offer” has provided the Illinois
Tollway with the best value. We look forward to any discussions and questions you may have
after reviewing our revised Price Proposal / Final Offer. Thank you for your consideration.

Best regards,

e Picardi
Division IBS Manager
Genuine Parts Company/NAPA
700 Enterprise Court
Naperville, IL 60563
Office: 630-416-2929
Cell: 773-677-7325
Fax: 630-305-9511

Mike Picardi@genpt.com




13-0171 Vendor Managed Inventory
Price Proposal/Final Offer

Section 1 — Operational Expenses

Using the Table below, Offerors shall provide the Operational Costs for implementing their
Vendor Managed Inventory Program at the Tollway. The Offeror shall provide a cost for the
minimum number of personnel required (as stated in Section 1 §) and a list of any/all ancillary
items they will be charging the Tollway for the five {5)-year base term of the contract. The
employee expenses shall be fully loaded with all costs such as salary and fringe benefits.

Total {years 1through
*Operational Expenses | Oty Year 1 Year 2 Year 3 Year 4 Year § S}
On-site Manager
“includes burden 2 1 $167,528.32 | $171,428.32 | 5175,445.32 | 5179,582.83 | $183,844.46 $877,829.25
On-site Staff
*includes burden 2.5 1 $99,948.42 | $100,928.36 | $102,967.76 | $105,680.36 | $107,231.93 $516,756.83
Computer/Software $26,365.63 | $25,825.63 | $25,825.63 | $22,251.24 | $22,251.24 $122,519.36
Internet / WAN / Email $7,128.00 $7,128.00 $7,128.00 | $7,128.00 | $7,128.00 $35,640.00
Material Handling
Equipment and Shelving | 1 | $1,320.00 $1,32000 | $1,320.00 | $1,320.00 | $1,320.00 $6,600.00
$0.00
'“‘”‘a"‘;'fr ::2 ‘:;yGe“"’a" 1 | $12,366.48 | $12,366.48 | $12,366.48 | $12.366.48 | $12,366.48 $61,832.40
Office supplies 1 $1,000.00 $1,000.00 $1,000.00 $1,000.00 $1,000.00 $5,000.00
TOTAL BY COLUMN $315,656.85 | $319,996.79 | $326,053.19 | $329,328.91 | $335,142.11 $1,625,177.84
GRANDTOTAL | $1,626,177.84




13-0171 Vendor Managed Inventory

Section 2 - Inventory Management

Price Proposal/Final Offer

Cost of Parts. Supplies and Materials: The cost of all parts supplies, and materials purchased
from the Vendor shall be at the Vendor's final cost after any discount off manufacturer’s

catalog or list price. The Vendor's Management Fee to manage the Tollway's parts, supplies,
and materials inventory, shall be represented as a percentage of the approximate parts,
supplies, and materials expenditures purchased on an annual basis. The Tollway estimates its
purchases will be approximately $2,600,000.00 annually. The inventory Management Fee
percentage shall be applied to all parts, supplies, and materials invoices and shalt be invoiced

on a bimonthly basis.

Inventory Management Fee Table

Approximate Cost of Annual Parts

Management Fee (%) of annual

Total incuding Fee Annual Parts & Expenditures

Supply and Material expenditures expenditure Management
$2,600,000.00 6.69% $173,940.00
{TERM IS FOR 5 YEARS-OR
$13,000,000.00) GRAND TOTAL OF 5 YEARS $869,700.00
How we came up with the number 6.69%
Purchases Est Dollars on 5% oil and Tires, 7% parts
Parts $2,200,000.00 $154,000.00
Oil & Tires EST $400,000.00 $20,000.00
Totals $2,600,000.00 $174,000.00
EST Percent mark-up 6.69%
SECTION 1 GRAND TOTAL $1,626,177.84
SECTION 2 GRAND TOTAL $869,700.00

GRAND TOTAL SECTION 1 AND 2

$2,495,877.84




STATE OF ILLINOIS
SOLICITATION AND CONTRACT TERMS AND CONDITIONS EXCEPTIONS

Attachment LL

Genuine Parts Company agrees with the terms and conditions set forth in the State of lllinois Request
for Proposal (Reference Number: 22031735), including the standard terms and conditions,
Agency/University supplemental provisions, certifications, and disclosures, with the following
exceptions:

Excluding certifications required by statute to be made by the Offeror, both Parties agree that
all of the duties and obligations that the Offeror owes to Agency/University for the work
performed shall be pursuant to the solicitation, resulting contract, and Offeror’s exceptions
accepted by the State thereto as set forth below.

A. Instructions for Submitting Offers
A.21.2.3, Page 12. Please delete the second sentence in this section.
Section 1-Specifications/Qualifications/Statement of Work

1.3.1, Page 22. At the end of the second paragraph in this section, please add the following language:
The Toliway agrees to provide any information regarding fleet changes to Vendor as soon as possible.
Fleet changes include but are not limited to the removal of types of vehicles from the fleet, the addition
of new vehicles, etc.

1.3.2, Page 23. Please delete the third sentence in the first paragraph and replace with the following
language: As Vendor is not the manufacturer of the parts to be provided under this contract, Vendor
cannot guarantee that parts purchased for this contract will meet or exceed a recently updated quality
specification for OEM parts. To the extent the parts after-market has an updated product, Vendor
agrees to provide it to the Tollway.

1.3.2, Page 23. Please revise the second paragraph so that it reads as follows: Vendor will promptly
notify the Tollway in writing following Vendor’s receipt of notice from the applicable manufacturer
informing Vendor of any new product lines or changes to existing product lines. The Tollway may at any

time refuse any particular product and require a specific substitute be provided, to the extent made
available.

1.3.2, Page 23. Please revise the first sentence of the third paragraph so that it reads as follows: Vendor
will endeavor to ensure that any rebuilt, refurbished, or recycled products meet or exceed all applicable
industry standards.

1.3.3, Page 24. Please revise the last paragraph of this section so that it reads as follows:

1
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Upon termination, expiration, or non-renewal of the Contract, the Tollway shall purchase all Vendor
and Non-Vendor branded products in inventory in the On Site Store(s) that have potential use on
vehicles or equipment currently in the Tollway fleet. The Tollway shall purchase these products at
Vendor's verified current acquisition costs as confirmed by the Tollway. To the extent there is
remaining Obsolete Inventory, which shall mean non-NAPA branded parts in Vendor’s inventory for
which the Tollway does not have a vehicle or piece of equipment for which the part will fit or
otherwise work, the Vendor and the Tollway shall meet at least six months before the termination,
expiration or non-renewal of the Contract to identify the extent of obsolete parts. Vendor will then
use reasonable commercial efforts to return, sell or otherwise dispose of the Obsolete Inventory. To
the extent Vendor is unable to return or otherwise dispose of the Obsolete Inventory, the Vendor and
the Tollway shall meet and agree on the final disposal of the remaining Obsolete Inventory and the
compensation the Vendor may be due from the Tollway.

1.3.4, Page 24. At the end of the first sentence in the second paragraph, please add the phrase ‘at no
cost to Vendor.” At the end of the last sentence in the last paragraph, please add the phrase ‘unless such
asset was stolen, missing, or destroyed as a result of the negligent acts or omissions or willful
misconduct of the Tollway.’

1.3.5.1, Page 25. Please revise the third sentence in the second paragraph so that it reads as follows: The
Vendor will be required to fill order by location and will use reasonable commercial efforts to ship the
items to the Central Warehouse within three (3) hours after receipt of the order, subject to safe and
responsible driving practices.

1.3.8, Page 26. Please delete the language in this section and replace with the following:

All items supplied pursuant to this contract are subject to the terms of written warranties provided by
the manufacturer of each part, and Vendor shall use reasonable commercial efforts to assist the Tollway
in processing all warranty claims that the Tollway may have against a manufacturer. in addition, Vendor
shall pass through all available manufacturer warranties to the Tollway. The manufacturer’s warranty
will be the sole and exclusive remedy of the Tollway in connection with any claims concerning the parts
supplied to the Tollway pursuant to this contract. ALL OTHER WARRANTIES, BOTH EXPRESS AND
IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTIBILITY OR FITNESS FOR A PARTICULAR
PURPOSE, ARE HEREBY EXCLUDED. Copies of the manufacturers’ warranties are available to the Tollway
upon request.

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




1.3.9, Page 28. Please revise the Material Safety data Sheets paragraph so that it reads as follows: The
Vendor shall deliver to the Tollway all MSDS, to the extent made available by the applicable
manufacturer, for all products subject to the provisions of the Occupational Safety and Health
Administration (OSHA) and lllinois State environmental regulations.

1.3.11, Page 28. Please revise the second sentence so that it reads as follows: Vendor will maintain an
efficient inventory and delivery system and will use reasonable commercial efforts to ensure that 80% of
parts, supplies and materials will be provided over the counter at Central Shop or in stock at the Central
Warehouse 90% of the parts, supplies and materials within four (4) hours and the balance within forty-
eight (48) hours, subject to safe and responsible driving practices. Additionally, please delete the fourth
sentence and replace with the following:

“In the event that Vendor fails to meet the foregoing requirements at any time, upon notice from the
Tollway, the Vendor will: (i) identify the specific incidents or circumstances which arose or occurred and
prevented the Vendor from adhering to the requirements set forth in this section and {ii) provide a
corrective action plan designed to address and correct the issue(s). If the Vendor’s corrective actions do
not address the issue within 15 days of the implementation of the corrective action plan, or within 45
days after receipt of notice from the Tollway, whichever occurs first, to the extent parts are not available
for safety sensitive vehicles (specifically; HELP trucks, snow fighting trucks and equipment and police
vehicles) the Vendor shall provide these parts at its cost with no additional fees or mark up.

