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Vendor Management Department Overview

Support Services — Vendor Management (formerly Procurement/Purchasing)

The Vendor Management Team’s goal is to simplify the relationship between you and your vendors, saving you time and
money. We want to find new avenues for cost reduction tailored to your dealership and companywide. Contact Vendor
Management if you are in need of a vendor or want to make sure you are getting the best pricing with your current
vendor. We will reach out to vendors in your area, request bids, analyze proposals, and present our findings to you so
that you can make the most informed decision that is best for your store. All contracts go through Vendor Management
via Contracts@lithia.com for analysis, legal review, and approval signature. We store all contracts in a secure electronic
database in order to regularly check that you are receiving the correct discounts and to provide you with a 90-day
contract expiration notice. We can also help you renew your current contracts or help you negotiate a better deal by
leveraging the full scale of our company.

Lithia has discounted rates with hundreds of vendors throughout the country for almost anything your store might need,
from office supplies to oil and gasoline. Vendors may also provide a rebate based on all stores’ total spending. The more
you spend with these vendors, the more you will get back. One hundred percent of rebates earned by your store go
directly back to your store.

We also have exclusive national contracts with several vendors that provide very large discounts and/or rebates. Please
contact Vendor Management to get set up with these vendors and start saving money. If your store has a contract in
place for a similar vendor, contact Vendor Management to help create a plan for a seamless transition at the end of the
current contract. Full store participation with our exclusive vendors is necessary to secure the best pricing. These
vendors are:

e Gasoline — Chase Fuel

e Qil- Exxon

e Package Shipment — UPS

e Janitorial Supplies, Paper, Ink/Toner — Office Depot
Uniforms — Cintas
Detail Supplies — MetroTech
Postage — Stamps.com
Office Supplies, Forms, Business Cards, Stationary - Purchasing Portal via SPARK

Please contact us for any of your current and future Vendor Management decisions. You may reach out to us directly or
reach any member of our team at Procurement@Ilithia.com.

Important Note on All Contracts
Centralized contract management is vital to the Vendor Management process. We can use our consolidated spend
information to negotiate contract terms that significantly benefit you and enforce vendors’ compliance with these
terms. In order to effectively manage contracts, please adhere to the following:

e Send all contracts to Contracts@lithia.com

e All contracts must be reviewed and signed by a corporate officer

e All large contracts (5100,000+) must be reviewed by the Large Spend Committee
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Vendor Management Objectives
Relationship

Serve as the first point of contact for all vendor service requests and escalations.

Liaise with other internal departments as required to resolve vendor’s issues and questions.

Partner with departments to ensure excellent execution of outsourcing/professional services engagements,
monitoring vendor compliance, contractual obligations and measure performance.

Supplier Performance Management — manage relationships with key suppliers, which include establishing KPI's,
participating in supplier reviews and performing supplier invoice audits.

Establishing long-term supplier relationships that will enable suppliers and organizations to meaningfully
collaborate and create synergies for maximized performance for the long run.

Leveraging supplier relationships in times of organizational or external distress to ensure business performance
doesn’t fluctuate.

Maintain a high level of communication with all stakeholders, manage reporting and monitoring, conduct
regular performance reviews for vendors and internal stakeholders

Handle inbound service requests and ensure that they are properly assigned or addressed.

Provide guidance to internal stakeholders on processes and maintain vendor management ethics in accordance
with global policies.

Identify, articulate, and advocate for what vendors need to be successful.

Evaluating supplier performance.

Contract

Work with business partners (including Legal, Risk and IT), and suppliers to review, negotiate, and execute
contracts with suppliers.

Monitor contractual agreements, access, assets and spend by external vendor.

Negotiate contracts, review business aspect of dealership contracts, review with Legal.

Track and review contracts for renewal, monitor expiration dates, renewal options, proactively review for
termination or renewal with department or dealership confirmation.

Research

Coordinate vendor processes (e.g. track, measure, report and evaluate vendor performance).

Lead & project manage procurement initiatives requiring coordination across departments and dealerships.
Coordinate and prepare business reviews with stakeholders to review vendor performance, future
opportunities, and/or challenges.

Conduct data analysis and present insights with internal stakeholders to understand opportunities to improve.
Innovate within the space creating, automating or improving tools or processes that support better
management of vendors and associated spends within contractual agreement.

Cost Savings — collaborate with business partners to identify and realize cost-savings opportunities.

Make recommendations and create proposals on program changes and conduct cost/benefit analysis of
potential operational improvements, as well as day to day decisions.

Sourcing and Selection — work with business partners to manage the sourcing and selection of suppliers and
assist with identifying new suppliers.

Understand and apply program strategies to decision making and proposals.

Manage

Employ critical thinking and creative problem-solving skills to navigate complex issues that arise.

Managing supplier data that allows organizations to streamline crucial supplier data to provide meaningful
insights for improving supplier management.

