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Michael Kim, Esq.
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New York, New York 10022
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to registered additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

registered(1)

Proposed
maximum

offering price(1)

Proposed
maximum
aggregate

offering price(1)
Amount of

registration fee(2)

Senior or Subordinated Debt Securities �  � � �
Guarantees of Debt Securities(3) �  � � �
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Total �  � � �

(1) An indeterminate number or amount of securities of each identified class is being registered as may from time to
time be issued at indeterminate prices.

(2) In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of the registration fee.
Registration fees will be paid subsequently on a �pay as you go� basis.

(3) The guarantees of debt securities may be issued by one or more of the registrants named below under �Table of
Additional Registrants� and may be issued without consideration. Pursuant to Rule 457(n), no registration fee is
payable with respect to any such guarantees.
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Table of additional registrants1

Exact name of additional registrant as specified in its charter
State or other jurisdiction of

incorporation or organization
I.R.S. Employer
identification no.

AAP Financial Services, Inc. Virginia 45-4110599
Advance Auto Business Support, LLC Virginia 26-1629361
Advance Auto Innovations, LLC Virginia 54-2061915
Advance Auto of Puerto Rico, Inc. Delaware 20-2321057
Advance e-Service Solutions, Inc. Virginia 45-3076919
Advance Patriot, Inc. Delaware 20-2321090
Advance Stores Company, Incorporated Virginia 54-0118110
Advance Trucking Corporation Virginia 54-1895223
Autopart International, Inc. Massachusetts 04-2261826
B.W.P. Distributors, Inc. New York 13-3143287
Crossroads Global Trading Corp. Virginia 26-1629453
Discount Auto Parts, LLC Virginia 59-1447420
Driverside, Inc. Delaware 26-0721672
E-Advance, LLC Virginia 26-4627308
MotoLogic, Inc. Delaware 61-1596479
TTR, Inc. Delaware 20-3955132
Western Auto of Puerto Rico, Inc. Delaware 43-1544437

1 With the exception of Autopart International, Inc., the address, including zip code, of each additional registrant is
5008 Airport Road, Roanoke, Virginia 24012, and the phone number, including area code, is (540) 362-4911.
The address, including zip code, of Autopart International, Inc., is 192 Mansfield Ave., Norton, Massachusetts
02766, and the phone number, including area code, is (781) 784-1111.
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Advance Auto Parts, Inc.

Prospectus

Debt Securities

We may offer from time to time debt securities which may or may not be guaranteed by one or more of our U.S.
subsidiaries.

We will provide specific terms of any offering, including the price to the public of the securities, in supplements to
this prospectus. These securities may be offered separately or together in any combination and as separate series. You
should read this prospectus and any applicable prospectus supplement and free writing prospectus carefully before you
invest in our securities.

We may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as
designated from time to time, or through a combination of these methods.

Our common stock is listed on the New York Stock Exchange under the symbol �AAP.�

INVESTING IN OUR SECURITIES INVOLVES RISKS. See �Risk Factors� on page 5 of this prospectus, the
section entitled �Risk Factors� in Part I, Item 1A of our Annual Report on Form 10-K for the fiscal year ended
December 29, 2012, and, if applicable, any risk factors described in any accompanying prospectus supplement
or in our Securities and Exchange Commission filings that are incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to
the contrary is a criminal offense.

The date of this prospectus is November 25, 2013
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In this prospectus, �Advance,� �we,� �us,� �our,� and similar terms refer to Advance Auto Parts, Inc.

You should rely only on information contained or incorporated by reference in this prospectus. We have not
authorized any person to provide you with information that differs from what is contained or incorporated by
reference in this prospectus. If any person does provide you with information that differs from what is contained or
incorporated by reference in this prospectus, you should not rely on it. This prospectus is not an offer to sell or the
solicitation of an offer to buy any securities other than the securities to which it relates, or an offer of solicitation in
any jurisdiction where offers or sales are not permitted. The information contained in this prospectus is accurate only
as of the date of this prospectus, even though this prospectus may be delivered or securities may be sold under this
prospectus on a later date. Our business, financial condition, results of operation and prospects may have changed
since those dates.

About this prospectus

This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with the Securities and
Exchange Commission, or the SEC, as a �well-known seasoned issuer� as defined in Rule 405 of the Securities Act of
1933, as amended, or the Securities Act. Under the shelf registration process, we may from time to time, offer and sell
to the public any or all of the securities described in the registration statement in one or more offerings. As allowed by
the SEC rules, this prospectus does not contain all of the information included in the registration statement. For further
information, we refer you to the registration statement, including its exhibits. Statements contained in this prospectus
about the provisions or contents of any agreement or other document are not necessarily complete. If the SEC�s rules
or regulations require that an agreement or document be filed as an exhibit to the registration statement, please see that
agreement or document for a complete description of these matters.

This prospectus provides you with a general description of the securities we may offer. Each time securities are
offered, we will provide a prospectus supplement that will describe the specific amounts, prices, and terms of the
securities we offer. The prospectus supplement will contain more specific information about the offering. The
prospectus supplement also may add, update, or change information contained in this prospectus. This prospectus,
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together with applicable prospectus supplements, includes all material information relating to this offering. If there is
any inconsistency between the information in this prospectus and the information in the accompanying prospectus
supplement, you should rely on the information in the prospectus supplement. Please carefully read both this
prospectus and any prospectus supplement together with the additional information described below under the section
entitled �Incorporation of certain documents by reference.�

1

Edgar Filing: ADVANCE AUTO PARTS INC - Form S-3ASR

Table of Contents 8



Table of Contents

We may sell the securities to or through underwriters, dealers, or agents or directly to purchasers. We and our agents
reserve the sole right to accept and to reject in whole or in part any proposed purchase of securities. A prospectus
supplement, which we will provide each time we offer securities, will provide the names of any underwriters, dealers
or agents involved in the sale of the securities, and any applicable fee, commission, or discount arrangements with
them.

2
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Special note regarding forward-looking statements

Certain statements in this prospectus are �forward-looking statements� within the meaning of Section 27A of the
Securities Act of 1933, as amended (the �Securities Act�) and Section 21E of the Securities Exchange Act of 1934 (the
�Exchange Act�). Forward-looking statements are usually identified by the use of words such as �anticipate,� �believe,�
�could,� �estimate,� �expect,� �forecast,� �intend,� �likely,� �may,� �plan,� �position,� �possible,� �potential,� �probable,� �project,� �projection,�
�should,� �strategy,� �will,� or similar expressions. We intend for any forward-looking statements to be covered by, and we
claim the protection under, the safe harbor provisions for forward-looking statements contained in the Private
Securities Litigation Reform Act of 1995. These forward-looking statements are based upon assessments and
assumptions of management in light of historical results and trends, current conditions and potential future
developments that often involve judgments, estimates, assumptions and projections. Forward-looking statements
reflect current views about our plans, strategies and prospects, which are based on information currently available.
Although we believe that our plans, intentions and expectations as reflected in or suggested by any forward-looking
statements are reasonable, we do not guarantee or give assurance that such plans, intentions or expectations will be
achieved. Actual results may differ materially from our anticipated results described or implied in our forward-looking
statements, and such differences may be due to a variety of factors. Our business could also be affected by additional
factors that are presently unknown to us or that we currently believe to be immaterial to our business.

Listed below are some important risks, uncertainties and contingencies which could cause our actual results,
performance or achievements to be materially different from any forward-looking statements made or implied in this
prospectus. These include, but are not limited to, the following:

� a decrease in demand for our products;

� competitive pricing and other competitive pressures;

� our ability to implement our business strategy;

� our ability to expand our business, including the location of available and suitable real estate for new store
locations, the integration of any acquired businesses and the continued increase in supply chain capacity and
efficiency;

� our dependence on our suppliers to provide us with products that comply with safety and quality standards;

� our ability to attract and retain qualified employees, or team members;

� the potential for fluctuations in the market price of our common stock and the resulting exposure to securities
class action litigations;
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� deterioration in general macro-economic conditions, including unemployment, inflation or deflation, consumer
debt levels, high fuel and energy costs, higher tax rates or uncertain credit markets;

� regulatory and legal risks, such as environmental or OSHA risks, including being named as a defendant in
administrative investigations or litigation, and the incurrence of legal fees and costs, the payment of fines or the
payment of sums to settle litigation cases or administrative investigations or proceedings;

� a security breach or other cyber security incident;

� business interruptions due to the occurrence of natural disasters, extended periods of unfavorable weather,
computer system malfunction, wars or acts of terrorism;

� the impact of global climate change or legal and regulatory responses to such change; and

� other statements that are not of historical fact made in this prospectus and the documents incorporated herein by
reference.

We assume no obligations to update publicly any forward-looking statements, whether as a result of new information,
future events or otherwise. In evaluating forward-looking statements, you should consider these risks and
uncertainties, together with the other risks described from time to time in our other reports and documents filed with
the SEC and you should not place undue reliance on those statements.

3
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Our company

We are a leading specialty retailer of automotive aftermarket parts, accessories, batteries and maintenance items
primarily operating within the United States. Our stores carry an extensive product line for cars, vans, sport utility
vehicles and light trucks. We serve both �do-it-yourself,� or DIY, and �do-it-for-me,� or Commercial, customers. Our
Commercial customers consist primarily of delivery customers for whom we deliver product from our store locations
to our Commercial customers� places of business, including independent garages, service stations and auto dealers.

We were founded in 1929 as Advance Stores Company, Incorporated and operated as a retailer of general
merchandise until the 1980s. During the 1980s, we sharpened our focus to target sales of automotive parts and
accessories to DIY customers. From the 1980s to the present, we have grown significantly as a result of comparable
store sales growth, new store openings and strategic acquisitions. We began our Commercial delivery program in
1996 and have significantly increased our sales to Commercial customers since 2000. At December 29, 2012, the end
of our 2012 fiscal year, or Fiscal 2012, we operated 3,794 total stores.

We are a Delaware corporation and the address of our principal executive offices is 5008 Airport Road, Roanoke,
Virginia 24012. Our telephone number is (540) 362-4911 and our website is www.AdvanceAutoParts.com. Please note
that any references to www.AdvanceAutoParts.com in the registration statement and this prospectus are inactive
textual references only and that the information contained in our website is not incorporated by reference into the
registration statement or this prospectus.

4
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Risk factors

An investment in our securities is risky. Prior to making a decision about investing in our securities, you should
carefully consider the specific risks discussed in our other filings with the SEC, including our Annual Report on Form
10-K for the fiscal year ended December 29, 2012, which are incorporated by reference in this prospectus, together
with all of the other information contained in this prospectus, any applicable prospectus supplement, or otherwise
incorporated by reference in this prospectus. The risks and uncertainties described in our SEC filings are not the only
ones facing us. Additional risks and uncertainties not presently known to us, or that we currently see as immaterial,
may also harm our business. If any of the risks or uncertainties described in the applicable prospectus supplement or
our SEC filings or any such additional risks and uncertainties actually occur, our business, results of operations, cash
flows and financial condition could be materially and adversely affected. See �Incorporation of certain documents by
reference� and �Special note regarding forward-looking statements.�

Ratio of earnings to fixed charges

The table below sets forth our ratios of earnings to fixed charges for the periods indicated. The ratios have been based
upon earnings from continuing operations before fixed charges and taxes on income. Fixed charges include interest
(expense and capitalized) and an estimate of the portion of rent expense that is representative of the interest factor in
these rentals.

Forty Weeks Ended
Fiscal year(1)October 5, October 6,

2013 2012 2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 4.7 5.0 4.6 4.4 4.1 3.6 3.2

(1) Our fiscal year consists of 52 or 53 weeks ending on the Saturday nearest December 31st. All fiscal years
presented are 52 weeks, with the exception of Fiscal 2008 which consisted of 53 weeks.