The Tollway understands that lead times for some replacement parts can be longer then the delivery
requirements set forth in the Request for Proposal. Therefore, this provision will only be applied when
the parts are readily available from a typical resource but not provided to the Tollway within the
aforementioned delivery times.”

1.3.12, Page 29. Please delete the last sentence in this section and replace with the following: Vendor
agrees to cooperate with the development of an interface from its inventory management system to
any new system the Tollway implements. Any costs incurred with respect to the foregoing shall be
subject to mutual agreement between Vendor and the Tollway.

1.3.14.2, Page 30. Please revise this section so that it reads as follows: Vendor agrees to arrange for
third parties to handle the disposal and/or recycling of scrap tire casings and recyclable batteries, but
will not be directly involved in the actual disposal of such items. Vendor will use reasonable commercial
efforts to assist the Tollway in processing any claim that may arise against such third party associated
with the disposal of the items.

1.4, Page 30. Please revise the first sentence so that it reads as follows: The successful Vendor shall use
reasonable commercial efforts to meet the following key milestones and deliverables, subject to safe
and responsible driving practices:




1.4, Page 31. In the next to last bullet point please revise this sentence so that it reads as follows:
Vendor will use its best efforts to supply high quality parts, materials and supplies as noted herein.

Section 2-Inventory Management.

Page 37. At the end of the first sentence, please add the following language: The parties agree that
Vendor’s pricing profile shall remain firm, but prices on individual parts shall increase or decrease
throughout the term of the contract.

State of lllinois Standard Terms and Conditions

1.3.1, Page 44. Please add the word ‘reasonable’ before ‘satisfaction’. Please delete ‘within a specified
period of time” and ‘by the specified date’ and replace with ‘within ten (10) days from receipt of written
notice’. At the end of this paragraph, please add the following language: Likewise, if the Tollway and the
State of lllinois do not issue a payment to the Vendor within 60 days of the Tollway’s receipt of Vendor's
invoice, the Vendor may issue the Tollway with written notice of its intent to terminate the Contract.
This termination notice must provide the Tollway with 30 days to cure its default, or issue payment in
this case. Similarly, if the Tollway is in material breach of any other term of this Contract, the Vendor
may terminate the Contract with written notice providing Toliway with 30 days to cure its material
breach. In the event the Vendor elects to terminate this Contract pursuant to this paragraph, in addition
to the cure period, it must provide the Tollway at least 120 days’ notice from the specified date of
termination to allow the Tollway to transition out of this Contract.

New Section, Page 45. Please add the following new section to the contract: BUY-BACK OF INVENTORY:
Upon termination, expiration, or non-renewal of the Contract, the Tollway shall purchase all Vendor
and Non-Vendor branded products in inventory in the On Site Store(s) that have potential use on
vehicles or equipment currently in the Tollway fleet. The Tollway shall purchase these products at
Vendor's verified current acquisition costs as confirmed by the Tollway. To the extent there is
remaining Obsolete Inventory, which shall mean non-NAPA branded parts in Vendor’s inventory for
which the Tollway does not have a vehicle or piece of equipment for which the part will fit or
otherwise work, the Vendor and the Tollway shall meet at least six months before the termination,
expiration or non-renewal of the Contract to identify the extent of obsolete parts. Vendor will then
use reasonable commercial efforts to return, sell or otherwise dispose of the Obsolete Inventory. To
the extent Vendor is unable to return or otherwise dispose of the Obsolete Inventory, the Vendor and
the Tollway shall meet and agree on the final disposal of the remaining Obsolete Inventory and the
compensation the Vendor may be due from the Tollway.

11, Page 48. Before the word ‘in-house’ please include the word ‘reasonable’. In subsection (b), please
delete the phrase ‘in whole or in part’. In subsection (c), please add the word ‘negligent’ before ‘act,
activity or omission’. Additionally, in subsection (c), after the word ‘subcontractors’, please add the
following language: {for purposes of this paragraph, the term ‘subcontractors’ shall specifically exclude

4




suppliers and manufacturers of products). Please revise the last sentence so that it reads: NEITHER
VENDOR NOR THE STATE SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL, INDIRECT,
SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING BUT NOT LIMITED TO LOSS OF PROFITS
OR LOSS OF BUSINESS), WHETHER KNOWN OR UNKNOWN, ARISING FROM OR RELATED TO THIS
CONTRACT.

25.1 and 25.2, Page 49 and 50. Please delete the language in these sections and replace with the
following: All items supplied pursuant to this contract are subject to the terms of written warranties
provided by the manufacturer of each part, and Vendor shall use reasonable commercial efforts to assist
the State in processing all warranty claims that the State may have against a manufacturer. Vendor shall
pass through all available manufacturers’ warranties to the State. The manufacturer’s warranty will be
the sole and exclusive remedy of the State in connection with any claims concerning the parts supplied
to the State pursuant to this Agreement. ALL OTHER WARRANTIES, BOTH EXPRESS AND IMPLIED,
INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTIBILITY OR FITNESS FOR A PARTICULAR PURPOSE,
ARE HEREBY EXCLUDED. Copies of the manufacturers’ warranties are available to the State upon
request.

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

State of lllinois Supplementa! Provisions

State of lllinois Standard Certifications

2, page 56. Please add the following language at the end of this section: The parties agree that Vendor
shall not be required to submit a compliance plan or make any ADA required changes to the property on
which it will operate, as Vendor does not own or lease the property.

6, Page 57. Does not apply to this Contract.

19, Page 58. Does not apply to this Contract.

31, Page 59. Does not apply to this Contract.

By:
Signed:
Position:

Date:




Contract Renewal

K145

The undersigned Agency and Vendor, Genuine Parts Company, {the Parties) agree that the following shall renew the
Contract referenced herein. All terms and conditions set forth in the original Contract, not amended herein, shall remain
in full force and effect as written. in the event of conflict, the terms of this Renewal shall prevail.

IN WITNESS WHEREQF, the Agency and the Vendor cause this Renewal to be executed on the dates shown below by

representatives authorized to bind the respective PARTIES.

VENDOR

Vendor Name: Genuine Parts Company

Address: 700 Enterprise Court, Naperville, il. 60563

S

Phone: 630-416-2912

Printed Name: Dennis Gibbs

Fax: 630-305-9511

Title: Division Vice President

b

Email: dennis_gibbs@genpt.com

Date:4-3-2018

STATE OF ILLINOIS

Procuring Agency or University: lHlinois Tollway

Phone: 630-241-6800

Street Address: 2700 Ogden Avenue

Fax: : 630-795-7908

City, State ZIP: Downers Grove, IL 60515

Official Signature:

Date: 5/'/ //f"

Printed Name: Elizaheth Gorman

Official’s Title: Executive Director

Appr =3 titutionality

Legal Signature:

Legal Printed Name: Robert Lane

Legal’s Title: Senior Assistant Attorney General

Date: —{ 143

Ry

Finance Printed Name: Michael J. Colsch

Finance's Title: Chief Financial Officer {CFO)

Date: = ' i 73 .f'_.

Legal Signature

Legal Printed Name: Elizabeth M.S. Oplawski

Legal's Title: Acting General Counsel
8

Date: (A

Procurement Printed Name: John Donato

tate of fiiincis Chief Procurement Office
Contract Renewal with Disclosures
¥.15.2

)

¥

(%1




STATE OF ILLINOIS
STANDARD CERTIFICATIONS

Procurement’s Title: Chief of Procurement

STATE USE ONLY NOTPARTY OF CONTRACTUAL PROVISIONS
PEC #18-110805 Project Title: Vendor Managed [nventary “¥il”

Contract £ 13-0171 Procurement Mathod [IFB BEE Small stel arp

P8 Ref. 8 22047047 2B Publication Date: Award Code: A
Subcontractor Utilization? Lives D No Subrontractor Disclosure? Tives [ No

Funding Saurce Ohligation #

CPO 33 = General Counsel Aoproval:

Signature Brin

y
e
1]

d Name Date




DESCRIPTION OF CONTHACT BEING RENEWED (include original contract numberhk  B13.0171 Vendor
Managed nventory “VMI”, (P BNAPL2446863,

TERMS AND CONDITIONS: This Renewal is on the same terms and conditions as the Contract being renewed
except as changed and described hersin,

REMEWAL TERM: This RENEWAL shall begin March 15, 2019 and shall run through March 14, 2024,

COSTS (describe csloulation and/or cost basis, if applicablel The value of this renewal contract is
$20,000,000.00. This value is approved by the Tollway's Board g:%?’ Uirectors and may be modified pursuant to
Toliway Board approval as provided by written resolution or otherwise In accordance with suthority delegsted

The pricing for the Reneswal shall be st the sams rate as the Initial term,

MAXIMUN AMOUNT: vendor's compensation for {services) under this renews! Contract shall not exceed
$24,000,000.00 during this renewal term without a formal amendment.

SUBCONTRACTORS: Will subcontractors be utilized? X Yes [ | No
= Subcontractor Name: Bearings and Industrial Supply Co.