Develop and ensure standard operating procedures are in place for programs supported by the team globally.
Monitor vendor output, activities, and KPIs to ensure they meet performance standards.

Develop and implement new processes, protocols, dashboards, or systems to improve vendor relationships and
performance.

OPERATIONS/ACCOUNTING AND OFFICE/PAYABLES AR 0520 | PCUMIFORD NTRAMMELL | REV 0520 PAGE 3 | 13



e Address ad hoc questions and inquiries as needed to support the vendor management program.
e |dentify opportunities to optimize and make programs consistent globally while balancing the business need for

flexibility.

e Oversee Program Implementation, management and maintenance.

e Managing supplier data that allows organizations to streamline crucial supplier data to provide meaningful
insights for improving supplier management.

e Establish standardized program reporting to deliver insights to program managers.

e Drive strategic decisions around vendor utilization - what work is done by which groups - to optimize our team’s

performance and efficiency.

Vendor Management

Lithia has several different types of vendors that help run our business model. Dealerships use different service
providers; Support Services uses different services providers. There are national vendors, as well as local vendors that

support our business.

Facility - Utilize national vendors to put together a comprehensive list of assets at each location to create and budget for

upcoming years.

Vendor Terms - Leverage longer terms for large vendors to offset the need to be flexible for smaller vendors.

Vendor reporting/auditing - Procurement will review consolidated corporate invoices to ensure contracted pricing is

billed

National Programs
Consolidated/National Accounts

National Accounts invoiced at store level

Neopost (rental)
Neopost/Mailfinance (leases)
AirGas

Iron Mountain

Fed Ex

UPS

TSD

Office Depot

MetroTech

KeyTrak

AllData

SnapOn (subscriptions)
Advent

Autopoint

Authenticom (Data Specialty)
Avertium

Brinks

CallSource

Carfax

CCC Information Services

OPERATIONS/ACCOUNTING AND OFFICE/PAYABLES

CDK

Chase/Chase Fuel
Conversica

CP Handheld
Dealer Socket
Firstlook
HomeNet
IntellaCar

Laser Appraiser
Loomis
Optionsoft

Ricoh

CDK Forms/Taylor
Tire Management
ucCs

UTA

vAuto
VinSolutions
xTime

OE Connect
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Enterprise

NAPA

Autozone
Carquest/Advance Auto
O'Reilly

WorldPac

Keystone

LKQ
ThermoFluids/Safety Kleen
Guardian

Reynolds & Reynolds
Cintas

Overhead Doors

Rytec

Hunter Engineering
Sunbit

CarCareOne

Rotary

Eyewitness
IFM/MicroCat
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Benefits of National Programs
Many times, we have the ability to negotiate pricing programs or rebates that will benefit the entire dealer group.
Rebates are received at Corporate but pushed back to the dealerships.

Rebate programs

Vendors provide rebates based on dealership purchases and program participation. If a rebate is received, the purchase
breakdown is required to allocate rebates back to the dealerships correctly. Vendors will email rebate report and mail
rebate check. When check is received, give to CorporateAP and send the report. The report needs to have location info
and amount allocated to each.

Parts (NAPA, O’Reilly, Advance Auto, Autozone, Aftermarket Auto Parts Alliance)

Office Supplies (Office Depot, Wholesale Auto Supplies)

Program Pricing
Outside Services (Snap On, InfoMedia, TSD, OE Connect
Service Supplies (MetroTech)

Program Implementations —

Procurement will introduce national programs and aid in roll out with vendor participation. New programs are
introduced to the dealership group and supplier introductions are made. Suppliers are instructed to reach out and
provide further information on programs, department manager information is provided to supplier.

Program Management
Service Drive Financing - Sunbit
Shredding — Iron Mountain
Package Delivery/Freight —
e Fed Ex —To request a new account number, please email Procurement@lithia.com.
Each location is set up with one account for Sales and one account for Parts. If you do not have your current
account number, please let us know.
e UPS
Postage — Neopost (Suggested for large mail volume stores) & Stamps.com (Suggested for smaller mail volume)
Office Supplies — Office Depot

Vendor Administration

The Vendor Administrator is responsible for maintaining our Master Vendor file. They build in all new vendors, maintain
vendor compliance, collect and verify vendor data and process 1099s at year end. They will also perform Audits as well
as monthly reporting

e Build all new vendors and deactivation of non-compliant vendors.
e Reclassify vendors that do not meet documentation requirements.
e Collect and maintain current certificate of insurance for all vendors as necessary.
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e Update Existing Vendor information — Address, Payment Terms in CDK.
e Keep Consolidated Vendor List up to date.
e Complete Credit Applications.