Use of proceeds

Unless otherwise stated in the prospectus supplement accompanying this prospectus, we intend to use the net proceeds
from any sale of securities that may be offered hereby for general corporate purposes. The prospectus supplement
relating to an offering will contain a more detailed description of the use of proceeds of any specific offering of
securities under this prospectus.

5
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Description of debt securities and guarantees

We may issue an unlimited amount of debt securities in one or more distinct series. This section summarizes the terms
of the debt securities that are common to all series. Most of the financial terms and other specific terms of any series
of debt securities that we offer will be described in a prospectus supplement to be attached to the front of this
prospectus. Since the terms of specific debt securities may differ from the general information we have provided
below, if any information contained in a prospectus supplement contradicts the information below, you should rely on
information in the prospectus supplement.

As required by federal law for all bonds and notes of companies that are publicly offered, the debt securities are
governed by a document called an �indenture.� An indenture is a contract between us and a financial institution acting as
trustee of holders of the debt securities on behalf of the holders of the debt securities. The trustee has two main roles.
First, the trustee can enforce the rights of holders of the debt securities against us if we default. There are some
limitations on the extent to which the trustee acts on behalf of holders of the debt securities, described later under the
caption �Events of default.� Second, the trustee performs certain administrative duties for us.

The debt securities will be either senior debt securities or subordinated debt securities. We will issue the senior debt
securities under a senior indenture between us and a trustee. We will issue the subordinated debt securities under a
subordinated indenture between us and the same or another trustee. The senior indenture and the subordinated
indenture are collectively referred to in this prospectus as the indenture, and each of the trustee under the senior
indenture and the trustee under the subordinated indenture are referred to in this prospectus as the trustee. Any debt
securities issued by us may be guaranteed by one or more of our U.S. subsidiaries, each of which we refer to in this
section as a guarantor. Unless otherwise specified in a prospectus supplement the debt securities will be direct
unsecured obligations of Advance.

Because this section is a summary, it does not describe every aspect of the debt securities, the indenture, and any
guarantee of any debt securities. We urge you to read the indenture because it, and not this description, defines your
rights as a holder of debt securities. For example, in this section, we use capitalized words to signify terms that are
specifically defined in the indenture. Some of the definitions are repeated in this prospectus, but for the rest you will
need to read the indenture. We have filed the form of the indenture as an exhibit to the registration statement that we
have filed with the SEC. See �Where you can find more information,� below, for information on how to obtain a copy of
the indenture.

General

Each series of debt securities, unless specified otherwise in the prospectus supplement, will be unsecured obligations
of Advance. Any senior unsecured debt securities that we issue will rank equally with all other unsecured and
unsubordinated indebtedness of us. Any subordinated debt securities that we issue will be expressly subordinated in
right of payment to the prior payment in full of our senior indebtedness. In addition, unless otherwise specified in the
applicable prospectus supplement, the debt securities will be structurally subordinated to all existing and future
liabilities, including trade payables, of our subsidiaries that do not guarantee the debt securities, and the claims of
creditors of those subsidiaries, including trade creditors, will have priority as to the assets and cash flows of those
subsidiaries.

Any debt securities proposed to be sold under this prospectus and the attached prospectus supplement and any debt
securities issuable upon conversion or exchange of other offered debt securities, as well as other unsecured debt
securities, may be issued under the indenture in one or more series.
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You should read the prospectus supplement for the terms of the offered debt securities, including the following:

� the title of the debt securities and whether the debt securities will be senior debt securities or subordinated
debt securities of Advance;

6
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� the total principal amount of the debt securities and any limit on the total principal amount of debt securities
of the series;

� the price or prices at which Advance will offer the debt securities;

� if not the entire principal amount of the debt securities, the portion of the principal amount payable upon
acceleration of the maturity of the debt securities or how this portion will be determined;

� the date or dates, or how the date or dates will be determined or extended, when the principal of the debt
securities will be payable;

� the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, or how the
rate or rates will be determined, the date or dates from which any interest will accrue or how the date or
dates will be determined, the interest payment dates, any record dates for these payments and the basis upon
which interest will be calculated, if other than that of a 360-day year of twelve 30-day months;

� any optional or mandatory redemption provisions and the price or prices at which, and terms and conditions
upon which, the debt securities may or must be redeemed;

� any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt
securities;

� if other than U.S. dollars, the currency or currencies of the debt securities;

� whether the amount of payments of principal, premium or interest, if any, on the debt securities will be
determined with reference to an index or formula or other method and how these amounts will be
determined;

� any trustee, authenticating agent, paying agent, transfer agent, service agent or registrar;

� if the denominations in which the offered debt securities will be issued are other than denominations of
$1,000 or any integral multiple of $1,000;

� the applicability of defeasance provisions of the indenture and any provisions in modification of, in addition
to, or in lieu of, any of these provisions;
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� any provisions granting special rights to the holders of the debt securities upon the occurrence of specified
events;

� any changes or additions to the events of default or covenants contained in the indenture;

� the terms of any guarantees by any of our subsidiaries;

� subordination provisions, if any, that will apply, to the extent different from those set forth below;

� the form of note or other instrument representing the debt if not issued in book entry form; and

� any other terms of the debt securities.
Covenants

The indenture or any supplemental indenture with respect to any particular series of debt securities may contain
covenants including, without limitation, covenants restricting or limiting:

� the incurrence of additional debt, including guarantees, by us and our subsidiaries;

� sale-leaseback transactions;

� a change of control;

� the incurrence of liens; and

� mergers and consolidations involving us and our subsidiaries.

7
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For purposes of this prospectus, any reference to the payment of principal of or premium or interest, if any, on debt
securities will include additional amounts if required by the terms of the debt securities, subject to the maximum
offering amount under this prospectus.

The indenture does not limit the amount of debt securities that may be issued thereunder from time to time. The
indenture also provides that there may be more than one trustee thereunder, with respect to one or more different
series of indenture securities. See ��Resignation of trustee,� below. At a time when two or more trustees are acting under
the indenture, each with respect to only certain series, the term �indenture securities� means the one or more series of
debt securities with respect to which each respective trustee is acting. In the event that there is more than one trustee
under the indenture, the powers and trust obligations of each trustee described in this prospectus will extend only to
the one or more series of indenture securities for which it is trustee. If two or more trustees are acting under the
indenture, then the indenture securities for which each trustee is acting would be treated as if issued under separate
indentures.

We have the ability to issue indenture securities with terms different from those of indenture securities previously
issued and, without the consent of the holders thereof to reopen a previous issue of a series of indenture securities and
issue additional indenture securities of that series unless the reopening was restricted when that series was created.

Methods of calculating and paying interest on our debt securities

Each series of our debt securities will bear interest at a fixed or variable rate per annum shown on the front cover of
the prospectus supplement under which that series is issued.

Provisions relating only to the senior debt securities

The senior debt securities will rank equally in right of payment with all of our other senior and unsubordinated debt
and senior in right of payment to any of our subordinated debt, including the subordinated debt securities. The senior
debt securities will be effectively subordinated to all of our secured debt and to all debt, including trade debt, of our
subsidiaries, except as to subsidiaries that guarantee the debt. We will disclose the amount of our secured debt in the
prospectus supplement.

Provisions relating only to the subordinated debt securities

The subordinated debt securities will rank junior in right of payment to all of our senior indebtedness. Senior
indebtedness will be defined to include all notes or other evidences of debt not expressed to be subordinate or junior in
right of payment to any of our other debt. The unsubordinated debt will be structurally subordinated to all debt,
including trade debt, of our subsidiaries, except as to subsidiaries that guarantee the debt.

If the offered securities are subordinated debt securities, the supplemental indenture may provide that no cash payment
of principal, interest and any premium on the subordinated debt securities may be made, and no subordinated debt
securities may be redeemed or retired:

� if we fail to pay when due any amounts on any senior indebtedness;

� if our property is, or we are, involved in any voluntary or involuntary liquidation or bankruptcy; and
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Events of default

Unless otherwise specified in the applicable prospectus supplement, the following will be events of default with
respect to any series of debt securities or guarantees:

� default for 30 days in the payment when due of interest on the debt securities;

� default in payment when due of the principal of or redemption price on the debt securities;

� default in the performance of or breach of various covenants after applicable notice and/or grace periods;

� a default on other indebtedness, under certain circumstances;

� various events of bankruptcy or insolvency with respect to us; and

� if applicable, a subsidiary guarantee is found to be invalid or unenforceable, or is denied or disaffirmed.
The applicable prospectus supplement will describe any additional events of default.

If an event of default occurs with respect to debt securities of a series then outstanding and is continuing, then the
trustee or the holders of not less than 25% in principal amount of the debt securities of that series then outstanding, by
a notice in writing to Advance (and to the trustee if given by the holders), may, and the trustee at the request of such
holders shall, declare the principal amount (or, if the debt securities of that series are original issue discount securities,
such portion of the principal amount as may be specified in the terms of that series) of, premium, if any, and accrued
interest on all of the debt securities of that series to be due and payable immediately, and the same (or specified
portion thereof) shall become immediately due and payable. No such notice would be required for an event of default
that is a bankruptcy or insolvency event. A declaration of default under the indenture or under other payment
obligations could give rise to cross-defaults and acceleration with respect to the debt securities or such other payment
obligations.

At any time after a declaration of acceleration with respect to debt securities of any series (or of all series, as the case
may be) has been made and before a judgment or decree for payment of the money due has been obtained by the
trustee as provided in the indenture, the holders of a majority in principal amount of the debt securities of that series
(or of all series, as the case may be) then outstanding, by written notice to Advance and the trustee, may rescind such
declaration and its consequences under the circumstances specified in the applicable indenture.

The indenture may provide that no such rescission shall affect any subsequent default or impair any right consequent
thereon.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an event of default shall occur
and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at
the request or direction of any of the holders of the notes, unless such holders shall have offered to the trustee
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indemnity or security reasonably satisfactory to it against any loss, liability or expense. Subject to such provisions for
the indemnification of the trustee, the holders of a majority in aggregate principal amount of the notes then
outstanding will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the trustee or exercising any trust or power conferred on the trustee with respect to the notes.

No holder of any debt security of any series or any related coupons shall have any right to institute any proceeding,
judicial or otherwise, with respect to the indenture, or for the appointment of a receiver or trustee, or for any other
remedy hereunder, unless:

� the holder has previously given written notice to the trustee of a continuing event of default with respect to
the debt securities of that series;
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� the holders of not less than 25% in principal amount of the debt securities of that series then outstanding
shall have made written request to the trustee to institute proceedings in respect of the event of default in its
own name as trustee under the indenture;

� such holder or holders have offered to the trustee indemnity reasonably satisfactory to the trustee against the
costs, expenses and liabilities to be incurred in compliance with such request;

� the trustee for 60 days after its receipt of such notice, request and offer of indemnity, has failed to institute
any such proceeding; and

� no direction inconsistent with such written request has been given to the trustee during such 60-day period
by the holders of a majority or more in principal amount of the debt securities of that series then outstanding.

However, no holder of a debt security has the right under the indenture to affect, disturb or prejudice the rights of any
other holders of debt securities of the same series, or to obtain or to seek to obtain priority or preference over any
other of such holders or to enforce any right under the indenture, except in the manner as may be provided in the
indenture and for the equal and ratable benefit of all holders of debt securities of the same series.

Every year we will be required to deliver to the trustee a certificate as to our performance of our obligations under the
indenture and as to any defaults.