Amount 1o be paid: $40,000
Address: 431 lrmen Dr, Addison, 1L 80101
Description of work: Bulleys and Sheaves, Gaskets and Gasket Material, Automotive, Heplacement Parts for
General Motors, Gaskets, All Types: Barrels, Drums, Kegs, and Pails, Besring Assembliss,, Including Hanger
Bearings and Custom-Made Bearings, BELTS AND BELTING: AUTOMOTIVE AND, INDUSTRIAL, Flectrical
Accessories and Parts, Marine, ELECTRICAL CABLES AND WIRES, Hand Tools [Powered and Non-Powersed),

Accessories and Supplies, HAND TOOLS (POWERED AND NON-POWERED], Sprockets and Gears {Holler Chain,
Engineering, Split, Table Top, Plastic, Spur, Bevel, Helical, Rack and Pinion Gearing)

®  Subcontractor Name: Black Dog Chicage LIC
Amount to be paid: 5350,000
Address: 2305 Enterprise Dr., Westchester, 1L 80154

Descrintion of work: Bulk O, Chamicals, Auto Parts, Truck Parts



Subcontractor Name: inter-City Supply Co, Ing.

Amount to be paid: $230,000

Addrass: 8830 South Dobson Ave,, Chicago, 1L 60619
Descrintion of work: Industrial Supplies

Subcontractor Name: HAE Products and Chemicals Corp.

Amount 1o be paktl 512,000

Address: 11638 South Mayfieid Ave,, Alsip, 1L 60803
Description of work: Insulation, Pipe and Tubing, All Types

Cleaning and Washing Eguipment: Steam, Cold gn{é Hot Water Pressure and let Types, Poriable and
Stationary {Also See 075-4%], Coolers, Electric (Water Fountains), Additives and Miscellansous Paint
Ingredients: Drisrs, Fungicides, Latexes, Pigments, Surfactants, stc., Paint, Avtomotive and Machinery
PAINTING EQUIPMENT AND ACCESSORIES, Can Opener, Paint (Pneumatic), Bathroom Accessories: Fans,
Mirrors, Medicine Cabinets, Soap Dishes, Towe! Bars and Rings, etr., Pipe Hangers, Constant Support
Type, for Power Plant Operations, Yalves, Aluminum, Water Ritration, Conditioning, and Purification
Equipmaent for the Office and Home, Water Heaters, Residential, Asphalt Pumps, ROAD AND HIGHWAY
BUNLDING MATERIALS, Cleaner, Spray Equipment

Subcontractor Namae: Spring-Align Of Palatine
Ampunt to be paid: 53,000
Address: 2317 North Rand, Palatine, 1L 60074

¥

Description of work: Automobile and Other Passenger Yehicles Maintenance and Repalr (Not Otherwise
ied)

Subcontractor Name: Truck Tire Sales
Arnount to be pald: $240,000

Address: 426 Pershing, Chicage, 1L 60608
Description of worl; Car and Truck Tires

All contracts with th & the Standard Cortifizations

&
completad and signed by the subcontractor,

if the annual value of anv the subcontracts is more than §50,000, then the Vendor must provide

to the State the Financial Disclozures and Conflics of Interest for that subcontractor



e

i the subcontractor is registered in the lMlinols Procurement Gateway {IPG and the Vendoris using
the subcontractor’s Standard Certifications or Financial Disclosures and Conflicts of Interest from
the PG, then the Vendor must slso provide s completed Forms B for the subcontractor.

H st any time during the term of the Contract, Vendor adds or changes any subcontractors, Vender
will be required to promptly notilfy, in writing, the State Purchasing Officer or the Chisf
Procurement Officer of the names and sddresses and the expected amount of money that each
new or replaced subcontractor will recelve pursuant 1o the Contract. Any subcontracts entered
into prior to award of the Contract are done at the Vendor's and subcontractors risk,

W



STATE OF ILLINOIS
STANDARD CERTIFICATIONS

STANDARD CERTIFICATIONS

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract
and any renewals is 3 material requirement and condition of this contract. By executing this contract Vendor
7t

2“353

o5 compliance with this subsection In its entirety, and Is under a2 continuing obligation to remain in
compliznce and report any non-compliance,

This subsection, in its entirety, appiies to subcontractors used on this contract, Vendor shall include these
Standard Certifications in any subcontract used in the performance of the contract using the Standard Certification
form provided by the Siate.

If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its
contractors shall confirm compliance with this section in the manner and format determined by the State by
the date specified by the State and in no event later than july 1 of each vear that this contract remains in effect.

If the Parties determine that any certification in this section is not applicable to this contract it may be stricken
without affecting the remaining subsections.

7.1, As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors
provide false information, or fail to be or remain in compliance with the Standard Certification
requirements, one or more of the following sanctions will apply:

® the contract may be void by operation of law,

& the State may void the contract, and

identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does
not waive imposition of other sanctions or preclude application of sanctions not specifically identified,

7.2, Vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights
Act, Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules
in performance of this contract.

7.3. Vendor, ¥ an individual, sole progrietor, 2%?@@%5 535 an individual as member of 3 LLE, certifies he/she is
not in default on an educational loan. 5 1LCS 385/

4. Ve ;é , if an individual, sole propristor, partnes or an individual a5 member of 2 LLC, certifies it he/she
has not received (i} an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the
fiinois ?&aﬁi an Co § e or {ii] an early retirement incentive on or after 2002 under Section 14-108.3 or 18-

i
133.3 of the Hlincis Pension Code. 30 ILCS 105/15a; 40 ILCS 5/14-108.3; 40 1LCS 5/16-133.

1.5, Vendor certifie

es that it is a legal entity authorized to do business in lilinois prior to submission of a bid,
offer, or proposal, i

lega
30 1LC5 500/1-15.80, 20-43.

i Offics Genersl Sevviess

sy



7.6 VYendor certifies it has neither been convicted of bribing or sttempting to bribe an officer or emplovee of
the State of Hlinois or any other State, nor made an admission of guilt of such conduct that is 3 matter of
record. 30 LS 500/50-5,

7.7, if Vendor has been convicted of 8 felony, Vendor certifies at least five vears have passed afier the date of
completion of the sentence for such felony, unless no person held responsible by a prosecutods office for
the facts upon which the conviction was based continues to have any involvement with the business. 30

LS SG0/50-10.

7.8 f’ﬁé}%ﬁﬂ;}? or any officer, direcior, partner, or sther managerial agent of Vendor has been convicted of 5
elony undsr the Sarbanes-Oxley Actof 2002, ora Class 3or Class 2 ? {}i’i? undder the [linois Securities Law
of 1953, Verdor certifies af feast five vears have passed since the date of the conviction, *;‘ﬁsfeﬁ@r further
certifies that i is not barred from being sawarded 3 contract and gié{; wiedges that the State shall declare
the contract void if this certification is false. 30 1LCS 500/50-10.5.

7.8.  Vendor certifiesitis not barred from having a contract with the State based ugon violating the prohibitions
related 1o sither submitting/writing specifications or providing assistance to an emplovee of the State of
Hlinols by reviewing, drafting, directing, or preparing any invitation for bids, a request for propossl, or
request of information, or similar assistance [except as part of a public request for such information). 30
LS 500/50-10.5{e), amended by Pub. Act Mo, 97-0895 {August 3, 20121

7.16.  Vendor certifies that it and its affiliates are not delinquent in the payment of any debt 1o the State [or if
delinguent has entered into g deferred payment plan 1o pay the debt), and Vendor and its affiliates
achknowiedge the State mav declare the contract void If this certification Is false or if Vendar or an affiliate
ister beromes delinquent and has not entered into a deferred payment plan 1o pay off the debt. 301CS
500/50-11, 30-80.

741, Vendor certifies that it and all affiliates shall collect and remit tlinois Use Tax on alf sales of tangible
personal property into the State of lllinois In accordance with provisions of the llinols Use Tax Act and
acknowledges that fallure to comply may result in the contract being declarad void. 301008 500/50-12,

.12, Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed &
willful or knowing violation of the Environmental Protection Act within the last five years, and is therefore
not barred from being sawarded 2 contract. 30 TS 506/50-14.

7.313.  Vendor certifies i has neither paid any money or valuable thing to induce any person to refrain from
pai ¥ g ¥ P
bidding on a State contract, nor accepted any money or other valuable thing, or acted upon the promise
of same, for not bidding on a State contract. 30 1LCS 500/50- §

7.14. Vendor certifies itis not in vislation of the “"Revolving Door” provisions of the illinois Procurement Code.
30 1LCS 500/50-30.
7.15, Vendor certifies that it has not retained 2 person or entity 1o attempt 1o influence the outcome of a

procurement decision for compensation contingent in whaole or in part upon the decision or procurement.
30 LCS BO0/50-38,

7.18. Vendor certifies that if it has hired a person required to register under the Lobbyist Hegistration Act to
assist in obtaining any State contract, thet none of the lobbvist's costs, feses, compensation,
refmbursaments, or other remuneration were billed to the State. 301105 500\50-34,

7.17.  Vendor certifies it will report to the llinois Attorney Genersl and the Chief Frocurement Officer any

::;ajggszisé coliusion or other anti-competitive practice among any bidders, offerors, contractors,
proposers, or emplovees of the State. 30 LS 500/50-40, 30-45, 50-50.
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7.21.

7.22.

7.23.

7.25.

Drug Free Workplace

72001 i Vendor employs 25 or more emplovess and this contract is v %"z muore than 55,000, Vendor
certifies it will provide a drug fres workplace pursuant to the %I'} Free Workplage Act.