New Vendor Set Ups
In order to receive payment from Lithia, all vendors must be set up correctly within CDK. The following documents are
required for each new vendor:

e W-9form (all vendors)

e Lithia Standard Vendor Agreement Form (all vendors)

e (Ol - Certificate of Liability Insurance and Workers Comp for vendors who perform a service on company
property or vehicle (see the category list). We need General Liability or Automobile Liability and Workers Comp.
The certificate holder on the document should read:

Lithia Motors, Inc.
PO Box 1148
Medford, OR, 97501

e If the vendor needs to provide liability insurance and workers comp but does not have it, the signed copy of the
Lithia Standard Vendor Agreement will suffice.

e If noinvoice is provided a Vendor Add Request form is required.

If a dealership sends in a contract in place of the Lithia Standard Vendor Agreement, send to Procurement to review.
Once documents are received, send to VendorAdmin@lithia.com to be entered reviewed and entered.

Vendor Administrator Response Times
e AP Dash Pay requests will be processed within 24 hours but will not be paid until the next check run. If the AP
Dash Pay is submitted by Monday, it will be paid on the Wednesday check run of that week. If the AP Dash Pay
is submitted after Monday it will be paid on the Wednesday check run of the following week.
e Vendor Add Requests will be processed within 48 hours.
e Credit Applications will be processed within 72 hours.

DNU’d Vendors (Do Not Use)

If vendors fall out of compliance, don’t have current forms on file (i.e. current COI) or at the dealership or department
request, may be put on “Do Not Use” status. If the COl is expired, the vendor will be notified to submit a current
certificate and is advised until document provided, they are on a DNU status. Once certificate is received, the vendor is
returned to good status.

Purchasing Portal

The Purchasing Portal is single sign on access to specific vendor purchasing resources. Users are set up with their email
address.

Refer to User Guide for additional Portal information. Lithia Admin Portal Overview.pdf

Procurement will set up user access and if requested will require order approval by manager.
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Through the Purchasing Portal, you may be set up with access to the following:

e CDK Checks and Forms

e Office Depot

e Business Cards, Stationery & Name Badges
e Branded Apparel

e Branded Corporate Items

e Sales Supplies

e Service Items

e LAD Print

e Marketing Campaigns
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Chase Credit Card Program

Procurement manages and requests credit cards for all Lithia employees. Before a Corporate Credit Card is issued to an
employee, a request must be made via email with manager’s approval to the Procure to Pay team at
creditcards@Lithia.com.

If approved, before being issued a Corporate Credit Card, a User Agreement for Lithia-Issued Credit Card Form (Appendix
B) must be completed and signed by the employee.
By signing the form, the employee acknowledges, among many things:

1. Receipt of training and understanding of the regulations for use and protection of Corporate Credit Card.
2. Understanding of responsibilities in reconciliation process and billing disputes.
3. Understanding and acceptance of consequences for Corporate Credit Card violations.

The Cardholder is responsible for the card’s safekeeping. The card may not be transferred to, assigned to, or used by
anyone other than the designated Cardholder. Lithia may, at any time, suspend or cancel the Cardholder’s privileges for
any reason and the cardholder will surrender the credit card to his/her supervisor upon request. Use of the credit card
or account by the Cardholder after notice of its cancellation may be considered fraudulent and legal actions by Lithia or
Chase may take place against the cardholder.

Please see Corporate Credit Card Policy for more information.

Types of Credit Cards Available:

e Fuel Cards
e Travel Cards
e Purchase Cards

Contracts

Contract Review
All dealerships and Lithia departments are asked to send contracts to Procurement for review. Procurement will review
the business terms of the contract and look for specific language, however, Legal will review specific legal language.

Contracts need to be signed by CFO or VP level. Exception —if Master Agreement is signed, dealership add-ons are ok to
be signed by GM. Copies of signed contracts are returned back to vendor or dealership and filed.
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Contract Lifecycle Management

Contract Intake

Contract
Received/Requested

Send Contract ta
Procurement Dept.

Will vendor use

| Contract Révi-éw/ﬁéd_lin'i'ng &

Negotiation

Timing Example=T = 2 days

Approval & Execution

Timing Example=1-2 days

| Archive & Records |

Mgmt.

Timing Example=0 days

standard Lithia
contract template
and terms

Does Lithia
currently have
contract or agmt,
terms with vendor

Do business terms
meet standards or
1 qualify for
negatiation

Procurement will
review contract
(services offered,

_ payment terms,

etc) and
determine if
business terms are
feasible

Gatekeeper Contract Management Software

More information to follow

Termination of Services/Contract Termination

_ pravide contract to

Brocuramentll Legal determines if legal

terms are approved o
» requires additional review &
approval from department
head

Legal dept. for
review & appraval

Department head (IT,

LAD, F&l, etc) must

review and approve
contract terms

v

Procurement will
archive and save

vaes COntract in secure

database with the
appropriate
accesses for others

End

Audit Reporting &
Renewal

Procurement will
track & facilitate
contract audits and
renewals via
database or
software

If you need a contract terminated, please notify procurement. If you have a copy of the agreement to be terminated,
please provide. Procurement will review the termination clause and submit termination accordingly.
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Reference Documents for New Vendor

Vendor Add Request form (1 page) — PDF version available in Lithia Document Library
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Sorew
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Printed Name
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Lithia Vendor Services Agreement (3 pages)

LITHIA

VENDOR SERVICES AGREEMENT

This vendor services agreement (“Agreement’) dated this ___ day of
its subsidiaries and affiliates Inc\udlng

made between Lithia Motors, Inc.,

20__ (“Effective Date") is

(“Lithia"™), with a principal business office located at 150 North Bartlett, Medford, OR 97501, and

(*Company”).

