City of Palmdale
Purchase Order Terms & Conditions

ACCEPTANCE. ACCEPTANCE OF THIS PURCHASE ORDER BY THE VENDOR IS EXPRESSLY LIMITED TO THE TERMS
AND CONDITIONS CONTAINED HEREIN. ANY TERM OR CONDITION STATED BY THE VENDOR IN ANY PRIOR
PROPOSAL, ON VENDOR'S ACKNOWLEDGEMENT FORM, OR IN OTHERWISE ACKNOWLEDGING OR ACCEPTING THIS
ORDER IS DEEMED BY BUYER TO BE A MATERIAL ALTERATION OF THIS ORDER AND IS HEREBY OBJECTED TO BY
THE BUYER. ANY SUCH TERM OR CONDITION SHALL BE INAPPLICA BLE TO THIS ORDER UNLESS EXPRESSLY
AGREED TO IN WRITING SIGNED BY AN AUTHORIZED REPRESENTATIVE OF BUYER. ACCEPTANCE OF THE
MERCHANDISE COVERED BY THIS ORDER WILL NOT COSTITUTE ACCEPTANCE BY BUYER OF VENDOR'S TERMS AND
CONDITIONS. ANY OF THE FOLLOWING ACTS BY VENDOR SHALL CONSTITUTE ACCEPTANCE OF THIS OFFER AND
ALL OF ITS TERMS AND CONDITONS; SIGNING AND RETURNING A COPY OF THIS ORDER; DELIVERY OF ANY OF THE
MERCHANDISE ORDERED; INFORMING THE BUYER OF COMMENCEMENT OF PERFORMANCE; OR RETURNING
VENDOR'S OWN FORM OF ACKNOWLEDGEMENT.

PRICE AND DELIVERY. Vendor shall furnish the merchandise covered by this order (which may consist of or include services of
a non-technical and non-professional nature or construction work) in accordance with the prices and delivery schedule stated on
the face of this order. If prices or delivery dates are not stated, Vendor shall offer its lowest prices or best delivery dates, both of
which shall be subject to written acceptance by Buyer. All prices include all applicable taxes, except sales taxes which are
separately shown where applicable. Vendor warrants that the prices charged for the merchandise ordered will be as low as the
lowest price charged by the Vendor to any customers purchasing similar merchandise in the same or smaller quantities under like
circumstances.

PAYMENT. Buyer shall pay to Vendor the full sales price within thirty (30) days of invoice date, or sooner if otherwise specified
on the face of this order.

PACKING AND SHIPPING. Vendor warrants that prices include all charges for packing, crating, and transportation to F.O.B.
point. All merchandise shall be packaged, marked, and otherwise prepared in accordance with good commercial practices to
obtain the lowest shipping rates and to assure adequate protection of the merchandise in shipment and storage and its arrival at
F.O.B. point in undamaged condition. An itemized packing list shall accompany each shipment.

F.O.B. TITLE AND RISK OF LOSS. Unless otherwise specified on the face of this order, the F.O.B. point shall be Buyer's
location designated on the face of this order. If transportation is F.O.B. Vendor's location, Vendor shall bear all risk of loss or
damage to the merchandise, and title shall not shift to Buyer, until delivery of the merchandise to Buyer's designated location.

INVOICING. After shipping or otherwise providing merchandise under this order, Vendor shall send a separate invoice, in
duplicate, including item numbers and accompanied by a bill of lading or express receipt. The time for payment of Vendor's
invoices shall commence upon the date of actual receipt of merchandise and acceptable invoices consistent with the
requirements of the order.

ADVANCE SHIPMENTS AND COMMITMENTS. Buyer may, at its option, either merchandise received in advance of the delivery
schedule set forth herein, or return it to Vendor at Vendor's risk and expense. If retained, time for payment and discount, if any,
shall be based upon scheduled delivery dates. Vendor shall place all orders for, and schedule deliveries of materials necessary
for its performance under this order at such times as will enable Vendor to meet, but not unreasonably anticipate, the stated
delivery schedule. In the event of termination of or changes to this order, Buyer shall not be liable for any charges or costs arising
from commitments by Vendor for the acquisition of materials, or work performed, in advance of the time necessary to meet the
specified delivery schedule, unless Buyer has given its prior written consent to such advance commitments or work.

CHANGES. Buyer may, by written change order, suspend performance in whole or in part, make changes in quantities, in
drawings, designs or specifications, in the method of shipment or packing in the time or place of delivery, or require additional or
diminished work. If any such change causes an increase or decrease in the cost of or the time required for, performance of the
order, an equitable adjustment shall be made in the contract price or delivery dates, or both and this order shall be modified in
writing accordingly. Any claim for adjustment under this Section may, at Buyer's option, be deemed to be absolutely and
unconditionally waived unless asserted in writing (including the amount of the claim) and delivered to Buyer within thirty (30) days
from the date of receipt by Vendor of the change order. No change order will be binding on Buyer unless issued and signed by an
authorized representative of Buyer's purchasing department. Nothing in this Section 8 shall excuse Vendor from proceeding with
the order as changed.