7.20.2 it Vendor is an individual and this contract is worth more than 55000, Vendor certifies it shall not
engage in the unlawful manufacture, distribution, dispensation, possession, or use of a controiled
substance during the performance of the contract. 30 1LCS 580,

Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shalt
participate in an international boyoott in violstion of the LLS. Export Administration Act of 1979 or the
applicable regulations of the United :@daw &eg%ﬁ;@%%% of Commerce. 30 L.CS 582,

Vendar certifiesith

has not been convicted of the offense of bid rigging or bid rotating or any similar offense
of any state or of the Unite 3

States. 720 1LCS 5/33E-3, E-4,

mﬂ

Vendor certifies it complies with the {llinols Department of Human Rights Act and rules applicabie to public
contracts, which include providing equal employment opportunity, refraining from  unlawful
discrimination, and having written sexual harassment policies. 775 1L(S 5/2-105.

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its smployees for any dues
or fees to any “discriminatory cleb” 775 1LC8 25/2.

Yendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been or will be produced in whole or in part by forced labor or indentured labor under penal
sanction. 3008583,

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been produced in whole or in part by the labor of any child under the age of 12. 30 ILCS
SB4.

Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of
residentisl bulldings, has been mitigated, 4101005 45,

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will
comply with Executive Order No. 1 {2007} The Order generally prohibits Vendors and subcontraciors
from hiring the then-serving Governor’s family members to iobby procurement activities of the State, or
any other unit of government in llinois including local governments if that procurement may result in a
contract valued at over $25,000. This prohibition also applies to hiring for that same purpose any former
tate employee who had procurement authority at any time during the one-year period preceding the
srocurament lobbying activity,
Vendor certifies that information technology, incdluding electronic information, software, systems and
g%:gs,z ;ﬁ,’%“éf{%? t, dave § g{i or provided under this contract comply with the applicable requirements of the
Technology Accessibility Act Standards as published at {www.dhs.state.il.us/iitaa) 30

M
v?""l
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b
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Vendor certifies that it has read, understands, and is in compliance with the registration requirements of
the Elections Code {10 ILCS 5/9-35) and the restrictions on making political contributions and related
requirements of the lllinois Procurement Code. 30 1LCS 500/20-160 and 50-37. Vendor will not make a
political contribution that will viplate these requirements,

In accordance with section 20-160 of the Hlinois Procurement Code, Vendor certifies as applicable:

E



[_] Vendor is not required to register as a business entity with the State Board of Elections.
or

B4 vendor has registered with the State Board of Elections. As a registered business entity, Vendor
acknowledges a continuing duty to update the registration as required by the Act.

7.28. A person {other than an individual acting as a sole proprietor} must be a duly constituted legal entity and
authorized to transact business or conduct affairs in Wlinois prior to submitting a bid or offer. 30 ILCS

500/20-43. I you do not meet these criteria, then vour bid or offer will be disqualified.

Vendor must make one of the following four certifications by checking the appropriate box.

st s

A, g Vendor certifies it is an individual acting as a sole proprietor and is therefore not subject to

the requirements of section 20-43 of the Procurement Code.

8. < vendor certifies that it is a legal entity, and was authorized to transact business or conduct
affairs in Hllinols a5 of the date for submitting this bid or offer. The State may require Vendor to
provide svidence of compliance before award,

7.28.  Vendor certifies that, for the duration of this contracs it will:

5 post its employment vacancies in lilinois and border states on the Department of
Employment Security’s tilinoislobLink.com website or its successor system; or

2 will provide an online link to these employment vacancies so that this link is accessible
through the llinoisioblink.com website it successor system; or

® is exempt from 20 ILCS 1005/1005-47 because the contract is for construction-related
services as that term is defined in section 1-15.20 of the Procurement Code; or the
contract is for construction and vendor is a party to a contract with a bona fide labor
crganization and performs construction. (20 1LCS 1005/1005-47).




STATE OF ILLINOIS
TAXPAYER IDENTIFICATION NUMBER

1 certify that:

The number shown on this form is my correct taxpayer identification number {or | am waiting for a number to be issued
to me}, and

I am not subject to backup withholding because: {2} | am exempt from backup withholding, or (b} | have not been notified
by the Internal Revenue Service {IRS) that | am subject to backup withholding as a result of a failure to report all interest
or dividends, or {c} the IRS has notified me that | am no longer subject to backup withholding, and

tam a U.S. person {including a U.S. resident alien}.

& If you are an individual, enter your name and SSN as it appears on your Social Security Card.

B if you are a sole proprietor, enter the owner’s name on the name line followed by the name of the business
and the owner’s SSN or EIN.

i if you are a single-member LLC that is disregarded as an entity separate from its owner, enter the owner’s

name on the name line and the D/B/A on the business name line and enter the owner’s SSN or EIN.

B if the LLC is a corporation or partnership, enter the entity’s business name and EIN and for corporations,
attach IRS acceptance letter {CP261 or CP277).

s For all other entities, enter the name of the entity as used to apply for the entity’s EiN and the EIN.

Name: Dennis Gibbs
Business Name: Genuine Parts Company
Taxpayer identification Number:
Social Security Number:
or

Employer Identification Number_

Legal Status {check one}:

[} individuat [ Governmental
[T sole proprietor [ Nonresident alien
[ Partnership [] estate or trust
[ 1 Legal Services Corporation {1 pharmacy (Non-Corp.)
[ rax-exempt [ 1 Pharmacy/Funeral Hame/Cemetery {Corp.)
[TIcorporation providing or billing D timited Liability Company
medical and/or heaith care services {select appiicable tax classification}
E Corporation NOT providing or billing D C = corporation

medical and/or heaith care sarvices

Signature of Authorized Representative{f

Date: April 9, 2018 _ '

State of iitinols Chief Procurement Office 10
Taxpayer identification Number
VIS



Contract Renewal

K145

The undersigned Agency and Vendor, Genuine Parts Company, {the Parties) agree that the following shall renew the
Contract referenced herein. All terms and conditions set forth in the original Contract, not amended herein, shall remain
in full force and effect as written. in the event of conflict, the terms of this Renewal shall prevail.

IN WITNESS WHEREQF, the Agency and the Vendor cause this Renewal to be executed on the dates shown below by

representatives authorized to bind the respective PARTIES.

VENDOR

Vendor Name: Genuine Parts Company

Address: 700 Enterprise Court, Naperville, il. 60563

S

Phone: 630-416-2912

Printed Name: Dennis Gibbs

Fax: 630-305-9511

Title: Division Vice President

b

Email: dennis_gibbs@genpt.com

Date:4-3-2018

STATE OF ILLINOIS

Procuring Agency or University: lHlinois Tollway

Phone: 630-241-6800

Street Address: 2700 Ogden Avenue

Fax: : 630-795-7908

City, State ZIP: Downers Grove, IL 60515

Official Signature:

Date: 5/'/ //f"

Printed Name: Elizaheth Gorman

Official’s Title: Executive Director

App = titutionality

Legal Signature:

Legal Printed Name: Robert Lane

Legal’s Title: Senior Assistant Attorney General

Date: —{ 143

Ry

Finance Printed Name: Michael J. Colsch

Finance's Title: Chief Financial Officer {CFO)

Date: = ' i 73 .f'_.

Legal Signature

Legal Printed Name: Elizabeth M.S. Oplawski

Legal's Title: Acting General Counsel
8

Date: (A

Procurement Printed Name: John Donato

tate of fiiincis Chief Procurement Office
Contract Renewal with Disclosures
¥.15.2

)

¥

(%1




STATE OF ILLINOIS
STANDARD CERTIFICATIONS

Procurement’s Title: Chief of Procurement

STATE USE ONLY NOTPARTY OF CONTRACTUAL PROVISIONS
PEC #18-110805 Project Title: Vendor Managed [nventary “¥il”

Contract £ 13-0171 Procurement Mathod [IFB BEE Small stel arp

P8 Ref. 8 22047047 2B Publication Date: Award Code: A
Subcontractor Utilization? Lives D No Subrontractor Disclosure? Tives [ No

Funding Saurce Ohligation #

CPO 33 = General Counsel Aoproval:

Signature Brin

y
e
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d Name Date




DESCRIPTION OF CONTHACT BEING RENEWED (include original contract numberhk  B13.0171 Vendor
Managed nventory “VMI”, (P BNAPL2446863,

TERMS AND CONDITIONS: This Renewal is on the same terms and conditions as the Contract being renewed
except as changed and described hersin,

REMEWAL TERM: This RENEWAL shall begin March 15, 2019 and shall run through March 14, 2024,

COSTS (describe csloulation and/or cost basis, if applicablel The value of this renewal contract is
$20,000,000.00. This value is approved by the Tollway's Board g:%?’ Uirectors and may be modified pursuant to
Toliway Board approval as provided by written resolution or otherwise In accordance with suthority delegsted

The pricing for the Reneswal shall be st the sams rate as the Initial term,

MAXIMUN AMOUNT: vendor's compensation for {services) under this renews! Contract shall not exceed
$24,000,000.00 during this renewal term without a formal amendment.

SUBCONTRACTORS: Will subcontractors be utilized? X Yes [ | No
= Subcontractor Name: Bearings and Industrial Supply Co.