Relevant Company Information:

Full Legal Name:

Legal Entity:

&.g. corporation. LLC, sole propristorship

State of Incerporation:

Address:

Business Telephoni

Professional Licenses:

Work to Be Performed: The “Work” is described in the attached propesal, scope of work. quote, bid,
Wwork order or similar document that is mutually agreed upon by Lithia and Company.

Payment Terms: Lithia shall pay Company in accordance with the following payment terms:

o Standard Terms: Lithia will pay all undisputed invoices forty-five (45) days after receipt.
o Standard Terms: Lithia will pay all undisputed invoices at a 2% discount within twenty (20) days

after receipt.

Term: Effective Date is date of latest signature below

Expiration Date

Please read all Terms and Conditions on Pages 2 - 3 before signing.

(Company)

Signature

Printed Name

Date

Lithia

Signature

Printed Name

Date
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1 [ The ip created by this
Agreement is that of independent contractors. Company is nat a
parmer. agent. or an ampiayee of Litis, Unlass exprassly sisted
in the Word ption, (1) the ip under this
nonxciusive and (i) Company has o power o bind LHhis,
Company and Company's employees, agents and subcontractors
are not 2ligible for and shall not panticipate in any employer benefit
of Lithia including health insurance or other fringe benefits

2. Taxes and Expenses:

a Taxes Payoll taxes including federal, state and local taxes
Shall not be withhekd or paid by Lithia on behalf of Company or
for the employees of Company. Neither Company nor any of
Company's employess, agents, or subcontractors shall be

with to the Work pany hereunder.
Company shall be responsible to pay all taxes as mandated by
law.

b. Unless otherwise agresd in wring by Lithia.

Expense.

Company shall be responsible for and bear all expenses in

connection with the Work including. without limitation, all
terials, suppiies, equipment and tools necessary to

accomplish the Work.

3. Company's Representations and Warranties:

a. Wark Quality. Company represents and warranis that: (A} it has
complied with {or, as applicable, will comply with) all federal,
state and local laws regarding business permits and licenses
that may be required to camy out the Work: (B) the Work will be
performed in compliance with (i) the highest applicable industry
Standards; and {ii) all applicable federal, state, provincial, and
local laws and regulations: (C) the Work shall: (i) be free from
defects in design. material, and workmanship: (ii) strictly conform
to all specfications requested by Lithia {and all other
specifications requested by Lithia and agreed to by Company).
(i) when completed, be suitable for its intended purpose; (iv) be
equivalent in materials, quality. fit. finish, workmanship.
performance, and design to any samples approved by Lithia;
and (v) stictly comply with all other representations and
warranties made by Campany (whether oral or written); (D) the
Werk and the Company's methods of performing the Work shall
not infringe any patent, trademark, trade dress, trade name,
trade secret, copyright, proprietary nght, or other right of any

third party; and (E) Company's method of performing the Werk is

not and has not been subject to infringement claims.  In addition

10 the wananiies and guaranties given herein, Company agrees

that, as to the Work, Lithia shall have all other warranties and

guaranties given or implied or by law.

b. Remedies Al warraniies set forth in sub-paragraph a above
shall survive any inspection, acceptance, andfor payment, and
such waranties shall run to Lithia, its successors, assigns, and
customers. In the avent the Work (cr any portion thereof) fails to
conform 1o the representations or warranties (¥) as stated in this
Agreement andior (Z) as expressly made by Company (including
any waranties made during the discussions conceming this
Agresment). Lithia may slect any of the remedies as listed in
paragraph & of this Agrsement.

4. Insurance: While the Agreement is in efiect, Company shal

paragraph maintsined by Company, including any umbrella
coverage, must provide Occumence coverage and must name
“Lithia Motors, Inc. and its afilisted companies” as Additional
Insured.  Company shall further maintain worker's compensation
coverage as required by applicable state law. Company agrees to
provide Lithia with certificates of insurance evidencing the required
coverage and endorsements under this paragraph befors
Company begins Work and thereafier upon Lithia's request.