INSPECTION. Final inspection and acceptance of the merchandise shall be at the F.O.B. point unless otherwise specified in this
order. Such inspection shall be in accordance with the customary established inspection procedures of Buyer at the location
where the merchandise is received. Buyer reserves the right to use sampling procedures for the acceptance or rejection of any or
all items ordered. If a lot is rejected by the sampling procedure, the entire lot may be returned to Vendor for screening at the
Vendor's expense or, at the option of Buyer, the rejected workmanship or does not conform to specifications or samples. In such
event, Buyer may, at its option, and upon written notice to Vendor: (i) rescind this order as to such merchandise; (ii) accept such
merchandise at an equitable reduction in price; (iii) reject such merchandise and require the delivery of replacements. Deliveries
of replacement merchandise shall be accompanied by a written notice specifying that such merchandise is a replacement. If
Vendor fails to deliver required replacements promptly, Buyer may: (i) replace or correct such merchandise and charge the
Vendor the cost thereby incurred by Buyer; or (ii) terminate this order for cause as provided in Section 16 hereof. The rights of
Buyer under this Section 9 are in addition to any other rights or remedies herein or by law.
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WARRANTIES. In addition to all other warranties, expressed or implied, Vendor warrants that the merchandise will be: (i) free
from defect in workmanship and materials; (ii) free from defects in design except to the extent that such merchandise complies
with the specifications provided by Buyer, (iii) suitable for purposes, if any, which are stated on the face of this order or in any
attachments hereto; and (iv) in conformity with all other requirements of this order. These warranties, and all other warranties,
express or implied, shall survive delivery, inspection, acceptance and payment.

PROPRIETARY INFORMATION. All written information obtained by Vendor from Buyer concerning this order, and which is
identified as proprietary by Buyer, shall be received in confidence and shall remain the property of the Buyer, and shall be used
and disclosed by Vendor only to the extent necessary for performance of this order.

COMPLIANCE WITH LAWS. Vendor shall comply with all federal, state and local laws, ordinances, rules and regulations in the
manufacture and sale of the merchandise (including the performance of any services or construction work). Vendor will defend
and hold Buyer harmless from any loss, damage or costs attributable to or arising out of any actual or alleged violation of any
such law, ordinance, rule or regulation.

USE OF VENDOR'S LITERATURE. Buyer shall have the right, at no additional charge, to use and reproduce the Vendor's
applicable literature, such as operating and maintenance manual technical publications, prints, drawings, training manuals, and
other similar supporting documentation and sales literature. Vendor shall advise Buyer in writing of any updated information
relating to the foregoing literature and documentation.

LIABILITY FOR INJURY. Vendor shall indemnify Buyer against any loss and liability for all personal injury and property damage
caused by the merchandise sold or the services of construction work.

ASSIGNMENT PROHIBITED. Vendor shall not assign this order, or any rights or obligations hereunder, without the prior written
consent of Buyer, and no attempted or purported assignment by Vendor shall be binding on Buyer without such written consent.

DEFAULT AND TERMINATION. Buyer may, by written notice of default to the Vendor, terminate this order, or any part thereof,
under the following circumstances:

A. If Vendor fails to deliver the merchandise (or to commence performance of any services or construction work included
therein) in accordance with the delivery schedule specified herein or any extension thereof; or if vendor fails to perform any other
provision of this order, or so fails to make progress as to endanger performance of this order in accordance with its term and any
such failure or default is not cured within ten (10) days after written notice from the Buyer, or

B. In the event of the appointment of a trustee, receiver or liquidator for all or a portion of Vendor's property, or the institution of
bankruptcy, reorganization, arrangement or liquidation proceedings by or against the Vendor, or any assignments by Vendor for
the benefit of creditors.

WAIVER. Buyer's failure to insist upon the performance of any provision of this order, or to exercise any right or privilege granted
to Buyer under this order, shall not be construed as a waive of any provision of this order, and the same shall continue in full force
and effect. If any provision of this order is determined by a court of competent jurisdiction to be void or otherwise unenforceable,
the other provisions of this order shall not be affected thereby.

DISPUTE RESOLUTION. Disputes regarding the interpretation or application of any provisions of this order shall, to the extent
reasonably feasible, be resolved through good faith negotiations between the parties. If any action at law or in equity is brought to
enforce or interpret any provisions of this order, the prevailing party in such action shall be entitled to reasonable attorney's fees,
costs and necessary disbursements, in addition to such other relief as may be sought and awarded.

GOVERNING LAW. The validity, performance and construction of the order, including all terms and conditions thereof, shall be
construed in accordance with and governed by the laws of the State of California.

ENTIRE AGREEMENT. This order, its terms and conditions, and any supplemental attachments, addenda or riders annexed
hereto by Buyer, contain the entire agreement between the parties as to the subject matter hereof, and replace and supersede
any prior or contemporaneous communications, representations or agreements, whether written or oral, with respect to such
subject matter, unless specifically provided otherwise herein.

NOTICES. All notices, demands, requests or approvals to be given in connection with this order shall be in writing and delivered
in person or by mail, postage prepaid, and addressed to the other party at the address set forth on the face of this order, or to
such other address as may be subsequently be designated in writing by either party.

SPECIAL PROVISIONS. Notwithstanding any terms or conditions herein above, to the contrary, the Special Provisions set forth
in Attachment A, attached hereto, shall be deemed to be incorporated herein by reference and shall be binding on Vendor and
shall supercede any provision of this Purchase Order set forth herein above which are in conflict therewith.