Amount 1o be paid: $40,000
Address: 431 lrmen Dr, Addison, 1L 80101
Description of work: Bulleys and Sheaves, Gaskets and Gasket Material, Automotive, Heplacement Parts for
General Motors, Gaskets, All Types: Barrels, Drums, Kegs, and Pails, Besring Assembliss,, Including Hanger
Bearings and Custom-Made Bearings, BELTS AND BELTING: AUTOMOTIVE AND, INDUSTRIAL, Flectrical
Accessories and Parts, Marine, ELECTRICAL CABLES AND WIRES, Hand Tools [Powered and Non-Powersed),

Accessories and Supplies, HAND TOOLS (POWERED AND NON-POWERED], Sprockets and Gears {Holler Chain,
Engineering, Split, Table Top, Plastic, Spur, Bevel, Helical, Rack and Pinion Gearing)

®  Subcontractor Name: Black Dog Chicage LIC
Amount to be paid: 5350,000
Address: 2305 Enterprise Dr., Westchester, 1L 80154

Descrintion of work: Bulk O, Chamicals, Auto Parts, Truck Parts



Subcontractor Name: inter-City Supply Co, Ing.

Amount to be paid: $230,000

Addrass: 8830 South Dobson Ave,, Chicago, 1L 60619
Descrintion of work: Industrial Supplies

Subcontractor Name: HAE Products and Chemicals Corp.

Amount 1o be paktl 512,000

Address: 11638 South Mayfieid Ave,, Alsip, 1L 60803
Description of work: Insulation, Pipe and Tubing, All Types

Cleaning and Washing Eguipment: Steam, Cold gn{é Hot Water Pressure and let Types, Poriable and
Stationary {Also See 075-4%], Coolers, Electric (Water Fountains), Additives and Miscellansous Paint
Ingredients: Drisrs, Fungicides, Latexes, Pigments, Surfactants, stc., Paint, Avtomotive and Machinery
PAINTING EQUIPMENT AND ACCESSORIES, Can Opener, Paint (Pneumatic), Bathroom Accessories: Fans,
Mirrors, Medicine Cabinets, Soap Dishes, Towe! Bars and Rings, etr., Pipe Hangers, Constant Support
Type, for Power Plant Operations, Yalves, Aluminum, Water Ritration, Conditioning, and Purification
Equipmaent for the Office and Home, Water Heaters, Residential, Asphalt Pumps, ROAD AND HIGHWAY
BUNLDING MATERIALS, Cleaner, Spray Equipment

Subcontractor Namae: Spring-Align Of Palatine
Ampunt to be paid: 53,000
Address: 2317 North Rand, Palatine, 1L 60074

¥

Description of work: Automobile and Other Passenger Yehicles Maintenance and Repalr (Not Otherwise
ied)

Subcontractor Name: Truck Tire Sales
Arnount to be pald: $240,000

Address: 426 Pershing, Chicage, 1L 60608
Description of worl; Car and Truck Tires

All contracts with th & the Standard Cortifizations

&
completad and signed by the subcontractor,

if the annual value of anv the subcontracts is more than §50,000, then the Vendor must provide

to the State the Financial Disclozures and Conflics of Interest for that subcontractor



e

i the subcontractor is registered in the lMlinols Procurement Gateway {IPG and the Vendoris using
the subcontractor’s Standard Certifications or Financial Disclosures and Conflicts of Interest from
the PG, then the Vendor must slso provide s completed Forms B for the subcontractor.

H st any time during the term of the Contract, Vendor adds or changes any subcontractors, Vender
will be required to promptly notilfy, in writing, the State Purchasing Officer or the Chisf
Procurement Officer of the names and sddresses and the expected amount of money that each
new or replaced subcontractor will recelve pursuant 1o the Contract. Any subcontracts entered
into prior to award of the Contract are done at the Vendor's and subcontractors risk,

W



STATE OF ILLINOIS
STANDARD CERTIFICATIONS

STANDARD CERTIFICATIONS

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract
and any renewals is 3 material requirement and condition of this contract. By executing this contract Vendor
7t

2“353

o5 compliance with this subsection In its entirety, and Is under a2 continuing obligation to remain in
compliznce and report any non-compliance,

This subsection, in its entirety, appiies to subcontractors used on this contract, Vendor shall include these
Standard Certifications in any subcontract used in the performance of the contract using the Standard Certification
form provided by the Siate.

If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its
contractors shall confirm compliance with this section in the manner and format determined by the State by
the date specified by the State and in no event later than july 1 of each vear that this contract remains in effect.

If the Parties determine that any certification in this section is not applicable to this contract it may be stricken
without affecting the remaining subsections.

7.1, As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors
provide false information, or fail to be or remain in compliance with the Standard Certification
requirements, one or more of the following sanctions will apply:

® the contract may be void by operation of law,

& the State may void the contract, and

identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does
not waive imposition of other sanctions or preclude application of sanctions not specifically identified,

7.2, Vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights
Act, Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules
in performance of this contract.

7.3. Vendor, ¥ an individual, sole progrietor, 2%?@@%5 535 an individual as member of 3 LLE, certifies he/she is
not in default on an educational loan. 5 1LCS 385/

4. Ve ;é , if an individual, sole propristor, partnes or an individual a5 member of 2 LLC, certifies it he/she
has not received (i} an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the
fiinois ?&aﬁi an Co § e or {ii] an early retirement incentive on or after 2002 under Section 14-108.3 or 18-

i
133.3 of the Hlincis Pension Code. 30 ILCS 105/15a; 40 ILCS 5/14-108.3; 40 1LCS 5/16-133.

1.5, Vendor certifie

es that it is a legal entity authorized to do business in lilinois prior to submission of a bid,
offer, or proposal, i

lega
30 1LC5 500/1-15.80, 20-43.

i Offics Genersl Sevviess

sy



7.6 VYendor certifies it has neither been convicted of bribing or sttempting to bribe an officer or emplovee of
the State of Hlinois or any other State, nor made an admission of guilt of such conduct that is 3 matter of
record. 30 LS 500/50-5,

7.7, if Vendor has been convicted of 8 felony, Vendor certifies at least five vears have passed afier the date of
completion of the sentence for such felony, unless no person held responsible by a prosecutods office for
the facts upon which the conviction was based continues to have any involvement with the business. 30

LS SG0/50-10.

7.8 f’ﬁé}%ﬁﬂ;}? or any officer, direcior, partner, or sther managerial agent of Vendor has been convicted of 5
elony undsr the Sarbanes-Oxley Actof 2002, ora Class 3or Class 2 ? {}i’i? undder the [linois Securities Law
of 1953, Verdor certifies af feast five vears have passed since the date of the conviction, *;‘ﬁsfeﬁ@r further
certifies that i is not barred from being sawarded 3 contract and gié{; wiedges that the State shall declare
the contract void if this certification is false. 30 1LCS 500/50-10.5.

7.8.  Vendor certifiesitis not barred from having a contract with the State based ugon violating the prohibitions
related 1o sither submitting/writing specifications or providing assistance to an emplovee of the State of
Hlinols by reviewing, drafting, directing, or preparing any invitation for bids, a request for propossl, or
request of information, or similar assistance [except as part of a public request for such information). 30
LS 500/50-10.5{e), amended by Pub. Act Mo, 97-0895 {August 3, 20121

7.16.  Vendor certifies that it and its affiliates are not delinquent in the payment of any debt 1o the State [or if
delinguent has entered into g deferred payment plan 1o pay the debt), and Vendor and its affiliates
achknowiedge the State mav declare the contract void If this certification Is false or if Vendar or an affiliate
ister beromes delinquent and has not entered into a deferred payment plan 1o pay off the debt. 301CS
500/50-11, 30-80.

741, Vendor certifies that it and all affiliates shall collect and remit tlinois Use Tax on alf sales of tangible
personal property into the State of lllinois In accordance with provisions of the llinols Use Tax Act and
acknowledges that fallure to comply may result in the contract being declarad void. 301008 500/50-12,

.12, Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed &
willful or knowing violation of the Environmental Protection Act within the last five years, and is therefore
not barred from being sawarded 2 contract. 30 TS 506/50-14.

7.313.  Vendor certifies i has neither paid any money or valuable thing to induce any person to refrain from
pai ¥ g ¥ P
bidding on a State contract, nor accepted any money or other valuable thing, or acted upon the promise
of same, for not bidding on a State contract. 30 1LCS 500/50- §

7.14. Vendor certifies itis not in vislation of the “"Revolving Door” provisions of the illinois Procurement Code.
30 1LCS 500/50-30.
7.15, Vendor certifies that it has not retained 2 person or entity 1o attempt 1o influence the outcome of a

procurement decision for compensation contingent in whaole or in part upon the decision or procurement.
30 LCS BO0/50-38,

7.18. Vendor certifies that if it has hired a person required to register under the Lobbyist Hegistration Act to
assist in obtaining any State contract, thet none of the lobbvist's costs, feses, compensation,
refmbursaments, or other remuneration were billed to the State. 301105 500\50-34,

7.17.  Vendor certifies it will report to the llinois Attorney Genersl and the Chief Frocurement Officer any

::;ajggszisé coliusion or other anti-competitive practice among any bidders, offerors, contractors,
proposers, or emplovees of the State. 30 LS 500/50-40, 30-45, 50-50.
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7.21.

7.22.

7.23.

7.25.

Drug Free Workplace

72001 i Vendor employs 25 or more emplovess and this contract is v %"z muore than 55,000, Vendor
certifies it will provide a drug fres workplace pursuant to the %I'} Free Workplage Act.