5 Indemnification: Company shall, 1o the broadest extent
allowed by applicable law, indemnify, defend, and hold harmless
Lithia, its affilisted companies, and isitheir respectve direciors,
ts, successors, and assigns from and against amy
claim, sut, liability, damage, injury, cost or expense, including
stomeys fess (collectively. “Claim’), arising cut of any of the
following: (A) Company's actual or alleged ch of this
Agreement (including, without limitation, Company’s breach of any
reprasentation or wamanty hersin); (B) Company's conduct or
actal or alleged negligence or oher tort in connection with
Company's performance hereunder; (C) any actual or alleged
injury fo or death of any person, damage to any property, or any
cther actual or alleged damage or loss, by whomsosver suffered,
claimed to result (i) in whole or in part from the Work any alleged
failure to provide adequate wamings. labeling, or instructions);
andfor {ii) out of or in connection with Company's performance
under this Agreement (D} any actual o alleged violation of any
law, statute, ordinance, building code, or any judicial or
administrative order, rule or regulation relating to the Work or its
ance: (E] any actual or alleged infringement of any patent,
trademark. trade dress. tade name. trade secret, copynght.
propristary Aght, or cther right of any third party; (F) any act.
activity, o omission of Company or any of its afiiiates, employsss,
representatives, agents or subcontractors (including activities on
Lithia's premises): (G) the placement or atempted placement of
any lien of any kind based upon Company's fumishing of labor
andfor materials in connection with the Work provided under this
Agreement; and/or (H) Company’s actual or alleged failure to pay
federal. state. andior local taxes or comwbudons imposed or
requirsd under unemployment insurance. social securty and
income tax laws, with ‘Company’s empioyees engaged in
performance of this Agreement

6. Lithia's Non-Exclusive Remedies: In the event that
Company does not meet its obligations as stated in this
Agresment, Lithia may: (A) reject or revoke the scoeptance of the
Work and () recover from Company, by price reduction, credit,

ment, offset or otherwise (as determined by Litnia) any and ali
damages, costs, and expenses (plus all costs of collecing the
same) incumad by Lithia a5 a result of Company's failure to mest
s obligations; andior (i) perform the Work itself andior engage
cthers to perform the Work and charge Company for any loss or
damage (direct or indirect) sustained by Lithia in accomplishing
same; andior (8) keep the Work (or any porton therec) 2=
performed and recover from Company, by price reduction, credit,
Payment, offest or ciharwies (as Getermingd oy Liia). any and 2l
damages, costs, and expenses (plus all costs of collecing the
same) incurred by Lithia as a result of Company’s failure to meet
s obligations. Lithia's election of one or more of these remedies
shall not relieve Company of any of its other obligations hersunder
(including, without limitation, warranty and indemnity obligations).
Lithia may exercise any and all remedies as they may accrue.

at Company's expense obtain and kesp in sffect: (A)
general liabiity insurance including contractual, proguct liability and
completed operations, with minimum coverage of $1.000,000 per
cccumence and $2.000.000 in the aggregm- (B) comprehensive
automobile liability insurance on Company ownsd or lsased
Veridies used for ok wih mirmum Kagilty it of 51,000,000
combined single limit per accident applicable, (C}
professional emors and omissions with 3 minimum limit_of
$1,000,000 per occurrence and $2,000.000 in the agg: :

full amount of insurance coverages under (A) and (B) of this

[ i ion: Al propristary,  confidenial,
technical and commercial information supplied by Lithia under this
Agreement (including, without limitation, designs, customer lists,
preduct or financial information, drawings. blusprints, descriptions,
specifications cor any ther information partaining to this Agreement
or he Workl: and (5] information suppied 1o Company by Litis.
whether oral or written, that Company knows or should know is

ial to Lithia from the disclosure
is and shall remain Lithia’s confidential information. Company shall
not disclose Lithia's confidential information to anyone not in
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Campany's direct ard fll employment (and then orly on 2 reed to

know basis in furtherance of this Agreement) and shall only use
Litia's conidential informaton to he sstent necassa rform
Company's obligations under this Agreement and only for Lithia's
benefit

Artwrork, Inventions and Discoveries: Compny agrees that
all illustration(s).  photographs. and  artwor uested,
commissioned or created pursuant 1o this Agreemem (commatively.
“Creations”) shall be hire. Company further

that this may result in
the discovery, creation or development of inventions, combinations,
techniques. processes, improvements, software designs. computer
programs, strategies, specific computerrelated know-how, data
and original works of authorship (collectively “Work Product’).
Company hersby confirms that all rights in Creations and Work
Froduct belong to Lithia and Company imevocably assigns to Lithia
all of Company's rights in the Creabions and Work Product,
including, without imitation, all workiwide copyright rghts, all rights
of reproduction, and the right to prepare derivative works. If and to
the extent that Company may, under applicable law, be entitied to
claim ownership interest in Creations andior Work Product,
Company hereby wansfers. grants, assigns and
refinquishes exclusively to Lithia any and all ight, tite and interest
it now has or may hereafter acquirs in and to the Creations and/or
Werk Preciuct under patent, copyright, rade secret and tradsmark
law in perpetuity or for the longest period otherwise permitted by
law.

9. Termination:

RELATING TO THIS AGREEMENT EXCEED THE PRICE PAID
BY LITHIA TO COMPANY HEREUNDER.