Modification and waiver

The indenture will provide that Advance and the trustee may amend or supplement the indenture or the debt securities
without notice to or the consent of any holder for clarification, corrections, and legal compliance purposes, including
as follows:

� to cure any ambiguity, defect or inconsistency;

� to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

� to provide for the issuance of additional notes in accordance with the limitations set forth in the indenture;

� to make any change that does not adversely affect the interests thereunder of any holder in any material
respect;

� to qualify the indenture under the Trust Indenture Act of 1939, as amended (the �Trust Indenture Act�), or to
comply with the requirements of the SEC in order to maintain the qualification of the indenture under the
Trust Indenture Act;
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� to provide for the assumption by a successor of our or any our subsidiary guarantor�s obligations under the
indenture as permitted thereunder;

� to add guarantors with respect to the notes;

� to add to Advance�s covenants;

� to add any additional events of default;

� to secure the debt securities;

� to establish the form or terms of debt securities; and

� to evidence the appointment of a successor trustee under the indenture.
The indenture will provide that Advance and the trustee may make modifications and amendments to the indenture,
and waive past defaults, with the consent of the holders of not less than a majority in aggregate
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principal amount at maturity of the outstanding debt securities in a series; provided, however, that no such
modification or amendment may, without the consent of each holder affected thereby:

� reduce the rate of or extend the time of payment for interest on any debt security;

� reduce the principal amount or extend the stated maturity of any debt security;

� reduce the redemption price of any debt security or add redemption provisions to any debt security;

� make any debt security payable in money other than that stated in the indenture or the debt security;

� impair the right to receive, and to institute suit for the enforcement of, any payment of any debt security;

� other than in accordance with the terms of the indenture, eliminate any existing subsidiary guarantee of any
debt security;

� reduce the stated percentage of outstanding debt securities the consent of whose holders is necessary to
modify, supplement or amend the indenture or waive a past default; or

� make any change to the amendment and waiver provisions of the debt security.
The applicable prospectus supplement may describe other provisions with respect to amendments or supplements to
the indenture in respect of one or more series of notes.

Governing law

Any issued debt securities and the indenture will be governed by the laws of the state of New York without regard to
conflicts of laws principles thereof.

Concerning the trustee

The indenture will provide that, except during the continuance of an event of default, the trustee will perform such
duties as are specifically set forth in such indenture. If an event of default has occurred and is continuing, the trustee
will exercise such rights and powers vested in it under the indenture and use the same degree of care and skill in its
exercise as a prudent person would exercise under the circumstances in the conduct of such person�s own affairs.

The indenture and provisions of the Trust Indenture Act incorporated by reference in the indenture contain limitations
on the rights of the trustee, should it become our creditor, to obtain payment of claims in certain cases or to realize on
certain property received by it in respect of any such claims, as security or otherwise. The trustee is permitted to
engage in other transactions; provided, however, that if it acquires any conflicting interest, it must eliminate such
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Defeasance

The following provisions will be applicable to each series of debt securities unless we state in the applicable
prospectus supplement that the provisions of covenant defeasance and full defeasance will not be applicable to that
series.

The indenture will provide that we will be deemed to have paid and will be discharged from any and all obligations in
respect of any issued series of debt securities and the provisions of the indenture or will be released from our
obligations to comply with covenants relating to those debt securities as described above or in the applicable
prospectus supplement (which may include obligations concerning subordination of our subordinated debt securities),
if, among other things:

� we have irrevocably deposited with the trustee, in trust, money and/or U.S. Government obligations that
through the payment of interest and principal in respect of those monies and/or U.S. Government
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obligations in accordance with their terms, will provide money in an amount sufficient to pay the principal
of, premium, if any, and interest, if any, on the series of debt securities on the stated maturity of such
payments and any applicable sinking fund or analogous payments in accordance with the terms of the
indenture and the debt securities;

� we deliver to the trustee a certificate from a nationally recognized firm of independent registered public
accountants expressing their opinion that the payments of principal, premium, if any, and interest when due
on the deposited U.S. Government obligations plus any deposited money without investment will provide
cash at such times and in such amounts as will be sufficient to pay principal, premium, if any, and interest
when due on the series of debt securities to maturity;

� such defeasance shall not result in a breach, or constitute a default, under the indenture or any other material
agreement of Advance;

� we have delivered to the trustee either (i) an opinion of counsel to the effect that holders will not recognize
additional income, gain or loss for U.S. federal income tax purposes as a result of Advance�s exercise of the
covenant defeasance or (ii) an opinion of counsel based on a ruling directed to the trustee received from the
U.S. Internal Revenue Service or based on a change of law to the same effect as the aforementioned opinion
of counsel in the case of Advance�s exercise of full defeasance; and

� Advance has delivered to the trustee an officer�s certificate and an opinion of counsel, each stating that all the
conditions precedent to full defeasance have been complied with.

In the event we exercise our option to omit compliance with certain covenants and provisions of the indenture with
respect to a series of debt securities and the debt securities are declared due and payable because of the occurrence of
an event of default that remains applicable, the amount of money and/or U.S. Government obligations on deposit with
the trustee will be sufficient to pay amounts due on the debt securities at the time of their stated maturity but may not
be sufficient to pay amounts due on the debt securities at the time of the acceleration resulting from such event of
default, however, we will remain liable for such payments.

We cannot defease our obligations to register the transfer or exchange of our debt securities; to replace our debt
securities that have been stolen, lost or mutilated; to maintain paying agencies; or to hold funds for payment in trust.
We may not defease our obligations if there is a continuing event of default on securities issued under the applicable
indenture.

Resignation of trustee

Each trustee may resign or be removed with respect to one or more series of indenture securities provided that a
successor trustee is appointed to act with respect to such series. In the event that two or more persons are acting as
trustee with respect to different series of indenture securities under one of the indentures, each of the trustees will be a
trustee of a trust separate and apart from the trust administered by any other trustee.

Guarantees
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The debt securities of any series that we issue and our obligations under the indenture may be guaranteed by one or
more of our U.S. subsidiaries. However, the indentures governing our guaranteed debt securities will not require that
any of the subsidiaries be a guarantor of any series of guaranteed debt securities. As a result, the guarantors of any
series of our guaranteed debt securities may differ from the guarantors of any other series of our guaranteed debt
securities. In the event we issue a series of guaranteed debt securities, the specific guarantors of the debt securities of
that series will be identified in the applicable prospectus supplement.

If we issue a series of guaranteed debt securities, a description of some of the terms of the guarantees of those debt
securities will be set forth in the applicable prospectus supplement, including any limitations that may be applicable to
the guarantee due to other debt arrangements or otherwise. Unless otherwise provided in the
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prospectus supplement relating to a series of guaranteed debt securities, each guarantor of the debt securities of such
series will unconditionally guarantee the due and punctual payment of the principal of, and premium, if any, and
interest, if any, on and any other amounts payable with respect to, each debt security of such series and the due and
punctual performance of all of our other obligations under the applicable indenture with respect to the debt securities
of such series, all in accordance with the terms of such debt securities and the applicable indenture.

Notwithstanding the foregoing, unless otherwise provided in the prospectus supplement relating to a series of
guaranteed debt securities, the applicable indenture will contain provisions to the effect that the obligations of each
guarantor under its guarantees and such indenture shall be limited to the maximum amount as will, after giving effect
to all other contingent and fixed liabilities of such guarantor, result in the obligations of such guarantor under such
guarantees and such indenture not constituting a fraudulent conveyance or fraudulent transfer under applicable law.
However, there can be no assurance that, notwithstanding such limitation, a court would not determine that a
guarantee constituted a fraudulent conveyance or fraudulent transfer under applicable law. If that were to occur, the
court could void the applicable guarantor�s obligations under that guarantee, subordinate that guarantee to other debt
and other liabilities of that guarantor or take other action detrimental to holders of the debt securities of the applicable
series, including directing the holders to return any payments received from the applicable guarantor.

The applicable prospectus supplement relating to any series of guaranteed debt securities will specify other terms of
the applicable guarantees, which may include provisions that allow a guarantor to be released from its obligations
under its guarantee under specified circumstances or that provide for one or more guarantees to be secured by
specified collateral.

Unless otherwise expressly stated in the applicable prospectus supplement, each guarantee will be the unsubordinated
and unsecured obligation of the applicable guarantor and will rank on a parity in right of payment with all other
unsecured and unsubordinated indebtedness and guarantees of such guarantor. Each guarantee (other than a secured
guarantee) will be effectively subordinated to all existing and future secured indebtedness and secured guarantees of
the applicable guarantor to the extent of the value of the collateral securing that indebtedness and those guarantees.
Consequently, in the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding with respect
to any guarantor that has provided an unsecured guarantee of any debt securities, the holders of that guarantor�s
secured indebtedness and secured guarantees will be entitled to proceed directly against the collateral that secures that
secured indebtedness or those secured guarantees, as the case may be, and such collateral will not be available for
satisfaction of any amount owed by such guarantor under its unsecured indebtedness and unsecured guarantees,
including its unsecured guarantees of any debt securities, until that secured debt and those secured guarantees are
satisfied in full. Unless otherwise provided in the applicable prospectus supplement, the indentures will not limit the
ability of any guarantor to incur secured indebtedness or issue secured guarantees.

Global securities

We may issue debt securities as registered securities in book-entry form only. A global security represents one or any
other number of individual debt securities. All debt securities represented by the same global security have the same
terms.

Each debt security issued in book-entry form will be represented by a global security that we deposit with and register
in the name of a financial institution or its nominee that we select. The financial institution that we select for this
purpose is called the depositary. Unless we specify otherwise in the applicable prospectus supplement, The Depository
Trust Company, New York, New York, known as DTC, will be the depositary for all debt securities issued in
book-entry form.
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nominee, unless special termination situations arise. As a result of these arrangements, the depositary, or its
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nominee, will be the sole registered owner and holder of all debt securities represented by a global security, and
investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by
means of an account with a broker, bank or other financial institution that in turn has an account with the depositary or
with another institution that has an account with the depositary. Thus, an investor whose security is represented by a
global security will not be a holder of the debt security, but only an indirect holder of a beneficial interest in the global
security.

As an indirect holder, an investor�s rights relating to a global security will be governed by the account rules of the
investor�s financial institution and of the depositary, as well as general laws relating to securities transfers. The
depositary that holds the global security will be considered the holder of the debt securities represented by the global
security.

If debt securities are issued only in the form of a global security, an investor should be aware of the following:

� an investor cannot cause the debt securities to be registered in his or her name, and cannot obtain certificates
for his or her interest in the debt securities, except in the special situations we describe below;

� an investor will be an indirect holder and must look to his or her own bank or broker for payments on the
debt securities and protection of his or her legal rights relating to the debt securities;

� an investor may not be able to pledge his or her interest in a global security in circumstances where
certificates representing the debt securities must be delivered to the lender or other beneficiary of the pledge
in order for the pledge to be effective;

� the depositary�s policies, which may change from time to time, will govern payments, transfers, exchanges
and other matters relating to an investor�s interest in a global security. We and the trustee have no
responsibility for any aspect of the depositary�s actions or for its records of ownership interests in a global
security. We and the trustee also do not supervise the depositary in any way;

� DTC requires that those who purchase and sell interests in a global security deposited in its book-entry
system use immediately available funds. Your broker or bank may also require you to use immediately
available funds when purchasing or selling interests in a global security; and

� financial institutions that participate in the depositary�s book-entry system, and through which an investor
holds its interest in a global security, may also have their own policies affecting payments, notices and other
matters relating to the debt security. There may be more than one financial intermediary in the chain of
ownership for an investor. We do not monitor and are not responsible for the actions of any of those
intermediaries.

Generally, a global security will be terminated and interests in it will be exchanged for certificates in non-global form,
referred to as certificated securities, only in the following instances:
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� if the depositary notifies us and the trustee that it is unwilling or unable to continue as depositary for that
global security;

� if the depositary ceases to be a clearing agency and we do not appoint another institution to act as depositary
within 90 days;

� if we determine that we wish to terminate that global security; or

� if an event of default (discussed above under the caption �Events of default�) has occurred with regard to the
debt securities represented by that global security and has not been cured or waived, and the owner of
beneficial interests in the global security requests that certificated securities be delivered.