7.20.2 it Vendor is an individual and this contract is worth more than 55000, Vendor certifies it shall not
engage in the unlawful manufacture, distribution, dispensation, possession, or use of a controiled
substance during the performance of the contract. 30 1LCS 580,

Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shalt
participate in an international boyoott in violstion of the LLS. Export Administration Act of 1979 or the
applicable regulations of the United :@daw &eg%ﬁ;@%%% of Commerce. 30 L.CS 582,

Vendar certifiesith

has not been convicted of the offense of bid rigging or bid rotating or any similar offense
of any state or of the Unite 3

States. 720 1LCS 5/33E-3, E-4,

mﬂ

Vendor certifies it complies with the {llinols Department of Human Rights Act and rules applicabie to public
contracts, which include providing equal employment opportunity, refraining from  unlawful
discrimination, and having written sexual harassment policies. 775 1L(S 5/2-105.

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its smployees for any dues
or fees to any “discriminatory cleb” 775 1LC8 25/2.

Yendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been or will be produced in whole or in part by forced labor or indentured labor under penal
sanction. 3008583,

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been produced in whole or in part by the labor of any child under the age of 12. 30 ILCS
SB4.

Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of
residentisl bulldings, has been mitigated, 4101005 45,

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will
comply with Executive Order No. 1 {2007} The Order generally prohibits Vendors and subcontraciors
from hiring the then-serving Governor’s family members to iobby procurement activities of the State, or
any other unit of government in llinois including local governments if that procurement may result in a
contract valued at over $25,000. This prohibition also applies to hiring for that same purpose any former
tate employee who had procurement authority at any time during the one-year period preceding the
srocurament lobbying activity,
Vendor certifies that information technology, incdluding electronic information, software, systems and
g%:gs,z ;ﬁ,’%“éf{%? t, dave § g{i or provided under this contract comply with the applicable requirements of the
Technology Accessibility Act Standards as published at {www.dhs.state.il.us/iitaa) 30

M
v?""l
€3
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Vendor certifies that it has read, understands, and is in compliance with the registration requirements of
the Elections Code {10 ILCS 5/9-35) and the restrictions on making political contributions and related
requirements of the lllinois Procurement Code. 30 1LCS 500/20-160 and 50-37. Vendor will not make a
political contribution that will viplate these requirements,

In accordance with section 20-160 of the Hlinois Procurement Code, Vendor certifies as applicable:

E



[_] Vendor is not required to register as a business entity with the State Board of Elections.
or

B4 vendor has registered with the State Board of Elections. As a registered business entity, Vendor
acknowledges a continuing duty to update the registration as required by the Act.

7.28. A person {other than an individual acting as a sole proprietor} must be a duly constituted legal entity and
authorized to transact business or conduct affairs in Wlinois prior to submitting a bid or offer. 30 ILCS

500/20-43. I you do not meet these criteria, then vour bid or offer will be disqualified.

Vendor must make one of the following four certifications by checking the appropriate box.

st s

A, g Vendor certifies it is an individual acting as a sole proprietor and is therefore not subject to

the requirements of section 20-43 of the Procurement Code.

8. < vendor certifies that it is a legal entity, and was authorized to transact business or conduct
affairs in Hllinols a5 of the date for submitting this bid or offer. The State may require Vendor to
provide svidence of compliance before award,

7.28.  Vendor certifies that, for the duration of this contracs it will:

5 post its employment vacancies in lilinois and border states on the Department of
Employment Security’s tilinoislobLink.com website or its successor system; or

2 will provide an online link to these employment vacancies so that this link is accessible
through the llinoisioblink.com website it successor system; or

® is exempt from 20 ILCS 1005/1005-47 because the contract is for construction-related
services as that term is defined in section 1-15.20 of the Procurement Code; or the
contract is for construction and vendor is a party to a contract with a bona fide labor
crganization and performs construction. (20 1LCS 1005/1005-47).




STATE OF ILLINOIS
TAXPAYER IDENTIFICATION NUMBER

1 certify that:

The number shown on this form is my correct taxpayer identification number {or | am waiting for a number to be issued
to me}, and

I am not subject to backup withholding because: {2} | am exempt from backup withholding, or (b} | have not been notified
by the Internal Revenue Service {IRS) that | am subject to backup withholding as a result of a failure to report all interest
or dividends, or {c} the IRS has notified me that | am no longer subject to backup withholding, and

tam a U.S. person {including a U.S. resident alien}.

& If you are an individual, enter your name and SSN as it appears on your Social Security Card.

B if you are a sole proprietor, enter the owner’s name on the name line followed by the name of the business
and the owner’s SSN or EIN.

i if you are a single-member LLC that is disregarded as an entity separate from its owner, enter the owner’s

name on the name line and the D/B/A on the business name line and enter the owner’s SSN or EIN.

B if the LLC is a corporation or partnership, enter the entity’s business name and EIN and for corporations,
attach IRS acceptance letter {CP261 or CP277).

s For all other entities, enter the name of the entity as used to apply for the entity’s EiN and the EIN.

Name: Dennis Gibbs
Business Name: Genuine Parts Company
Taxpayer identification Number:
Social Security Number:
or

Employer Identification Number_

Legal Status {check one}:

[} individuat [ Governmental
[T sole proprietor [ Nonresident alien
[ Partnership [] estate or trust
[ 1 Legal Services Corporation {1 pharmacy (Non-Corp.)
[ rax-exempt [ 1 Pharmacy/Funeral Hame/Cemetery {Corp.)
[TIcorporation providing or billing D timited Liability Company
medical and/or heaith care services {select appiicable tax classification}
E Corporation NOT providing or billing D C = corporation

medical and/or heaith care sarvices

Signature of Authorized Representative{f

Date: April 9,2018 _ '

State of iitinols Chief Procurement Office 10
Taxpayer identification Number
VIS
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S THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY ALL DVORCES PACAATEAR ON
CHICAGO SUBURBAN 2700 OGDEN AVENUE ING SUPS AND BILLS OF LADING.
(773) 242-3620  (630) 241-6800 - -
‘ DOWNERS GROVE, IL 60515 CP—PAF § DT s
DATE: ©Z./15¢143 PAGE 1OF
FOB.: DEl_IVER COMTRACT PURCHASE GRDER SUTHORITY INVOILDE VoL
AT Y ORE SEMNT TD VIR
CONTRACT: - TOOBE SENMT TD v
REF. CPO: GEMUINE PARTS 0 CORB SHIP TO: 4
TEL # 50030055955 dba NARA LUTD PARTS MARKFOR: ALEX SEGREI (L
TERMS: MET 0 70 ﬁe;s;?sﬁf RISE 7 | SEEST
MAPERVILLE, 1L &D5&3-10%s WENDOR MANABED IMVENTN
DELIVERBY: o . o,y
[ ACCOUNT ruvumv
HIUNE| CSUMBER | rress No. | QUANTITY |u/m DESCRIPTION UNIT PRICE TOTAL AMOUNT