13 Miscellaneous

a Releases, Company shall not, without the prior written
consent of Lithia. refer to Lithia in any manner in any press
relesses. adverdaing, or sher puslic or promationsl sistements.

b. ontral. Company shall not assign
any of 2= ngrts under B Agreemant wihaut the piot witon
consemt of Lithia. Subject ©o the foregoing restriction. this
Agreement will be fully binding upon. inure to the benefit of, and
be enforcesble by the parties and their resy successors
and assigns. In the event of a transaction that aliers the
awnership of Company (2.g.. merger andior consofidaton, stock
sale, andior other asset sale, or related transactions), Lithia shall
have the option but not the obligation to cance! the Agresment 1o
the extent the Work has not been fully performed. A change of
control is defined as any transaction that

@ Waiver. No right of Lithia under the Agreement may be waived
‘except as expressly st forth in a writing signed by an authorized
representative of Lithia. Mo waiver of any provision shall be
implied by Lithia's failure to enforoe any of its rights or remedies
hersin provided, and no express waiver shall affect any provision
ather than that to which the waiver is applicable and only for that
occumence.

d. Nofices. Notices shall be given in writing and delivered sither by
hand to the party or by cerfified mail, refum receipt requested, or
by fax o the panty at that pary's address stated hersin which a

rty may change with writien notice.

&. Severability, If any provision of this Agresment is held invalid o

a_Lithia may terminate this Ag breach of
any provision of this Agresment it |mmed|sme\y upon the
giing of writien notice.  Further, Litha may terminate this
Agreement for convenience by giving five (5) days writen notice
0 Company. Upon recsipt of such temination notice. Company
shall stop work as of the date of termination specified in the
etice. Stopging work shal inciude, wihcut limiation, Company
terminating all of its purchase orders and subcontractors
extent they relate to this Agreement.

b Company, within five (5) days from receipt of Lithia's termination
natice, shall provide Lithia with 3 writien accounting detailing (A)
the work already completed pursuant to the Agreement and (8] if
applicable, any claims for unavoidable costs for work in progress
that {i) are unique and directly atributable to the Work, and (i}
were  incurred Company received Lithia's notice of
terminaion.  Lithia, in its sole discreon, may, within a
reasonable time afier providing notice of termination (and, if
applicable, within & reasonable fime after receiving Company's
written accounting), revoke its termination natice and require
Company to complete the Wark.

10 Auditing: During the term of this Agreement and for three
(3) years thereafter, Company shall permit Lithia or its appointed
reprasentatives, upon notics, to audit as necessary o verfy
Company's parformance andlor compliance with this Agreement,
Company's facilties. records. and business practices utiized in
connection with Company's performance under the Agresment.
Such audit will be conducted during normal business hours.
Company will reascnably cooperats with Lithia in such audits

1. Force Majeure: Lithia may teminate this Agreement in the
event of an interrupton in the business of Lithia caused by strikes,
laber, disturbances. lockou, riot, fire, temorism, act of God, or any
cther cause beyond Lithia's reasonable control. A changs in the
control of Company shall be considersd & force majeure event for
the purposes of this Agresment.

Limitation of Liability: IN NC EVENT SHALL LITHIA BE
LIABLE FOR INCIDENTAL. CONSEQUENTIAL OR SPECIAL
DAMAGES, INCLUDING BUT NOT LIMITED TQ LOST PROFITS.
ARISING OUT OF OR RELATING TO THIS AGREEMENT. EVEN
IF LITHIA WAS ADVISED OR AWARE OF THE FOSSIBILITIES
OF SUCH DAMAGES. IN NO EVENT SHALL THE AGGREGATE
LIABILITIES OF LITHIA TO COMPANY ARISING OUT OF OR

to any extent by a court or tribunal of compatent
jurisdiction, then the invalid portion shall be deemed conformed
to the minimum requirements of law to the exent possicle. In
addiion, all other provisions shall not be and shall
continue %o be valid and enforcsable 1o the fuliest axtent
permiti=d by law.
£ fion. If any provision of this Agreement is
Feld invald or unanfrceatle to any extant by 2 ceur or trisunal
petent jurisdiction, then the invalid portion shall be
deemed canformed to the minimum requirements of law to the
extent possible. In addition, all other provisions shall not be
and shall continue to be valid and enforceable to the
fullest extent permitted by law. Any nde of agreement
interpretation that holds that ambiguities will be construed
against the drafter will not be given effect. The Headings in this
Agreement are solely for use in helping to navigate the
document. and are not cthenwise part of this Agreement.
o Dizputes / Govering Law, Al dspues, clsims. or controversies
between the parties that arise from or relate to this Agreement
(including disputes about the validity of this Section) shall be
resolved by binding arbitration by, and under the Code of
Frocedure of, the National Arbitration Forum. Judgment upon
the award rendered may be entered in any court having
jurisdiction. This Agresment shall be govemed by the laws of
the State of Oregon. USA. exclusive of its conflicts of law
principles and of the UN Convention on the Intemational Sale of
Gaods.