The prospectus supplement may list situations for terminating a global security that would apply only to the particular
series of debt securities covered by the prospectus supplement. If a global security is terminated, only
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the depositary, and not we or the applicable trustee, is responsible for deciding the names of the institutions in whose
names the debt securities represented by the global security will be registered and, therefore, who will be the holders
of those debt securities.

Payment and paying agent

Unless specified otherwise in a prospectus supplement, in the event certificated registered debt securities are issued,
the holders of certificated registered debt securities will be able to receive payments of principal and of interest on
their debt securities at the office of the paying agent. All payments of interest may be received at the offices of such
paying agent upon presentation of certificated debt securities and all payments of principal may be received at such
offices upon surrender of the debt securities. We also have the option of mailing checks or making wire transfers to
the registered holders of the debt securities. Unless specified otherwise in a prospectus supplement, we will maintain a
paying agent for the debt securities in the City of New York at all times that payments are to be made in respect of the
debt securities and, if and so long as the debt securities remain outstanding.
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Plan of distribution

We may sell the securities in and outside the United States through underwriters or dealers, directly to purchasers,
including our affiliates, through agents, or through a combination of any of these methods. The prospectus supplement
will include the following information:

� the terms of the offering;

� the names of any underwriters or agents;

� the name or names of any managing underwriter or underwriters;

� the purchase price of the securities;

� the net proceeds from the sale of the securities;

� any delayed delivery arrangements;

� any underwriting discounts, commissions and other items constituting underwriters� compensation;

� any public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any commissions paid to agents.
Sale through underwriters or dealers

If underwriters are used in the sale of any of these securities, the underwriters will acquire the securities for their own
account. The underwriters may resell the securities from time to time in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. Underwriters may offer
securities to the public either through underwriting syndicates represented by one or more managing underwriters or
directly by one or more firms acting as underwriters. Unless we inform you otherwise in any prospectus supplement,
the obligations of the underwriters to purchase the securities will be subject to certain conditions, and the underwriters
will be obligated to purchase all the offered securities if they purchase any of them. The underwriters may change
from time to time any public offering price and any discounts or concessions allowed or reallowed or paid to dealers.
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During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open
market. These transactions may include overallotment and stabilizing transactions and purchases to cover syndicate
short positions created in connection with the offering. The underwriters may also impose a penalty bid, which means
that selling concessions allowed to syndicate members or other broker-dealers for the offered securities sold for their
account may be reclaimed by the syndicate if the offered securities are repurchased by the syndicate in stabilizing or
covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered
securities, which may be higher than the price that might otherwise prevail in the open market. If commenced, the
underwriters may discontinue these activities at any time.

Some or all of the securities that we offer though this prospectus may be new issues of securities with no established
trading market. Any underwriters to whom we sell these securities for public offering and sale may make a market in
those securities, but they will not be obligated to and they may discontinue any market making at any time without
notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for, any securities that we
offer.

If dealers are used in the sale of securities, we will sell the securities to them as principals. They may then resell those
securities to the public at varying prices determined by the dealers at the time of resale. We will include in the
prospectus supplement the names of the dealers and the terms of the transaction.
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Direct sales and sales through agents

We may sell the securities directly, and not through underwriters or agents. Securities may also be sold through agents
designated from time to time. In the prospectus supplement, we will name any agent involved in the offer or sale of
the offered securities, and we will describe any commissions payable to the agent. Unless we inform you otherwise in
the prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of
its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities. We will describe the terms of any such
sales in the prospectus supplement.

Delayed delivery contracts

If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from
certain types of institutions to purchase securities from us at the public offering price under delayed delivery contracts.
These contracts would provide for payment and delivery on a specified date in the future. The contracts would be
subject only to those conditions described in the prospectus supplement. The prospectus supplement will describe the
commission payable for solicitation of those contracts.

General information

We may have agreements with the agents, dealers and underwriters to indemnify them against certain civil liabilities,
including liabilities under the Securities Act, or to contribute with respect to payments that the agents, dealers or
underwriters may be required to make. Agents, dealers and underwriters may be customers of, engage in transactions
with or perform services for, us in the ordinary course of their businesses.

Pursuant to a requirement of the Financial Industry Regulatory Authority, or FINRA, the maximum commission or
discount to be received by any FINRA member or independent broker/dealer may not be greater than 8% of the gross
proceeds received by us for the sale of any securities being offered by this prospectus.

In the event that more than 5% of the net proceeds of any offering of securities made under this prospectus will be
received by a FINRA member participating in the offering or affiliates or associated persons of such FINRA member,
the offering will be conducted in accordance with FINRA Rule 2720(a).
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Legal matters

The validity of the securities offered hereby will be passed upon for us by Kirkland & Ellis LLP, New York, New
York.

Experts

The financial statements, and the related financial statement schedules, incorporated in this prospectus by reference
from Advance Auto Parts, Inc.�s Annual Report on Form 10-K and the effectiveness of Advance Auto Parts, Inc.�s
internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their reports, which are incorporated herein by reference. Such financial
statements and financial statement schedules have been so incorporated in reliance upon the reports of such firm given
upon their authority as experts in accounting and auditing.

The carve-out combined financial statements of B.W.P. Distributors, Inc., incorporated in this prospectus by reference
from Advance Auto Parts, Inc.�s Current Report on Form 8-K filed with the SEC on April 19, 2013 have been audited
by McGladrey LLP, an independent registered public accounting firm, as stated in their report incorporated by
reference herein, and have been so incorporated in reliance upon such report and upon the authority of such firm as
experts in accounting and auditing.

The financial statements of General Parts International, Inc. incorporated in this prospectus by reference from
Advance Auto Parts, Inc.�s Current Report on Form 8-K filed with the SEC on November 25, 2013 have been audited
by KPMG LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference. Such financial statements have been so incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and auditing.

Where you can find more information

We are subject to the reporting requirements of the Exchange Act and its rules and regulations. The Exchange Act
requires us to file reports, proxy statements and other information with the SEC. Copies of these reports, proxy
statements and other information can be read and copied at: SEC Public Reference Room, 100 F Street N.E.,
Washington, D.C. 20549. Information on the operation of the Public Reference Room may be obtained by calling the
SEC at 1-800-SEC-0330. The SEC maintains a website that contains reports, proxy statements and other information
regarding issuers that file electronically with the SEC. These materials may be obtained electronically by accessing
the SEC�s website at http://www.sec.gov.

We make available, free of charge through our Internet website, our annual reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K and amendments to these reports filed or furnished pursuant to the Exchange
Act, as soon as reasonably practicable after we electronically file such material with, or furnish them to, the SEC. We
also make available, free of charge on our website, the charters of the Audit Committee, Compensation Committee,
Finance Committee and Nominating and Corporate Governance Committee, as well as the Code of Ethics and
Business Conduct, Whistleblower Procedures, Code of Ethics for Finance Professionals and Guidelines on Significant
Governance Issues. These documents are posted on our website at www.AdvanceAutoParts.com, however we are not
incorporating by reference the information on our website into this prospectus other than the documents specified
below under �Incorporation of certain documents by reference.� Select the �Investor Relations� link and then the selected
document link under the �Corporate Governance� heading.
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Copies of any of the above-referenced documents will also be made available, free of charge, upon written request to:
Investor Relations Department, P.O. Box 2710, Roanoke, Virginia 24001.
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Incorporation of certain documents by reference

The SEC allows us to incorporate into this prospectus information we file with the SEC in other documents. The
information incorporated by reference is considered to be part of this prospectus and information we later file with the
SEC will automatically update and supersede this information. We incorporate by reference the documents listed
below and any future filings made with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act. The
documents we have incorporated by reference are:

� Annual Report on Form 10-K for the year ended December 29, 2012 filed with the SEC on February 25,
2013;

� Quarterly Report on Form 10-Q for the quarterly period ended April 20, 2013 filed with the SEC on May 28,
2013;

� Quarterly Report on Form 10-Q for the quarterly period ended July 13, 2013 filed with the SEC on
August 19, 2013;

� Quarterly Report on Form 10-Q for the quarterly period ended October 5, 2013 filed with the SEC on
November 12, 2013;

� Current Reports on Form 8-K filed with the SEC on December 31, 2012, February 8, 2013, March 7, 2013,
April 4, 2013, April 19, 2013, April 30, 2013, May 29, 2013, June 6, 2013, June 13, 2013, October 16, 2013,
and November 25, 2013; and

� Definitive Proxy Statement on Schedule 14A filed with the SEC on April 18, 2013.
Notwithstanding the above, information that is �furnished� to the SEC shall not be incorporated by reference or deemed
to be incorporated by reference into this prospectus or the related registration statement.

We will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request of such person, a copy of any or all of the documents incorporated by reference
in this prospectus, other than exhibits to such documents unless such exhibits are specifically incorporated by
reference into such documents. Requests may be made in writing to Investor Relations Department, P.O. Box 2710,
Roanoke, Virginia 24001, Tel: (540) 362-4911.

You should read the information in this prospectus together with the information in the documents incorporated by
reference.
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Debt Securities

Prospectus

The date of this prospectus is November 25, 2013
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Part II

Information not required in prospectus

Item 14. Other expenses of issuance and distribution

The following is an estimate, subject to future contingencies, of the expenses to be incurred by the co-registrants in
connection with the issuance and distribution of the securities being registered:

Registration Fee * 
Legal Fees and Expenses ** 
Accounting Fees and Expenses ** 
FINRA Filing Fee ** 
Trustee Fees and Expenses ** 
Blue Sky Fees and Expenses ** 
Printing and Engraving Fees ** 
Rating Agency Fees ** 
Miscellaneous ** 
TOTAL ** 

* Deferred in reliance upon Rule 456(b) and Rule 457(r).
** These fees are calculated based on the number of issuances and amount of securities offered and, accordingly,

cannot be estimated at this time.
Item 15. Indemnification of Directors and Officers

Advance Auto Parts, Inc.:

Section 102(b)(7) of the Delaware General Corporation Law (the �DGCL�) provides that a Delaware corporation has the
power to eliminate or limit the personal liability of a director to the corporation or its stockholders for monetary
damages for breach of a fiduciary duty as a director, except (i) for any breach of the director�s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (iii) pursuant to Section 174 of the DGCL (providing for liability of directors for unlawful
payment of dividends or unlawful stock purchases or redemptions), or (iv) for any transaction from which a director
derived an improper personal benefit.

Section 145 of the DGCL provides that a corporation may indemnify any person, who is, or is threatened to be made,
a party to any threatened, pending or completed legal action, suit or proceeding, whether civil, criminal,
administrative, or investigative (other than an action by or in the right of such corporation), by reason of the fact that
such person is or was a director, officer, employee or agent of such corporation, or is or was serving at the request of
the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise. The indemnity may include expenses (including attorneys� fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding,
provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the
corporation�s best interests and, for criminal proceedings, had no reasonable cause to believe was unlawful. A
Delaware corporation may indemnify officers and directors against expenses (including attorneys� fees) actually and
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liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
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except for liability (i) for any breach of the director�s duty of loyalty to the Corporation or its stockholders, (ii) for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL, as the same exists or hereafter may be amended, or (iv) for any transaction from which the
director derived any improper personal benefit. If the DGCL hereafter is amended to authorize the further elimination
or limitation of the liability of directors, then the liability of a director of the Corporation, in addition to the limitation
on personal liability provided herein, shall be limited to the fullest extent permitted by the amended DGCL. No
amendment to or repeal of this Article shall apply to or have any effect on the liability or alleged liability of any
director of the Corporation for or with respect to any acts or omissions of such director occurring prior to such
amendment or repeal.