RN

tOFA | VEMDOR MANAGED INVENTORY 3555877 BA0OD 153R5ETT .
THE TOLLWAYS ESTIMATED
REMIIREMENT FUOR VENDOR
PAMARED INVENTORY FOR THE
FERIOD OF FIVE {5) ¥EARS
TERM 3S15/14 TR /18,45
AL SPECIFICATIONS RER
CONTRACT DOCUMENT $3-D174
%#-51-%*-*#%*%%?%%#{?%*-&#-I‘—i"?-‘k-#-é#i!-'?&%f'
AR APFROVED BY
BOARD REBOLUTION Z0003
DATED JSMUSRY 23, 2019
3 -Sl»-:‘-}%%#ﬂ--:‘-(—'?#%ﬂ%%ﬂ#%%%{é%@*%&%#%
~~~~~~~~ MEED 74357 3 oo
01000047 ~33~200

e L

TETAL F1E3WEETT A
BUYER 1
e oy . - TE
WS CENTRACT NUMBER: cooE

VENDOR INSTRUCTIONS

INVOICING ADDRESS:  ILLINOIS TOLLWAY
. P.O. BOX 3094
LISLE, IL 60532

PLEASE BE SURE TO INCLUDE THE ILLLINOIS TOLLWAY ELEVEN-DIGIT ORDER NO.
WHICH IS FOUND IN THE UPPER-RIGHT CORNER OF THE PURCHASE ORDER.
See reverse side for additional instructions and terms and conditions.

By submitting an invoics, the Selier hereby certifies that the goods, merchandise and wares shipped in

accordance with this order have met all the required standards as set forth in the purchasing contract.

HWAY AUTHORITY
/

3)17 /1
ENT /’ TR

By




FINANCE CcOPY

SHONES ORDER NUMBER
THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY R OICES, DA CKAGES, PAOC
CHICAGO SUBURBAN 2700 OGDEN AVENUE ING LIPS AND BILLS OF LADING,
42 241 4]
(773) 2423620 (630) 241-680 DOWNERS GROVE, IL 60515 CPoMNAPiDALBET e
DATE: PAGE OF
Z0B.: CHANGE ORDER AUTHORITY INVOICE VOUCHER
S ONTRACT- T HE SEMT T viug
REF.CPO: "
TENSOR GENUINE PARTS CO CORP SHIPTO: cu
FEL, #: s MARA AUTO PARTS MARKFOR: ALEX GEORGIOU
FERMS: FOO ENTERPRIGE O7 SUBJECT
2 jog =3y § ,&‘{3& 3 {“%‘l‘*’gg FID pgY ity E {jf:g’} M !5‘ Fe uisz:}f“ A
SELIVER BY: N e SR ERVILLE, 1L &0B43-107 ManNasE IRVERNT h

ACCOUNT ﬁuvzmonv

NUMBER ITEM NO. QUANTITY U/M DESCRIPTION UNIT PRICE TOTAL AMOUNT

C
H ILINE
G

i EA | VENDOR MANAGED IRVERTIRY
THE Tﬁiﬁw@ié‘%“{g ERTIMATED
REGQUIBEMENT FOR VENDOR
MAMNAGED X?%‘xfi'?ik TORY FOR THE
PERIOD

UTALBSA1e TO OE/14
ALl SBPECIFICATIONG

Sy g g g g
x}fzﬁiz{”ﬁj{: %

ToLLWaY CONTRACT i
SRS GHGR LRSS SH2
a8 APPROVED
BOARD RESOLUTION
DATED JaNuaryY 23, |
R GERELUBHFESE RS SR E R
e 1121 3 =1 § =3 Iy SR
FUMDES TRANEBFERRELD FROM
LHMEDT CP-NAPLZA4694T
&5 AFRPRUOVED BY MEMORANDUM
ﬁ& £m u&f3ﬁ &
YT ;
T . #OHANMGE ORDER 01
FOR OHANGE -~ RENE
i 2t CIRT Enil i

CHTED BY anN "s% 1

4 THE OHAMGE COLUMKM

=

&7 NUMBER: %

k4
L

o
@

By submitting an invoice,
accordance with this order hav

a;éii o Q%ﬁ,g g

VOUCHER PAYORDER AUDITED
NUMBER NUMBER BY
ACCOUNTS PAYABLE THE ILLINGIS STATE TOLL HIGHWAY AUTHORITY

fel ST
FlEan

e E & P 5 ﬁ
On LABT PailE

By

AUTHORIZED AGENT

o



FINANGE COPY

HONES ORDER NUMBER
THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY AL INVOICES, FACKAGES, PrgIe
CHICAGO SUBURBAN ING SLIPS AND BILLS OF LADING.
(773) 242-3620 (630) 241-6800 2700 OGDEN AVENUE
DOWNERS GROVE, IL 60515 CP-MAP1oAGEESe—00
DATE: PAGE :OF
Z0.B. OFL IVERED CHARNGE ORDER ITY O INVOICE VIUOHER
IONTRACT: TRt ERYOTOY VRS
3EF. CPO: .
Pt SENUINE PARTS CO CORP SHIPTO:  cu
TEL.#: ¢ MAPFA AUTO PARTE MARK FOR: ALEY GEORGIOU
FERMS: 700 ENTERPRISE CT SUBJECT
NAPERS . IL 405631076 VENDOR MAMAGED INVENMTORY
SELIVER BY: s 1aon MAPERVILLE . &05& 1078 SR MAaN DOINVENTORY
C ACCOUNT [INVENTORY
g LINE NUMBER ITEM NO. QUANTITY (U/M DESCRIPTION UNIT PRICE TOTAL AMOUNT
THE PERIOD OF
G181 THROUGH oR/14/24
- MO} ITNCREASE T CaPITAL
UPFER DOLLAR LLIMIT
A5 APPROVED BY
BOARD RESDOLUTION
BI1EGE
DATED. HMaRCH 2%,
et
# ?%z:&ﬁgﬁ FOr ?ﬂs?{‘é
-~ T OCHANGE FUND
FUND 51 PER MEMO
5/07 /2018,
MEL 05/22/18
51 w%;ii%ijgi‘g &7 - 5‘53 13148
TOTaL BHREBGO0. OO
INDICATED BY AN “#° IN THE CHANGE COLUMN 3

MUIMIEE

ER

A

By submitting an involce, the Ssller harshy

accordance with this ¢ fs:i ma&se met all the
VOUCHER PAYORDER AUDITED
NUMBER NUMBER BY

ACCOUNTS PAVABLE

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

By

AUTHORIZED AGENT



PHONES

CHICAGO
(773) 242-3620

SUBURBAN
(630) 241-6800

FINANCE COPY

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

2700 OGDEN AVENUE
DOWNERS GROVE, IL 60515

ORDER NUMBER
THIS NUMBER MUST APPEAR ON
ALL INVOICES, PACKAGES, PACK-
ING SLIPS AND BILLS OF LADING

LT NAR LA s EY AT

DATE: U7/1i&/1i4 SAGE 5F
FOB- DEL IVERED CHANGE [ORDER AUTHORITY INVOICE wOUCE
CONTRAGT, o+ TO BE SENT TO YOU
33:}:%? : GENUINE PARTS OO CORP SHIPTO: Cld
TEL # &30-305-8955 NAPA AUTO PARTS MARKFOR:  ALEX GEDRGIOU

TERMS: BMET 30

DELIVER BY: {}:%5; 2 fj%- ;‘ E{Q‘?

700 ENTERPRIBE
MA&PERVILLE, IL

o

&05&E~107E

VERMDOR ﬁ%@gé%ﬁ INVENTORY

c ACCOUNT |INVENTORY
z LINE NUMBER ITEM NO. QUANTITY |U/M DESCRIPTION UNIT PRICE TOTAL AMOUNT
# 31 i Ea | VENDOR MANAGED IRVENTORY | 225000 00000 225000, O

REQUIREMENT

MARAGED INVE
PERIOD

Q¥ ABS1Ee TU

sl SBPECIFIC
TOLLWAY CONT

AS AP
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RS EEREREEE
e e B ED)

FUNDS TRANSE
[MEOT CP-NAP
AS APFROVED

DATED 06730

DTT
#CHANGE ORDE
FOR CHANGE -

THE TOLLWAYS

DATED JANUARY

ESTIMATED
FOR VENDOR
NTDRY FOR THE
OE/L4719
ATIONE PER
R&CT 13~01

71

PROVED BY
LUTION 20201

.
23 =

.
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e

ok
o
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4
[ B e A R
ERRED FROM
12446963
BY MEMORANDUM
ié
,,,,,, FiiB/14
B 01 ~ REASON
REMEW FOR

MUED # & # %

CHANGED LINES INDICATED BY AN “u®

W THE

CHME COMTRACT MNUMBER:

CHONGE

COLUMN

VOUCHER
NUMBER

PAYORDER
NUMBER

BY

AUDITED

ACCOUNTS PAYABLE

By

THE ILLINGIS STATE TOLL HIGHWAY AUTHORITY

PLEABE SEE

. g e e
3 4
i. St 0

AUTHORIZED AGENT



FINANCE COPY

ORDER NUMBER

PHONES
THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY AL NVOIGES, PAGKAGES. T,
CHICAGO SUBURBAN 2700 OGDEN AVENUE ING SLIPS AND BILLS OF LADING.
(773) 242-3620  (630) 241-6800 DOWNERS GROVE, IL 60515 CF-NAF I AGESUE=0
DATE: U7/15/16 PAGE ©OF
FOB. DEL IVERED CHANGE ORDER AUTHORITY INVOICE VOULHE
5 Y‘*{i‘ = 1 L H
CONTRACT: = E TO SENT TO YOU
REF. CPO: v T e . ,
FERDOR GENUINE FARTS €O CORP SHIPTO: CW
TEL. #  &30-305~-H98% BalPs AUTO PARTS MARK FOR: ALEX QEORGIOU
TERMS: MNET 30 OO ERMTEHEPRIBE 7T SUBJECT
) NAPERVILLE, 1L &0543-1078 VERNDOR Mal 2%@%3 INVENTIORY
DELIVER BY: 09/14/24 ;
¢ ACCOUNT |INVENTORY
2 LINE NUMBER ITEM NO. QUANTITY (UM DESCRIPTION UNIT PRICE TOTAL AMOUNT
THE PERIOD OF
OB/15/19 THROUGH 03/14/24
- R TRIGREASE T CARPITAL
UPPER DOLLAR LIMIY
AS APPROVED BY
BUOARD RESBOLUTION
#21501
DATED MARCH 29, 2018
17 1 T 47517718
50983867 -85~110
TOTAL, E2DE000. O
CHANGED LINES INDICATED BY AN “#% IN THE CHANGE COLUMN .
CMS CONTRACT NUMBER: 4
yinvoice, t i
is order %*zzg
VOUCHER PAYORDER AUDITED
NUMBER NUMBER BY

ACCOUNTS PAYABLE

THE ILLINCIS STATE TOLL HIGHWAY AUTHORITY

By

AUTHORIZED AGENT



PHONES

CHICAGO
(773) 242-3620

SUBURBAN
(B30) 241-6800

DATE: O3/18/i4

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

FINANCE COPY

2700 OGDEN AVENUE

DOWNERS GROVE, IL 60515

ORDER NUMBER
THIS NUMBER MUST APPEAR ON
ALL INVOICES, PACKAGES, PACK-
ING SLIPS AND BLLS OF LADING

CP-NAP L12444694653-03

PAGE OF

EoB. DEL IVERED CHANGE ORDER AUTHORITY INVOICE VOUCHEE
CONTRACT.  Foot TO BE SENT TO YOU
. CPO: e s o - .
ﬁig&f SENUINE PARTS CO CORP SHIPTO: ¢y
TEL. #: 630-305-8955 NARA AUTO PARTS MARK FOR: ALEX GEORGIOU

TERMS: HET 3¢

700 ENTERPRISE CT

SUBJECT
VENDOR MANAGED INVENTORY

MAPERVILLE., IL &0%&43-1078
DELIVER BY: 03/14/04
c ACCOUNT |INVENTORY