h. Infegration. This Agreement constitutes the entire agreement of
the pan:l?s with resped o the suject mater nereof and
hetween the
PaFis on the SULRG ke 0 this Agresment. Tris Agresmant
may not be modified or amended except by 3 written instrument
executed by authorized representatives of both pariies. No
documents made subsequent to the date of this Agresment
(including, without imitation, any conflicting term or condition
contained in any order confimation, invaice, or other document
submitted by Company) stating a term other than those spacified
herein, or in any other manner modifying this Agreement, shall
be binding on Lithia unless such term is xpressly agreed to and
sgned by an authorzed representative o Lithia
Sorviving Righte and Duties, The rights and dues of the parfies
under paragraphs 3, 4, 5, B, 7, 8, 10, 12, and 13 will sunvive
expiration and any termination of this Agreement.
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Blank W-9 form

. w_g Request for Taxpayer Give Form io the
v, Dotober 2018 Identification Number and Certification requester. Do not
intarnal n,miutrszm » Go to wwwirs.gov/FormW® for instructions and the latest information. to the IRS.

1 Hame (25 shown on your income tax retwm). Name is reguined on thes line; do not leave this line blank.

2 Business name'disragardad antity name, if different from above

3 Chedk appropriate box for federal tax dassification of the person whose name is entered on ine 1. Check only one of the | 4 Exemptions {codes apply uﬂl‘y to
following seven bomes. cevtain entities, not individuals;
instructions on page )
D Individual'sole proprietor or Oc Corparation O= Corparation O Partrizrship O Trustestase
single-member LLO Exempt payes code i any]

D Limited liability company. Enter the tax classification (C=C corporation, 5=35 corporation, P=Partnarship) »
Mote: Chack the approprisbs bax in the line abowe for the tax classification of the single-member owner. Do not check Exsmpticn from FATCA reparting
LLC if the LLC is classified as a single-member LLC that is from the awner unless the owner of the LLG is. code (F any)
ancther LLC that is not disneg, fom the owner for U.S. federal tax purposes. Otheraise, a single-memizer LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

D Other [ses instructions) =

5 Address [number, street, and apt. or suits no.) Ses instructions.

i i soorsty msnad ouftids e LU |
Requestsr's name and address. [optional)

Print or bype.
Ses Specific Instructions on page 3,

& City, state, and ZIP code

T List acoount numbens) hers {optional)

XN Taxpayer ldentification Number [TIN]

Enitar your TIN in the approprate boe The TIN provided must match the name given on line 1 to avaoid Sovial security rumber
backup withholding. For individuals, this is generally your social security nember (S5M). However, for a
resident alizn, sole proprietor, or antity, s the instructions for Pant |, later. For other - -
?‘.lnr'?lm it is your employer identfication number (EIN). If you do not have a number, see How fo get 2
, later.

Mote: If the account is in more than cne name, see the instructions for line 1. Also see What Mame and Employer identification number

Number To Give the Requestar for guidelines on whose number to enter.

Certification

Under penaltiss of perury, | cerify that:

1. The number shown on this form is my comect taxpayer identification number (or | am waiting for a number to be issued to mej); and
2. | am not subject to backup withholding becawse: (g) | am exempt from backup withholding, or (B | have not been notified by the Intemal Revenus
Sanvice (IRS) that | am subject to backup withholding as a result of a fallure to report all interest or dividends, or (c) the RS has notified me that | am

no longer subject to backup withholding; and
3.1 am a LL5. citizen or other 5. person (defined below); and

4. The FATCA code{s) entered on this form (if any} indicating that | am exempt from FATCA reporting is comact.

Certification instructions. You must cross out item 2 sbowe if you hawe been notified by the RS that you are currently subject to beckup withholding because
you have failed to report all interest end dividends on your tax retum. For real estete trarsections, item 2 does not epply. For morigage interest paid,
acquisition or abandonment of secured propesty, cancellation of debd, contributions to an individual retirement arrangement (IRA), and generally, payments
other than intereet and dividends, you are not required to sign the certification, but you must provide your correct TIN. Ses the instructions for Part |1, leter.

Sign ianature of
Hera m person b

Diate &

General Instructions
Section references are to the Intemal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related fo Form W-2 and itz instructions, such as legislstion enacted
after they wers publishad, go to www_irs. gow/Form o,

Purpose of Form

An individual or entity (Form W-9 requester) who is required fo ﬁle an
information retum with the IRS must obiain your comect

identification numbser (TIN} which may be your social sacurity numher
{S5M), individuwal taxpayer identification number (ITIN], edoption
tavpayer identification number (ATIM), or employer identification number
({EIM]), to report on an information return the amount peid to you, or other
amount reportable on an information retum. Examples of information
retums includa, bt are not limited to, the following.