In addition, our bylaws provide that we will pay the expenses (including attorneys� fees and expenses) incurred by a
director or officer, or former director or officer, in defending, investigating, preparing to defend or being or preparing
to be a witness in, a threatened or pending action, suit, proceeding or claim against such director or officer, whether
civil or criminal, in advance of the final disposition of such action, suit, proceeding or claim if we receive a request
therefore and an undertaking by or on behalf of such director or officer to repay such amounts if it ultimately is
determined that he or she is not entitled to indemnification by us.

In addition, we have entered into customary indemnity agreements with each of our directors and executive officers.

There is no pending litigation or proceeding involving any of our directors, officers, employees or other agents as to
which indemnification is being sought, nor are we aware of any pending or threatened litigation that may result in
claims for indemnification by any director, officer, employee or other agent.

Western Auto of Puerto Rico, Inc.:

See the discussion of applicable provisions of the DGCL above under ��Advance Auto Parts, Inc.�

Section 12 of the Certificate of Incorporation of Western Auto of Puerto Rico, Inc. (�Western Auto of Puerto Rico�)
provides that a director of Western Auto of Puerto Rico shall not be personally liable to Western Auto of Puerto Rico
or its stockholders for monetary damages for breach of fiduciary duty as a director except for liability (i) for any
breach of the director�s duty of loyalty to Western Auto of Puerto Rico or its stockholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which the director derived any improper personal benefit.

Article VIII of the Bylaws of Western Auto of Puerto Rico provides that Western Auto of Puerto Rico shall, to the
fullest extent to which it is empowered to do so by the DGCL or any other applicable laws, as may from time to time
be in effect, indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact
that such person is or was a director or officer of Western Auto of Puerto Rico, or is or was serving at the request of
Western Auto of Puerto Rico as a director or officer of another corporation, partnership, joint venture, trust or other
enterprise, against all expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in connection with such action, suit or proceeding.

The indemnification and the advancement of expenses provided or permitted by Article VIII of the Bylaws of Western
Auto of Puerto Rico shall not be deemed exclusive of any other rights to which those indemnified may be entitled by
law or otherwise, and shall continue as to a person who has ceased to be a director or officer and shall inure to the
benefit of the heirs, executors and administrators of such person.
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TTR, Inc.:

See the discussion of applicable provisions of the DGCL above under ��Advance Auto Parts, Inc.�

Article VIII of the Certificate of Incorporation of TTR, Inc. (�TTR�) provides that a director of TTR shall not be
personally liable to TTR or its stockholders for monetary damages for breach of fiduciary duty as a director except for
liability (i) for any breach of the director�s duty of loyalty to TTR or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which the director derived any improper personal benefit. If the DGCL is later
amended to authorize the further elimination or limitation of the liability of directors, then the liability of a director of
TTR, in addition to the limitation on personal liability provided herein, shall be limited to the fullest extent permitted
by the amended DGCL.

Article V of the Bylaws of TTR provides that TTR will indemnify its officers and directors for such expenses and
liabilities, in such manner, under such circumstances, and to such extent, as required or permitted by the DGCL, as
amended from time to time.

TTR may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent of TTR, or is or was serving at the request of TTR as a director, officer, employee, trustee or agent of another
corporation, partnership, limited liability company, joint venture, trust, employee benefit plan or other enterprise,
against any liability or expense asserted against or incurred by such person in or arising from such capacity, or arising
out of his or her status as such, whether or not TTR would otherwise have the power or the obligation to indemnify the
person against such liability or expense.

Advance Auto of Puerto Rico, Inc.:

See the discussion of applicable provisions of the DGCL above under ��Advance Auto Parts, Inc.�

The Certificate of Incorporation of Advance Auto of Puerto Rico, Inc. (�Advance Auto of Puerto Rico�) provides for the
limitation of liability of directors in the same manner as the Certificate of Incorporation of TTR. See the discussion of
applicable provisions of the Certificate of Incorporation of TTR above under ��TTR, Inc.�

The Bylaws of Advance Auto of Puerto Rico provide for indemnification of directors and officers in the same manner
as the Bylaws of TTR. See the discussion of applicable provisions of the Bylaws of TTR above under ��TTR, Inc.�

Advance Patriot, Inc.:

See the discussion of applicable provisions of the DGCL above under ��Advance Auto Parts, Inc.�

The Certificate of Incorporation of Advance Patriot, Inc. (�Advance Patriot�) provides for the limitation of liability of
directors in the same manner as the Certificate of Incorporation of TTR. See the discussion of applicable provisions of
the Certificate of Incorporation of TTR above under ��TTR, Inc.�

The Bylaws of Advance Patriot provide for indemnification of directors and officers in the same manner as the
Bylaws of TTR. See the discussion of applicable provisions of the Bylaws of TTR above under ��TTR, Inc.�

Driverside, Inc.:
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Article VIII of the Certificate of Incorporation of Driverside, Inc. (�Driverside�) provides that a director of Driverside
shall not be personally liable to Driverside or its stockholders for monetary damages for breach of fiduciary duty as a
director except for liability (i) for any breach of the director�s duty of loyalty to Driverside or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) for any
matter in respect of which such director is liable under Section 174 of the DGCL, or (iv) for any transaction from
which the director derived any improper personal benefit.
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Article VIII of the Certificate of Incorporation of Driverside provides that Driverside is authorized to provide
indemnification of (and advancement of expenses to) its directors, officers and agents in excess of indemnification and
advancement otherwise permitted by Section 145 of the DGCL, subject only to limits created by applicable Delaware
law (statutory and nonstatutory), with respect to actions for breach of fiduciary duty to Driverside, its stockholders and
others.

The Bylaws of Driverside provide for indemnification of directors and officers in the same manner as the Bylaws of
TTR. See the discussion of applicable provisions of the Bylaws of TTR above under ��TTR, Inc.�

Advance Stores Company, Incorporated:

Article 10 of the Virginia Stock Corporation Act (the �VSCA�) provides that a corporation may indemnify an individual
made a party to a proceeding because he is or was a director or officer against liability incurred in the proceeding if he
conducted himself in good faith and he believed, in the case of conduct in his official capacity with the corporation,
that his conduct was in the corporation�s best interests, in all other cases, that his conduct was at least not opposed to
the corporation�s best interests, and in the case of any criminal proceeding, he had no reasonable cause to believe his
conduct was unlawful. Under the VSCA, a director�s conduct with respect to an employee benefit plan for a purpose he
believed to be in the interests of the participants in and beneficiaries of the plan is conduct that satisfies the above
requirements. The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, is not, of itself, determinative that the director did not meet the relevant standard of
conduct described.

In addition, under the VSCA, unless ordered by a court pursuant to the VSCA, a corporation may not indemnify a
director in connection with a proceeding by or in the right of the corporation except for reasonable expenses incurred
in connection with the proceeding if it is determined that the director has met the relevant standard, or in connection
with any other proceeding charging improper personal benefit to the director, whether or not involving action in his
official capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by him.

Unless limited by a corporation�s articles of incorporation, the VSCA states that a corporation shall indemnify a
director or officer who entirely prevails in the defense of any proceeding to which he was a party because he is or was
a director or officer of the corporation against reasonable expenses incurred by him in connection with the proceeding.

Article 5(C) of the Articles of Incorporation of Advance Stores Company, Incorporated, (�Advance Stores�), as
amended, provides that Advance Stores may indemnify (i) any person who was or is a party to any proceeding,
including a proceeding brought by a shareholder in the right of Advance Stores or brought by or on behalf of
shareholders of Advance Stores, by reason of the fact that he is or was a director or officer of Advance Stores, or
(ii) any director or officer who is or was serving at the request of Advance Stores as a director, trustee, partner or
officer of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against any
liability incurred by him in connection with such proceeding unless he engaged in willful misconduct or a knowing
violation of the criminal law. A person is considered to be serving an employee benefit plan at Advance Stores� request
if his duties to Advance Stores also impose duties on, or otherwise involve services by him to the plan or to
participants in or beneficiaries of the plan.

Article 5(I) of the Articles of Incorporation of Advance Stores provides that Advance Stores may purchase and
maintain insurance to indemnify it against the whole or any portion of the liability assumed by it in accordance with
such Article and may also procure insurance in such amounts as the board of directors of Advance Stores may
determine on behalf of any person who is or was a director, officer, employee, consultant, representative or agent of
Advance Stores, or is or was serving at the request of Advance Stores as a director, officer, employee, consultant,
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of such Article.
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Article 5(B) of the Articles of Incorporation of Advance Stores provides that no director or officer of Advance Stores
shall be liable to Advance Stores or its shareholders for monetary damages with respect to any transaction, occurrence
or course of conduct, whether prior or subsequent to the effective date of such Article, except that such Article shall
not exclude liability resulting from such person�s having engaged-in willful misconduct or a knowing violation of the
criminal law or of any federal or state securities law.

Advance Trucking Corporation:

See the discussion of applicable provisions of the VSCA above under ��Advance Stores Company, Incorporated.�

Article VII of the Articles of Incorporation of Advance Trucking Corporation (�Advance Trucking�) provides that
Advance Trucking may indemnify each director and officer who is or was a party to any proceeding against any
liability imposed upon or asserted against him (including amounts paid in settlement) arising out of conduct in his
official capacity with Advance Trucking or otherwise by reason of the fact that he is or was such a director or officer
or is or was serving at the request of Advance Trucking as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, except there shall be no
indemnification in relation to matters as to which he shall have been finally adjudged to be liable by reason of having
been guilty of (i) willful misconduct or (ii) a knowing violation of criminal law in the performance of his duty as such
director or officer.

In addition, directors and officers will be indemnified by Advance Trucking with respect to those monetary damages
of which the VSCA permits the limitation or elimination of liability. In addition, to the full extent, if any, that the
VSCA permits the limitation or elimination of the liability of directors, a director of Advance Trucking shall not be
liable to Advance Trucking or its stockholders in any amount whatsoever for monetary damages arising out of a single
transaction, occurrence or course of action.

Advance Trucking may purchase and maintain insurance to indemnify it against the whole or any portion of the
liability assumed by it in accordance with such Article and may also procure insurance, in such amounts as the Board
of Directors may determine, on behalf of any person who is or was a director, officer, employee or agent of Advance
Trucking, or is or was serving at the request of Advance Trucking as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability asserted
against or incurred by such person in any such capacity or arising from his status as such, whether or not Advance
Trucking would have power to indemnify him against such liability under the Articles of Incorporation.

Crossroads Global Trading Corp.:

See the discussion of applicable provisions of the VSCA above under ��Advance Stores Company, Incorporated.�

The Articles of Incorporation of Crossroads Global Trading Corp. (�Crossroads Global�) provides that each director or
officer who was or is a party to any proceeding shall be indemnified by Crossroads Global against any liability
imposed upon or asserted against him (including amounts paid in settlement) arising out of conduct in his official
capacity with Crossroads Global or otherwise by reason of the fact that he is or was such a director or officer or is or
was serving at the request of Crossroads Global as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, except there shall be no indemnification in
relation to matters as to which he shall have been finally adjudged to be liable by reason of having been guilty of
(i) willful misconduct or (ii) a knowing violation of criminal law in the performance of his duty as such director or
officer.
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Global who is or was a party to any proceeding (including a proceeding by or in the right of the corporation) by reason
of the fact that he is or was such a director or officer or is or was serving at the request of Crossroads Global.

Article VII of the Articles of Incorporation of Crossroads Global also empowers Crossroads Global to contract in
advance to indemnify any director or officer to the extent indemnification is granted above. In addition, to the full
extent, if any, that the VSCA permits the limitation or elimination of the liability of directors, a director of Crossroads
Global shall not be liable to Crossroads Global or its stockholders for monetary damages arising out of a single
transaction occurrence or course of conduct in excess of the amount of cash consideration received by the director
from Crossroads Global for services as a director during the twelve months immediately preceding the act or omission
for which liability was imposed.