g LINE NUMBER ITEM NO. QUANTITY U/M DESCRIPTION UNIT PRICE TOTAL AMOUNT
QUi la7a3z00 I BEA |VENDUOR MANAGED INVENTORY BEA708B77. 84000 | 18270877, 84

kit

AS APPROVED B

-
23,

. A 4

ONTIN

THE TOLLWAYS ESTIMATED
REGUIREMENT FOR VENDOR
MANAGED INVENTORY FOR THE
PERIUD OF FIVE (%)
TERM 3/15/14 70O 3/14/19
ALL SPECIFICATIONS PER
CONTRACT DOCUMENT 13-0171
HEGRSBL ISR BA IS S LR RSB Y

YEARS

W
H

BOARD RESOLUTION 20201
DATED JaNUARY
FERERR G SRS RV E LG BB BB R SR BL
e WMEED FRETTE
#*REABON FOR CHANGE ORDER%
TEANSFER €225, 000. 00 TO
FUND 50 CP~NAP12448594
LOWERING UPPER LIMIT
FROM %15, 495, 877. 84
BY 225, 000. 00
TO #1585, 270,877, 84
RESERLERR S HEF IR LGSR B R T

2014

O ¥ %

CHANGED LINES INDICATED BY AN "s* IN THE CHANGE COLUMN

CHMB CONTRACT MNUMBER:

oo

VOUCHER
NUMBER

PAYORDER
NUMBER

ACCOUNTS PAYABLE

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

PLEAS
By

E SEE

SIGNATURE ON LAST

o A e
PAsE

AUTHORIZED AGENT



FINAMNCE COPY

PHONES 'ORDER NUMBER
THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY AL NVOICES MUST APPEAR ON
CHICAGO SUBURBAN 2700 OGDEN AVENUE ING SLPSAND s g S, PACK
(773) 242-3620 (630 241-6800 DOWNERS GROVE., IL 60515 CP-NAPI24465963-03
DATE: 03/15/14 PAGE =OF
FOB- DEL IVERED CHANGE ORDES AUTHORITY INVOICE VOUCHES
ovEAeTtIet7E T BE SENT TO vOu
T GENUINE PARTS CO COKP SHIPTO: iy
TEL.# &30-3085-8958 NAPA AUTD PARTS MARK FOR: ALEX GEDRGIOU
TERMS: NET 30 700 ENTERPRISE CT SUBIES
NAPERVILLE, IL &05&3-1078 VENDOR MANAGED INVENTORY
DELIVER BY: 03/ 14/24
c ACCOUNT |INVENTORY
g LINE NUMBER ITEM NO. QUANTITY U/m DESCRIPTION UNIT PRICE TOTAL AMOUNT
AS APPROVED BY MEMORANDUM
DATED &/30/16
%%%%%%%%%%%%@%%%%%%%%%&%@
DTT L T/18/16
OL=~0000~47—43-220
¢ GO2 4743020 1 EA |VENDOR MANAGED INVENTORY 0. 00000 | 20000000, 00
#CHANGE DRDER 02 - REASON
FOR CHANGE ORDER ~ RENEW
FOR THE PERIOD OF
03715719 THROUGH 03/14/04
AS APPROVED BY
BOARD RESOLUTION
#21501
DATED MARCH 29, 2018
et T V13 53 s Q- ¥ = o y r SOOI,
MH. .. 4717718
#CHANGE ORDER 03 - REASON
FOR CHANGE -~ CORRECTED
END DATE IN PHEAD SCREEN
TO 3/14/24.
MH. .. 5/07/18
B ¥ B ¥ CONMTINUED # # % #
CHANGED LINES INDICATED BY AN "#9 IN THE CHANGE COLUMN 3
CHME CONTRACT NUMBER: 4

By submitling an invoice, the Seller hereby certifies that the go
accordance with this order have met all the required c*a?fjé:;fs:fé

VOUCHER PAYORDER AUDITED
NUMBER NUMBER BY
ACCOUNTS PAYABLE THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

PLEASE SEE SIGNATURE ON LAST PAGE
By

AUTHORIZED AGENT



PHONES

CHICAGO SUBURBAN
(773) 242-3620 (630) 241-6800

DATE: 03/15/14

PO DEL TVERED

e B 7 0 e W |

FINANCE COPY

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

2700 OGDEN AVENUE
DOWNERS GROVE, IL 60515

CHANGE ORDER

ORDER NUMBER
THIS NUMBER MUST APPEAR ON
ALL INVOICES, PACKAGES, PACK-
ING SLIPS AND BILLS OF LADING.

CP=NAP 12446563-03]
|

PAGE “OF

EOE A i e

CONTRACT:
REF. CPO:

VENDOR
TEL. #: &630-305~8955

TERMS: NET 30

GENUINE PARTS CO CORP
NAPA AUTO PARTS

700 ENTERPRISE CT
NAFERVILLE:, IL 405463-1078

AUTHORITY INVOICE VOUCHER
TGO BE SENT TO You

SHIP TO: CW

MARK FOR: ALEX GEORGIOU

SUBJECT
VENDOR MANAGEED INVENTORY

c
H |LINE
G

ACCOUNT |INVENTORY
NUMBER ITEM NO.

QUANTITY [U/M DESCRIPTION

UNIT PRICE TOTAL AMOUNT

01-0000~47-43-220

A S s ey i o bk, et St . i Sy O P W S . b St S S

TOTAL #35270877. 84

CHANGED LINES INDICATED BY AN "#»

CMS CONTRACT NUMBER:

IN THE CHANGE COLUMN 3

By submitting an invoice, the Seller hereby certifies that the goods, merchandise and wares shipped in
accordance with this order have met all the required standards as set for in the purchasing contract.

VOUCHER
NUMBER

PAYORDER
NUMBER

AUDITED

ACCOUNTS PAYABLE

e LL HIGHWAY AUTHORITY
. Y

- T~
AUTHORIZED AGENT



FINANGCE copY

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY
2700 OGDEN AVENUE
DOWNERS GROVE, IL 60515

PHONES

CHICAGO
(773) 242-3620

SUBURBAN
(630) 241-6800

DATE: ©3/15/14

ORDER NUMBER
THIS NUMBER MUST APPEAR ON
ALL INVOICES, PACKAGES, PACK-
ING SLIPS AND BILLS OF LADING.

LEeNAF LA EET AT

E CHANGE ORDER
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CONTRACT:
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MARK FOR:
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c
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G

3!
i

4743230 i VERDOR MAMAGED
THE TOLLWAYS
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DATED Q&%%é%f
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By
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PHONES

CHICAGO
(773) 242-3620

SUBURBAN
(630) 241-6800

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

FINANCE COPY

2700 OGDEN AVENUE
DOWNERS GROVE, IL 60515

ORDER NUMBER
THIS NUMBER MUST APPEAR ON
ALLINVOICES, PACKAGES, PACK-
ING SLIPS AND BILLS OF LADING

CH-NAPIZ448585-0

DATE: PAGE  ©F
FOB. DEL IVERED CHANGE ORDER AUTHORITY INVOICE VAUCHE
CONTRACT: ECEXS T BE SENT TO YOU
REF. CPO: o ) : —

Viroan GENUINE PARTS €O CORP SHIP TO: o
TEL#  630-305-8955 NAPA AUTO PARTS wArrFon ALEX GEORGIDU

TERMS: NET 30

DELIVER BY: 03/14/19
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MAPERVILLE,

I &0%63-1078

. SUBJECT
VENDOR MANAGED TNV

ENTORY

c ACCOUNT
o |UNEl  NUMBER

INVENTORY
ITEM NO.

QUANTITY (UM

DESCRIPTION

UNIT PRICE TOTAL AMOUNT

474

£ad
Ly
w3
f

AL APPROVED BY MEMORANDUM
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VENDOR MANAGED INVENTORY
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FOR CHANGE ORDER -~ RENEW
FOR THE PERICD OF
03715/1%9 THROUGH 03/14/24
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#EF180:
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TOTAL
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- CHANGE COL UMM
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VOUCHER
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BY

AUDITED

ACCOUNTS PAYABLE

THE ILLINGIS STATE TOLL HIGHWAY AUTHORITY

By

AUTHORIZED AGENT



PHONES ) ORDER MUNMBER
THIS NUMBER MUST APPEAR ON
CHICAGO SUBURBAN THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY ALL INVOICES, PACKAGES. PACK.

(778) 242-3620  (630) 241-6800 DOWNERS GROVE, IL 60515

DATE: 715714 PAGE OF

F.O.B.:

CORTRACT:
REF. CPO:

YENDOR
FEL.# o

TERMS: |

SHIPTO:

MARK FOR:

SUBJECT

DELIVER BY:

€ ASQGQ?«ET ’ ‘QégEﬁTGR‘!
§ LiME NUMBER ITEM NO. GUANTITY UM DESCRIPTION UNIT PRICE TOTAL AMOUNT

VOUCHER PAYORDER AUDITED
NUMBER NUMBER 8Y

ACCOUNTS PAYABLE THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

By




SHONES

CHICAGO SUBURBAN

700 OGDEN AVENUE
(773) 242-3620  (630) 241-6800 2700 OGDEN AVENUE

DOWNERS GROVE, 1L 80515

DaTE:

=0.B.:

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY

Al

CONTRACT:
3EF. CPO:

JENDOR
FEL.#:

TERNMS:

JELIVER BY:

SHIPTO:

MARK FOR:

SUBJECT
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AUDITED
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THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY
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CHICAGO
(773) 242-3620

DATE:

SUBURBAN
(630) 241-6800

FOB.:

FINANCE COPY

THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY
2700 OGDEN AVENUE
DOWNERS GROVE, IL 60515

ORDER NUMBER
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ALL INVOICES, PACKAGES, PAGK-
PS AND BILLS NG
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