» Form 1099-1NT (interest eamed or paid)

* Form 1089-01V (dividends, including those from stocks or mutual
funds)

= Form 1089-MISC (various types of incoms, prizes, awards, or gross

* Form 1029-B (stock or mutual fund sales and certain other
transactions by brokers)
* Form 1089-5 [proceeds from real estate transactions)
* Form 1089-K [merchant card and third party network transactions)
= Form 1088 (home mortgage interest), 1096-E [student koan interest),
1098-T (tuition)
* Form 1029-C (canceled debf)
= Form 1083-A {ecquisition or abandonment of secured property)

Uise Form W-9 only if you are a UL.5. person (including a resident
alien), to provide your comect TIN.

¥ you do not refurn Form W-3 to the requester with a TIN, you might
ll;lh'_hsut:fecr to backup withholding. See What is backup withholding,
ey

Cat. No. 10231X
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Example COI — ‘Certificate of Insurance for Approved Vendors’ available in Lithia Document Library

Points of Interest: Certificate of Insurance

Dhabie: Coar il cabe: wad |25 ued o
Caarfifl cabe: Hiol der

HANSALUT-02

—
ACCIRL CERTIFICATE OF LIABILITY INSURANCE P

THIS CERTIFICATE IS ISSUED AS A MATTER OF BMFORMATION ONI.'I'MDI'-OHFHH Hﬂﬂﬁlﬂ! UPON THECEFlmTE HOLDER. THIS
CERTFICATE DOES MOT AFFIRMATIVELY OR NEGATWELY AMEND, EXTEMD OR HE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CDII'I'RM:-‘T BI:TFEEN THE B3UING ISURER|S). AUTHORLZED
REPRESENTATIVE O PRODUCER, AND THE CERTIFICATE HOLDER.

ncmm I the cerbficabe holder is an ADDITIONAL INSURED, the poloy(ies) must bave ADDITIONAL INSURED provisions or be endorsed.
H SUBROGATION IS WANED, subjest Lo the berms ahd conditisng of the pobey, cartas i May feguire an endortemmenl. A Slalemenl on
this certficate does mot confer nghts to the certificate holder in Iud:mhmdumnggi
PROCUCER
Billings Office.
P off Insunesd Wiendor
perorneing e service

~ [ s mm'
;"ILTTMNH Lmgusge - Acimiral Insyrance Company

. Billings Bivd .
Billings, WT 39101 —

Ly
anc, Ine ﬁ:ﬁ{m 2301900 [ G weria06) 2459887

ix
i, MT 31070638

- REVISION NUMBER-
policy fhal pavers . | THAT THE POLICIES OF WOURANCE LIATED BELOW HAVE BEEN ISSUED TO THE INTURED NAMED ABOVE FOR THE POLICY PERIOD
THITANDING ANY REGUIREMENT, TERM GR CONDITION OF ANY CONTRACT OR CTHER DOCUMENT WITH RESPECT T WHICH THIS
F““a' cwer bodiy injuries and 1E IS3UED O MAY FERTAM, THE INSURANCE APPORCED E ThE POLICES DESCRISED HEREM i3 SUBJECT TO AL THE TERMS,
mm 5 OF SLICH BOLICIES. LIMITS SHOWN MAY HAVE BESN RESUCED BY BAID CLAIMS

e v mes | TR s
lemmmm 1

e PPI08 55404 SR | 2R
Ausomebde LiabiIRy cavers the inancial respors ity
if the vendors of s emoioyee is ai fauk In an acckle  ———— | Y XDy ot o,

and people ane Injured or their property IS damiaged. & _i SRS L O R T 3

i amound of commercil auio abitty Inssranoe - | s, AQOREIATY

is requined in most stales. paa CEEL ST ST P
| A | surcasn s sty W. 1,
Unbreda LiabdEy- poloy | | ICPP108 165804 SRS | G201 | popa v sy mer peeen | 3

I5 exira anil by insurance Ma.u E'Wm R T —

H e WG Empioyee Liabity
i
General or Auto i

beynnd the Imits of the

T Limk & Stahstory Linit

comerage. i provides m‘"‘—'—l— LU N [T L] pee——— fimitatians are set by e
- o -t 2 B shabe |agsiation].

additcnal byerof x Th0w
seourty 1o those who ane
ey

A
al risk for Eing sued for .

damages io ather FETE ] |wow

peapie’s. proparty or P —
injuries caused o olhers - = E

Ini @n o et
¢ |Commercial Pollution

T T O ok sy U SR [ o e e o o

Ech Policies. Exnirad one D abess i cain be: difenent dabes]

LERTIACATE HOLDER CAMCELLATION

mmwmmmmumwm
EXFIRATIN DEATE THEREQF ROTICE Wil BE DELWERED IN
ﬁmzmmmﬂm

M“m
“ bty Satin)
Frrood off Ind urainG |z B
S @ & 1982-2015 ACORD CORFORATION. Al rights reserved.

The ACORD name: and bogo are registered marks of ACORD
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