Crossroads Global may purchase and maintain insurance to indemnify it against the whole or any portion of the
liability assumed by it in accordance with the Articles of Incorporation and to procure insurance, in such amounts as
the board of directors may determine, on behalf of any person who is or was a director, officer, employee or agent of
Crossroads Global, or is or was serving at the request of Crossroads Global as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability
asserted against or incurred by such person in any such capacity or arising from his status as such, whether or not
Crossroads Global would have power to indemnify him against such liability under its Articles of Incorporation.

Advance e-Service Solutions, Inc.:

See the discussion of applicable provisions of the VSCA above under ��Advance Stores Company, Incorporated.�

Article VII of the Articles of Incorporation of Advance e-Service Solutions, Inc. (�e-Service�) provides that each
director or officer who was or is a party to any proceeding shall be indemnified by e-Service against any liability
imposed upon or asserted against him (including amounts paid in settlement) arising out of conduct in his official
capacity with e-Service or otherwise by reason of the fact that he is or was such a director or officer or is or was
serving at the request of e-Service as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, except there shall be no indemnification in relation to matters
as to which he shall have been finally adjudged to be liable by reason of having been guilty of (i) willful misconduct
or (ii) a knowing violation of criminal law in the performance of his duty as such director or officer.

In addition, to the full extent permitted by the VSCA and any other applicable law, as they exist on the date hereof or
may hereafter be amended, e-Service shall indemnify a director or officer of e-Service who is or was a party to any
proceeding (including a proceeding by or in the right of the corporation) by reason of the fact that he is or was such a
director or officer or is or was serving at the request of e-Service as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise.

Article VII of the Articles of Incorporation of e-Service also empowers e-Service to contract in advance to indemnify
any director or officer to the extent indemnification is granted above. In addition, to the full extent, if any, that the
VSCA permits the limitation or elimination of the liability of directors, a director of e-Service shall not be liable to
e-Service or its stockholders for monetary damages arising out of a single transaction occurrence or course of conduct
in excess of the amount of cash consideration received by the director from e-Service for services as a director during
the twelve months immediately preceding the act or omission for which liability was imposed.

e-Service may purchase and maintain insurance to indemnify it against the whole or any portion of the liability
assumed by it in accordance with the Articles of Incorporation and to procure insurance, in such amounts as the

Edgar Filing: ADVANCE AUTO PARTS INC - Form S-3ASR

Table of Contents 50



II-6

Edgar Filing: ADVANCE AUTO PARTS INC - Form S-3ASR

Table of Contents 51



Table of Contents

board of directors may determine, on behalf of any person who is or was a director, officer, employee or agent of
e-Service, or is or was serving at the request of e-Service as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability asserted
against or incurred by such person in any such capacity or arising from his status as such, whether or not e-Service
would have power to indemnify him against such liability under its Articles of Incorporation.

AAP Financial Services, Inc.:

See the discussion of applicable provisions of the VSCA above under ��Advance Stores Company, Incorporated.�

Article VII of the Articles of Incorporation of AAP Financial Services, Inc. (�AAP Financial�) provides that AAP
Financial will indemnify each director and officer who is or was a party to any proceeding (including a proceeding by
or in the right of AAP Financial) shall be indemnified by AAP Financial against any liability imposed upon or
asserted against him (including amounts paid in settlement) arising out of conduct in his official capacity with AAP
Financial or otherwise by reason of the fact that he is or was such a director or officer or is or was serving at the
request of AAP Financial as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise, except there shall be no indemnification in relation to matters as to
which he shall have been finally adjudged to be liable by reason of having been guilty of (i) willful misconduct or
(ii) a knowing violation of criminal law in the performance of his duty as such director or officer.

In addition, to the full extent permitted by the VSCA and any other applicable law, as they exist on the date thereof or
may thereafter be amended, AAP Financial shall indemnify a director or officer of AAP Financial who is or was a
party to any proceeding (including a proceeding by or in the right of AAP Financial) by reason of the fact that he is or
was such a director or officer or is or was serving at the request of AAP Financial as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise.

Article VII of the Articles of Incorporation of AAP Financial also empowers AAP Financial to contract in advance to
indemnify any director or officer to the extent indemnification is granted above. The board of directors of AAP
Financial is also empowered to cause AAP Financial to indemnify or contract in advance to indemnify any other
person not covered above who was or is a party to any proceeding, by reason of the fact that he is or was an employee
or agent of AAP Financial, or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise to the same
extent as if such person were specified as one to whom indemnification is granted above.

Pursuant to Article VII of the Articles of Incorporation of AAP Financial, AAP Financial shall advance, pay for
and/or reimburse the reasonable expenses incurred by an officer or director who is a party to any proceeding in
advance of the final disposition thereof if (i) the officer or director furnishes AAP Financial a written statement of his
good faith belief that he has met the applicable standard of conduct described above and (ii) the officer or director
furnishes AAP Financial a written undertaking, executed personally or on his behalf, to repay the advance if it is
ultimately determined that he did not meet the standard of conduct. The undertaking required by clause (ii) above shall
be an unlimited general obligation of the officer or director but need not be secured and may be accepted without
reference to financial ability to make repayment.

In addition, to the full extent, if any, that the VSCA, as it exists on the date thereof or may thereafter be amended,
permits the limitation or elimination of the liability of directors, a director of AAP Financial shall not be liable to AAP
Financial or its stockholders for monetary damages arising out of a single transaction occurrence or course of conduct
in excess of the amount of cash consideration received by the director from AAP Financial for services as a director
during the twelve months immediately preceding the act or omission for which liability was imposed.
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AAP Financial may purchase and maintain insurance to indemnify it against the whole or any portion of the liability
assumed by it in accordance with such Article VII and may also procure insurance, in such amounts as its board of
directors may determine, on behalf of any person who is or was a director, officer, employee or agent of AAP
Financial , or is or was serving at the request of AAP Financial as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other ,enterprise, against any liability asserted
against or incurred by such person in any such capacity or arising from his status as such, whether or not AAP
Financial would have power to indemnify him against such liability under the provisions of its Articles of
Incorporation.

Advance Auto Innovations, LLC:

Under the Virginia Limited Liability Company Act (the �VA LLC Act�), subject to such standards and restrictions, if
any, as are set forth in its articles of organization or an operating agreement, a limited liability company may
indemnify and hold harmless any member or manager or other person from and against any and all claims and
demands whatsoever, and to pay for or reimburse any member or manager or other person for reasonable expenses
incurred by such a person who is a party to a proceeding in advance of final disposition of the proceeding.

Article VI of the Operating Statement of Advance Auto Innovations, LLC (�Advance Auto Innovations�) provides that
to the fullest extent that the VA LLC Act permits the limitation or elimination of the liability of a member and
manager, a member or manager of Advance Auto Innovations will not be liable to Advance Auto Innovations or its
members for monetary damages. If elimination of the liability is not permitted, the limitation of liability is (1) $1.00 or
the minimum amount allowed to be stated by the VA LLC Act if a specific dollar amount is required to be stated or
(2) the fullest extent of limitation set forth in the VA LLC Act if no specific dollar amount is required to be stated.

Advance Auto Innovations will indemnify an individual made a party to a proceeding because he is or was a member
or manager of Advance Auto Innovations against liability if he conducted himself in good faith, and he believed, in
the case of his conduct in his official capacity with Advance Auto Innovations, that his conduct was in the best interest
of the company; and in all other cases, that his conduct was at least not opposed to the best interests of the company,
and in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful. Advance
Auto Innovations may not indemnify (1) in connection with a proceeding by or in the right of Advance Auto
Innovations in which the member or manager was adjudged liable to Advance Auto Innovations, or (2) in connection
with any other proceeding charging improper personal benefit to him, whether or not involving action in his official
capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by him.

Article IV of the Operating Statement of Advance Auto Innovations provides that Advance Auto Innovations will
indemnify the managers to the fullest extent permitted under the VA LLC Act, and such indemnification rights are not
exclusive of any other rights to which the managers may be entitled. As long as a manager acts in good faith with
respect to the conduct of the business and affairs of Advance Auto Innovations, no manager will be liable or
accountable to Advance Auto Innovations or to any member, in damages or otherwise, for any error of judgment, for
any mistake of fact or of law, or for any other act or thing which he may do or refrain from doing in connection with
the business and affairs of Advance Auto Innovations, except for willful misconduct or gross negligence or breach of
a fiduciary duty. The liability of a manager to Advance Auto Innovations or to any of the other members is limited to
the maximum extent permissible under Section 13.1-1025 of the VA LLC Act.

Article V of the Operating Statement provides that Advance Auto Innovations will indemnify any person who was or
is a party to any proceeding, including a proceeding brought by a member in the right of Advance Auto Innovations or
brought by or on behalf of the members, by reason of the fact that such person is or was a manager of Advance Auto
Innovations, or is or was serving at the request of Advance Auto Innovations as a manager, director, trustee, partner or
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joint venture, trust, employee benefit plan or other enterprise, against any and all liability and reasonable expenses
(including reasonable attorneys� fees) incurred by such person in connection with such proceeding unless he or she has
engaged in willful misconduct or a knowing violation of the criminal law.

Discount Auto Parts, LLC:

See the discussion of applicable provisions of the VA LLC Act above under ��Advance Auto Innovations, LLC.�

The Operating Agreement of Discount Auto Parts, LLC (�Discount Auto Parts�) provides for indemnification and
limitation of liability of members and managers in the same manner as the Operating Statement of Advance Auto
Innovations. See the discussion of applicable provisions of the Operating Agreement of Advance Auto Innovations
above under ��Advance Auto Innovations, LLC.�

Advance Auto Business Support, LLC:

See the discussion of applicable provisions of the VA LLC Act above under ��Advance Auto Innovations, LLC.�

Section 6 of the Articles of Organization for Advance Auto Business Support, LLC (�Advance Auto Business Support�)
provides that to the fullest extent that the VA LLC Act permits the limitation or elimination of the liability of a
member and manager, a member or manager of Advance Auto Business Support will not be liable to Advance Auto
Business Support or its members for monetary damages. If elimination of the liability is not permitted, the limitation
of liability is (1) $1.00 or the minimum amount allowed to be stated by the VA LLC Act if a specific dollar amount is
required to be stated or (2) the fullest extent of limitation set forth in the VA LLC Act if no specific dollar amount is
required to be stated.

Advance Auto Business Support will indemnify an individual made a party to a proceeding because he is or was a
member or manager of Advance Auto Business Support against liability if he conducted himself in good faith, and he
believed, in the case of his conduct in his official capacity with Advance Auto Business Support, that his conduct was
in the best interest of the company; and in all other cases, that his conduct was at least not opposed to the best interests
of the company, and in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was
unlawful. Advance Auto Business Support may not indemnify (1) in connection with a proceeding by or in the right of
Advance Auto Business Support in which the member or manager was adjudged liable to Advance Auto Business
Support, or (2) in connection with any other proceeding charging improper personal benefit to him, whether or not
involving action in his official capacity, in which he was adjudged liable on the basis that personal benefit was
improperly received by him.

The Operating Statement of Advance Auto Business Support provides for indemnification and limitation of liability of
members and managers in the same manner as the Operating Statement of Advance Auto Innovations. See the
discussion of applicable provisions of the Operating Statement of Advance Auto Innovations above under ��Advance
Auto Innovations, LLC.�

E-Advance, LLC:

See the discussion of applicable provisions of the VA LLC Act above under ��Advance Auto Innovations, LLC.�

The Articles of Organization of E-Advance, LLC (�E-Advance�) provide for the limitation of liability of members and
managers in the same manner as the Articles of Organization of Advance Auto Business Support. See the discussion
of applicable provisions of the Articles of Incorporation of Advance Auto Business Support above under ��Advance
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The Operating Statement of E-Advance provides for indemnification of members and managers in the same manner as
the Operating Statement of Advance Auto Innovations. See the discussion of applicable provisions of the Operating
Agreement of Advance Auto Innovations above under ��Advance Auto Innovations, LLC.�

Autopart International, Inc.:

Part 2 of the Massachusetts Business Corporation Act (the �MBCA�) provides that a corporation may include a
provision in its articles of organization eliminating or limiting the personal liability of a director to the corporation for
monetary damages for breach of fiduciary duty as a director notwithstanding any provision of law imposing such
liability; but the provision shall not eliminate or limit the liability of a director (i) for any breach of the director�s duty
of loyalty to the corporation or its shareholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) for improper distributions (under section 6.40 of the MBCA) or (iv) for
any transaction from which the director derived an improper personal benefit.

Part 8 of the MBCA provides that a corporation may indemnify an individual who is a party to a proceeding because
he is a director against liability incurred in the proceeding if he conducted himself in good faith, and he either
reasonably believed that his conduct was in the best interests of the corporation or that his conduct was at least not
opposed to the best interests of the corporation, or, in the case of any criminal proceeding, had no reasonable cause to
believe his conduct was unlawful. In addition, a corporation may indemnify an individual who is a party to a
proceeding because he is a director against liability incurred if he engaged in conduct for which he shall not be liable
under a provision in the articles of organization eliminating or limiting the personal liability of a director to the
corporation for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not
eliminate or limit the liability of a director (i) for any breach of the director�s duty of loyalty to the corporation or its
shareholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) for improper distributions (under section 6.40 of the MBCA), or (iv) for any transaction from
which the director derived an improper personal benefit. The termination of a proceeding by judgment, order,
settlement or conviction, or upon a plea of nolo contendere or its equivalent, is not, of itself, determinative that the
director did not meet the relevant standard of conduct. Unless ordered by a court, a corporation may not indemnify a
director if his conduct did not satisfy the relevant standard.

A director�s conduct with respect to an employee benefit plan for a purpose he reasonably believed to be in the
interests of the participants in, and the beneficiaries of, the plan is conduct that satisfies the requirement that his
conduct was at least not opposed to the best interests of the corporation.

A corporation must indemnify a director who was wholly successful, on the merits or otherwise, in the defense of any
proceeding to which he was a party because he was a director of the corporation against reasonable expenses incurred
by him in connection with the proceeding.

The MBCA provides for indemnification of officers of a corporation to the same extent as directors.

The Bylaws of Autopart International, Inc. (�Autopart International�) provide that each director or officer of Autopart
International or of any other corporation, the majority of the stock of which is owned by Autopart International, shall
be indemnified by Autopart International against all costs and expenses reasonably incurred by or imposed upon him
in connection with or arising out of any action, suit, or proceeding in which he may be involved by reason of his being
or having been a director or officer, such expenses to include the cost of reasonable settlements (or other amounts paid
by Autopart International itself) made with a view to curtailing costs of litigation. Autopart International will not
indemnify any director or officer with respect to matters as to which he is finally adjudged in any such action, suit, or
proceeding to have been derelict in the performance of his duties as such director or officer. The foregoing right of
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B.W.P. Distributors, Inc.:

Section 402(b) of the New York Business Corporation Law (the �BCL�) provides that the certificate of incorporation of
a corporation may contain a provision eliminating or limiting the personal liability of directors to the corporation or its
shareholders for damages for any breach of duty in such capacity, provided that no such provision can eliminate or
limit (i) the liability of a director if a judgment or other final adjudication adverse to such director establishes that the
person�s acts or omissions were in bad faith, or involved intentional misconduct or a knowing violation of law, or that
the director personally gained in fact a financial profit or other advantage to which the director was not legally entitled
or that the director�s acts violated Section 719 of the BCL or (ii) the liability of any director for any act or omission
prior to the adoption of a provision authorized by Section 402(b) of the BCL.

Section 722(a) of the BCL provides that a corporation may indemnify any person made, or threatened to be made, a
party to an action or proceeding (other than one by or in the right of the corporation to procure a judgment in its
favor), whether civil or criminal, including an action by or in the right of any other corporation of any type or kind,
domestic or foreign, or any partnership, joint venture, trust, employee benefit plan or other enterprise, which any
director or officer of the corporation served in any capacity at the request of the corporation, by reason of the fact that
he, his testator or intestate, was a director or officer of the corporation, or served such other corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise in any capacity, against judgments, fines, amounts paid
in settlement and reasonable expenses, including attorneys� fees actually and necessarily incurred as a result of such
action or proceeding, or any appeal therein, if such director or officer acted, in good faith, for a purpose which he
reasonably believed to be in, or, in the case of service for any other corporation or any partnership, joint venture, trust,
employee benefit plan or other enterprise, not opposed to, the best interests of the corporation and, in criminal actions
or proceedings, in addition, had no reasonable cause to believe that his conduct was unlawful. Section 722(b) of the
BCL provides that the termination of any such civil or criminal action or proceeding by judgment, settlement,
conviction or upon a plea of nolo contendere, or its equivalent, shall not in itself create a presumption that any such
director or officer did not act, in good faith, for a purpose which he reasonably believed to be in, or, in the case of
service for any other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise, not
opposed to, the best interests of the corporation or that he had reasonable cause to believe that his conduct was
unlawful.

Section 722(c) of the BCL provides that a corporation may indemnify any person made, or threatened to be made, a
party to an action by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he,
his testator or intestate, is or was a director or officer of the corporation, or is or was serving at the request of the
corporation as a director or officer of any other corporation of any type or kind, domestic or foreign, of any
partnership, joint venture, trust, employee benefit plan or other enterprise, against amounts paid in settlement and
reasonable expenses, including attorneys� fees, actually and necessarily incurred by him in connection with the defense
or settlement of such action, or in connection with an appeal therein, if such director or officer acted, in good faith, for
a purpose which he reasonably believed to be in, or, in the case of service for any other corporation or any partnership,
joint venture, trust, employee benefit plan or other enterprise, not opposed to, the best interests of the corporation,
except that no indemnification under this paragraph shall be made in respect of (1) a threatened action, or a pending
action which is settled or otherwise disposed of, or (2) any claim, issue or matter as to which such person shall have
been adjudged to be liable to the corporation, unless and only to the extent that the court in which the action was
brought, or, if no action was brought, any court of competent jurisdiction, determines upon application that, in view of
all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such portion of the
settlement amount and expenses as the court deems proper.

Section 723(a) of the BCL provides that a person who has been successful, on the merits or otherwise, in the defense
of a civil or criminal action or proceeding of the character described in Section 722 of the BCL shall be entitled to

Edgar Filing: ADVANCE AUTO PARTS INC - Form S-3ASR

Table of Contents 60



indemnification as authorized in Section 722 of the BCL. Section 723(b) of the BCL provides that, except as provided
in Section 723(a), any indemnification under Section 722 of the BCL or otherwise permitted

II-11

Edgar Filing: ADVANCE AUTO PARTS INC - Form S-3ASR

Table of Contents 61



Table of Contents

by Section 721 of the BCL, unless ordered by a court under Section 724 of the BCL, shall be made by the corporation,
only if authorized in the specific case: (i) by the board acting by a quorum consisting of directors who are not parties
to such action or proceeding upon a finding that the director or officer has met the standard of conduct set forth in
Section 722 of the BCL or established pursuant to Section 721 of the BCL, as the case may be, or, (ii) if a quorum
under subparagraph (i) is not obtainable or, even if obtainable, a quorum of disinterested directors so directs; (A) by
the board upon the opinion in writing of independent legal counsel that indemnification is proper in the circumstances
because the applicable standard of conduct set forth in such sections has been met by such director or officer, or
(B) by the shareholders upon a finding that the director or officer has met the applicable standard of conduct set forth
in such sections. Section 723(c) of the BCL provides that expenses incurred in defending a civil or criminal action or
proceeding may be paid by the corporation in advance of the final disposition of such action or proceeding upon
receipt of an undertaking by or on behalf of the director or officer to repay such amount as, and to the extent, the
person receiving such advancement or allowance is ultimately found not to be entitled to indemnification or exceed
the indemnification to which he is entitled.

We have indemnification agreements with our officers and directors that are intended to provide indemnification
rights to the fullest extent permitted under applicable indemnification rights statutes in the State of Delaware and in
addition to any other rights that the indemnitee may have under our certificate of incorporation, bylaws or applicable
law.
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Item 16. Exhibits.

Exhibit
number Description

  1.1 Form of Underwriting Agreement*

  4.1 Form of Senior or Subordinated Indenture (incorporated by reference to our Registration Statement
on Form S-3 filed with the SEC on April 26, 2010)

  4.2 Form of Senior Debt Security*

  4.3 Form of Subordinated Debt Security*

  5.1 Opinion of Kirkland & Ellis LLP**

12.1 Computation of Ratio/Deficiency of Earnings to Fixed Charges**

23.1 Consent of McGladrey LLP, Independent Registered Public Accounting Firm**

23.2 Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm**

23.3 Consent of KPMG LLP, Independent Registered Public Accounting Firm**

23.4 Consent of Kirkland & Ellis LLP (included in Exhibit 5.1)**

24 Power of Attorney (filed as part of signature page to Registration Statement)**

25.1 Form T-1 Statement of Eligibility of Trustee for Senior or Subordinated Indenture under the Trust
Indenture Act of 1939**

* To be filed, if necessary, as an exhibit to a post-effective amendment to this registration statement or as an exhibit
to a Current Report on Form 8-K to be filed by the registrant in connection with a specific offering, and
incorporated herein by reference.

** Filed herewith.
Item 17. Undertakings

Each of the undersigned Registrants hereby undertakes:

(a)(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.
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Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the registration statement is
on Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13
or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities the undersigned Registrant undertakes that in a primary offering of securities of
the undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used
or referred to by the undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and
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(b) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant�s
annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934)
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

(d)(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(e) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of
Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Securities and
Exchange Commission under Section 305(b)(2) of the Trust Indenture Act.
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Signatures

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

ADVANCE AUTO PARTS, INC.

By: /s/ Darren R. Jackson
Darren R. Jackson
Chief Executive Officer and Director

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Chief

Financial Officer and Assistant
Secretary

Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Darren R. Jackson and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Darren R. Jackson

Darren R. Jackson

Chief Executive Officer and Director November 25, 2013

/s/ Michael A. Norona

Michael A. Norona

Executive Vice President, Chief

Financial Officer and Assistant Secretary

November 25, 2013
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(Principal Financial and Accounting Officer)

/s/ John C. Brouillard

John C. Brouillard

Chairman and Director November 25, 2013

/s/ J. Paul Raines

J. Paul Raines

Director November 25, 2013

/s/ William S. Oglesby

William S. Oglesby

Director November 25, 2013
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Signature Title Date

/s/ Gilbert T. Ray

Gilbert T. Ray

Director November 25, 2013

/s/ Carlos A. Saladrigas

Carlos A. Saladrigas

Director November 25, 2013

/s/ Jimmie L. Wade

Jimmie L. Wade

Director November 25, 2013

/s/ John F. Bergstrom

John F. Bergstrom

Director November 25, 2013

/s/ Fiona P. Dias

Fiona P. Dias

Director November 25, 2013
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Signatures

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

AAP FINANCIAL SERVICES, INC.

By: /s/ Michael A. Norona
Michael A. Norona
President, Chief Financial Officer and

Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Sarah E. Powell and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Michael A. Norona

Michael A. Norona

President, Chief Financial Officer and Director

(Principal Executive Officer and Principal

Financial and Accounting Officer)

November 25, 2013

/s/ William H. Carter

William H. Carter

Senior Vice President and Director November 25, 2013

/s/ Sarah E. Powell

Sarah E. Powell

Senior Vice President, General Counsel,

Corporate Secretary and Director

November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

ADVANCE STORES COMPANY,
INCORPORATED

By: /s/ Darren R. Jackson
Darren R. Jackson
Chief Executive Officer and Director

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Chief

Financial Officer, Assistant Secretary

and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Darren R. Jackson and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Darren R. Jackson

Darren R. Jackson

Chief Executive Officer and Director November 25, 2013

/s/ Michael A. Norona Executive Vice President, Chief November 25, 2013
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Michael A. Norona Financial Officer, Assistant Secretary, and

Director

(Principal Financial and Accounting Officer)

/s/ George E. Sherman

George E. Sherman

President and Director November 25, 2013

II-19

Edgar Filing: ADVANCE AUTO PARTS INC - Form S-3ASR

Table of Contents 74



Table of Contents

Signatures

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

ADVANCE AUTO BUSINESS SUPPORT,
LLC

By: /s/ George E. Sherman
George E. Sherman
President and Manager

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Chief

Financial Officer, Assistant Secretary

and Manager
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Sarah E. Powell and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ George E. Sherman

George E. Sherman

President and Manager

(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona Executive Vice President, Chief Financial
Officer, Assistant Secretary, and Manager

November 25, 2013
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Michael A. Norona (Principal Financial and Accounting Officer)

/s/ Sarah E. Powell

Sarah E. Powell

Senior Vice President, General Counsel,

Corporate Secretary and Manager

November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

DISCOUNT AUTO PARTS, LLC

By: /s/ George E. Sherman
George E. Sherman
President and Manager

By: /s/ Michael A. Norona
Michael A. Norona
Vice President, Treasurer, Assistant

Secretary and Manager
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints George E. Sherman and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ George E. Sherman

George E. Sherman

President and Manager

(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona

Michael A. Norona

Vice President, Treasurer, Assistant

Secretary and Manager

(Principal Financial and Accounting Officer)

November 25, 2013
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/s/ Sarah E. Powell

Sarah E. Powell

Vice President, General Counsel,

Corporate Secretary and Manager

November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

ADVANCE TRUCKING CORPORATION

By: /s/ George E. Sherman
George E. Sherman
President, Chief Executive Officer and

Director

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Chief

Financial Officer, Assistant Secretary

and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints George E. Sherman and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ George E. Sherman

George E. Sherman

President, Chief Executive Officer and Director

(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona Executive Vice President, Chief Financial November 25, 2013
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Michael A. Norona Officer, Assistant Secretary and Director

(Principal Financial and Accounting Officer)

/s/ Charles E. Tyson

Charles E. Tyson

Executive Vice President and Director November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

ADVANCE AUTO INNOVATIONS, LLC

By: /s/ Charles E. Tyson
Charles E. Tyson
President and Manager

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Treasurer,

Assistant Secretary and Manager
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Charles E. Tyson and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Charles E. Tyson

Charles E. Tyson

President and Manager

(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona

Michael A. Norona

Executive Vice President, Treasurer,

Assistant Secretary and Manager

(Principal Financial and Accounting Officer)

November 25, 2013
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/s/ George E. Sherman

George E. Sherman

Manager November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

WESTERN AUTO OF PUERTO RICO, INC.

By: /s/ Kurt R. Schumacher
Kurt R. Schumacher
President, Chief Executive Officer and

Director

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Chief

Financial Officer, Assistant Secretary

and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Kurt R. Schumacher and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Kurt R. Schumacher

Kurt R. Schumacher

President, Chief Executive Officer and Director

(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona Executive Vice President, Chief November 25, 2013
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Michael A. Norona Financial Officer, Assistant Secretary and

Director (Principal Financial and

Accounting Officer)

/s/ George E. Sherman

George E. Sherman

Director November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

ADVANCE AUTO OF PUERTO RICO, INC.

By: /s/ Kurt R. Schumacher
Kurt R. Schumacher
President and Director

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Treasurer

and Assistant Secretary
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Kurt R. Schumacher and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Kurt R. Schumacher

Kurt R. Schumacher

President and Director

(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona

Michael A. Norona

Executive Vice President, Treasurer

and Assistant Secretary

(Principal Financial and

November 25, 2013
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Accounting Officer)

/s/ William H. Carter

William H. Carter

Senior Vice President and Director November 25, 2013

/s/ Jill A. Livesay

Jill A. Livesay

Director November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

ADVANCE PATRIOT, INC.

By: /s/ Michael A. Norona
Michael A. Norona
President, Treasurer, Assistant

Secretary and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Kurt R. Schumacher and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Michael A. Norona

Michael A. Norona

President, Treasurer, Assistant

Secretary and Director (Principal Executive

Officer, Principal Financial and Accounting
Officer)

November 25, 2013

/s/ Kurt R. Schumacher

Kurt R. Schumacher

Vice President and Director November 25, 2013

/s/ Jill A. Livesay Director November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

TTR, INC.

By: /s/ Michael A. Norona
Michael A. Norona
President, Chief Financial Officer,

Assistant Secretary and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints George E. Sherman and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Michael A. Norona

Michael A. Norona

President, Chief Financial Officer,

Assistant Secretary and Director

(Principal Executive Officer and

Principal Financial and Accounting Officer)

November 25, 2013

/s/ George E. Sherman

George E. Sherman

Director November 25, 2013

/s/ Jill A. Livesay Director November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

CROSSROADS GLOBAL TRADING CORP.

By: /s/ Charles E. Tyson
Charles E. Tyson
President and Director

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Chief

Financial Officer, Treasurer, Assistant

Secretary and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Charles E. Tyson and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Charles E. Tyson

Charles E. Tyson

President and Director

(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona

Michael A. Norona

Executive Vice President, Chief

Financial Officer, Treasurer,

November 25, 2013
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(Principal Financial and Accounting Officer)

/s/ George E. Sherman

George E. Sherman

Director November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Norton, state of Massachusetts, on
November 25, 2013.

AUTOPART INTERNATIONAL, INC.

By: /s/ James T. Durkin
James T. Durkin
President and Director

By: /s/ Michael A. Norona
Michael A. Norona
Vice President, Chief Financial
Officer, Assistant Clerk and Director

Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Darren R. Jackson and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ George E. Sherman

George E. Sherman

Chairman and Director November 25, 2013

/s/ Roger A. Patkin

Roger A. Patkin

Vice Chair and Director November 25, 2013

/s/ James T. Durkin President and Director November 25, 2013
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James T. Durkin (Principal Executive Officer)

/s/ Thomas M. O�Reilly

Thomas M. O�Reilly

Chief Operating Officer and

Director

November 25, 2013

/s/ Michael A. Norona

Michael A. Norona

Vice President, Chief Financial

Officer, Assistant Clerk and

Director (Principal Financial and Accounting

Officer)

November 25, 2013

/s/ Darren R. Jackson

Darren R. Jackson

Director November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

E-ADVANCE, LLC

By: /s/ George E. Sherman
George E. Sherman
President and Manager

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Treasurer,

Assistant Secretary and Manager
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints George E. Sherman and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ George E. Sherman

George E. Sherman

President and Manager

(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona

Michael A. Norona

Executive Vice President, Treasurer,

Assistant Secretary and Manager

(Principal Financial and Accounting Officer)

November 25, 2013
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/s/ Sarah E. Powell

Sarah E. Powell

Senior Vice President, General Counsel,
Corporate Secretary, and Director

November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

ADVANCE E-SERVICE SOLUTIONS, INC.

By: /s/ George E. Sherman
George E. Sherman

President and Director

By: /s/ Michael A. Norona
Michael A. Norona

Executive Vice President, Chief

Financial Officer, Assistant Secretary

and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints George E. Sherman and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ George E. Sherman

George E. Sherman

President and Director (Principal

Executive Officer)

November 25, 2013

/s/ Michael A. Norona Executive Vice President, Chief November 25, 2013
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Michael A. Norona Financial Officer, Assistant Secretary

and Director (Principal Financial and Accounting

Officer)

/s/ Sarah E. Powell

Sarah E. Powell

Senior Vice President, General Counsel,

Corporate Secretary and Director

November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

DRIVERSIDE, INC.

By: /s/ George E. Sherman
George E. Sherman

President and Director

By: /s/ Michael A. Norona
Michael A. Norona

Executive Vice President, Chief

Financial Officer, Assistant Secretary

and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints George E. Sherman and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ George E. Sherman

George E. Sherman

President and Director (Principal

Executive Officer)

November 25, 2013

/s/ Michael A. Norona Executive Vice President, Chief November 25, 2013
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Michael A. Norona Financial Officer, Assistant Secretary

and Director (Principal Financial and Accounting

Officer)

/s/ Sarah E. Powell

Sarah E. Powell

Senior Vice President, General Counsel,

Corporate Secretary and Director

November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

MOTOLOGIC, INC.

By: /s/ George E. Sherman
George E. Sherman
President and Director

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Chief

Financial Officer, Assistant Secretary

and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints George E. Sherman and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ George E. Sherman

George E. Sherman

President and Director (Principal

Executive Officer)

November 25, 2013

/s/ Michael A. Norona

Michael A. Norona

Executive Vice President, Chief

Financial Officer, Assistant Secretary

November 25, 2013
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and Director (Principal Financial and Accounting

Officer)

/s/ Sarah E. Powell

Sarah E. Powell

Senior Vice President, General Counsel,

Corporate Secretary and Director

November 25, 2013
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Roanoke, state of Virginia, on
November 25, 2013.

B.W.P. DISTRIBUTORS, INC.

By: /s/ William H. Carter
William H. Carter
Chairman, Chief Executive Officer,

and Director

By: /s/ Michael A. Norona
Michael A. Norona
Executive Vice President, Chief

Financial Officer, Assistant Secretary

and Director
Power of attorney

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Sarah E. Powell and Michael A. Norona, each his or her true and lawful attorney-in-fact and agent, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as full to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ William H. Carter

William H. Carter

Chairman, Chief Executive Officer and Director
(Principal Executive Officer)

November 25, 2013

/s/ Michael A. Norona Executive Vice President, Chief November 25, 2013
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Michael A. Norona Financial Officer, Assistant Secretary

and Director (Principal Financial and Accounting

Officer)

/s/ Sarah E. Powell

Sarah E. Powell

Senior Vice President, General Counsel,

Corporate Secretary and Director

November 25, 2013
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Exhibit index

Exhibit
number Description

  1.1 Form of Underwriting Agreement*

  4.1 Form of Senior or Subordinated Indenture (incorporated by reference to our Registration Statement
on Form S-3 filed with the SEC on April 26, 2010)

  4.2 Form of Senior Debt Security*

  4.3 Form of Subordinated Debt Security*

  5.1 Opinion of Kirkland & Ellis LLP**

12.1 Computation of Ratio/Deficiency of Earnings to Fixed Charges**

23.1 Consent of McGladrey LLP, Independent Registered Public Accounting Firm**

23.2 Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm**

23.3 Consent of KPMG LLP, Independent Registered Public Accounting Firm**

23.4 Consent of Kirkland & Ellis LLP (included in Exhibit 5.1)**

24 Power of Attorney (filed as part of signature page to Registration Statement)**

25.1 Form T-1 Statement of Eligibility of Trustee for Senior or Subordinated Indenture under the Trust
Indenture Act of 1939**

* To be filed, if necessary, as an exhibit to a post-effective amendment to this registration statement or as an exhibit
to a Current Report on Form 8-K to be filed by the registrant in connection with a specific offering, and
incorporated herein by reference.

** Filed herewith.
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