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Acceptance. By accepting this Purchase Order, Vendor agrees to comply with these terms and conditions. Vendor shall sell and deliver, and Las
Virgenes Municipal Water District (the “District”) shall purchase, the goods, material and/or items described above (the “Goods”). The Goods must
comply with this Purchase Order and the notice inviting bids and information to bidders, (if any). The Goods shall be new (unless stated otherwise
on this Purchase Order), sold and purchased at prices set forth above.
Delivery. Vendor’s carrier shall deliver the Goods FOB at the location set forth above. Vendor to pay all freight costs unless otherwise noted on
front of Purchase Order; FOB Destination Freight Prepaid and Allowed. Goods shall be delivered no later than the date set forth above. Time is of
the essence. Any delivery of Goods prior to issuance of a Purchase Order shall be at the Vendors sole risk. The District will not be obligated to
return or pay for any Goods delivered without a Purchase Order. It will be the Vendors responsibility to pick up any Goods delivered without a
Purchase Order.
Compliance with Law. The design and manufacture of the Goods shall comply with all applicable federal, state and local laws and regulations.
Governing Law. This Agreement shall be construed in accordance with and governed by the laws of the State of California.
Risk of Loss. Vendor shall bear the risk of loss of or damage to Goods until such time as District takes actual possession of Goods by moving
them from the point of delivery.
Substitutions. No substitution will be permitted without the written consent of District. If Vendor proposes any substitution, Vendor guarantees
that the substitution is equal in quality, capacity, durability, ease of maintenance, and ease of installation to the Goods originally specified.
Changes. District, by written order, may delete Goods to be supplied under this Purchase Order, and the Purchase Order price will be equitably
reduced and the Purchase Order shall be modified in writing accordingly. District, by written order, may order an increase in Goods to be supplied,
and the Purchase Order price will be equitably increased. If unit prices are stated, the reduction or increase shall be calculated at the unit prices
stated in the Purchase Order. If no unit prices are stated, Vendor shall promptly, at the request of District, quote prices, and District shall promptly
accept or reject the quote.
Blanket or Annual Purchase Orders. For Blanket or Annual Purchase Orders, the quantity amounts reflect estimated needs of the District for the
term of the order and actual quantity purchased may vary higher or lower.
Inspection and Testing. All Goods will be subject to final inspection and approval after delivery. Payment for the Goods will not constitute final
acceptance. Vendor at its cost shall remove and replace any Goods that District designates as nonconforming or defective. District’s failure to
inspect does not relieve Seller of any responsibility to perform according to the terms of the Purchase Order.
Indemnification. Vendor shall indemnify, defend, protect, and hold harmless District, and its officers, employees, volunteers and agents from and
against any and all liability, losses, claims, damages, expenses, demands, lawsuits, administrative proceedings, arbitrations, and costs (including,
but not limited to, attorney, expert witness and consultant fees, and litigation costs) of every nature arising out of breach of this Purchase Order or
negligent or wrongful act of Vendor. This indemnification provision shall not apply to claims, liability, loss or damage caused by the sole
negligence or willful misconduct of District.
Warranty. Vendor warrants that all Goods and related services to be supplied by it under this Purchase Order are fit and sufficient for the purpose
intended; that all Goods and related services will conform to the specifications, drawing samples or other descriptions specified by the District; that
the Goods are new, merchantable, good quality and free from defects (whether patent or latent) in material and workmanship; that all workmanship
and Goods to be provided are of the best grade and quality; and, that it has good and clear title to all Goods to be supplied by it and the same are
free and clear from all liens, encumbrances and security interests. For a period of one year after delivery of the Goods, Vendor shall at its own
expense replace or repair defective Goods at the request of District.
Payment. Payment will be made within 30 days after receipt of a properly prepared invoice or receipt of goods, whichever is later. District may
withhold 10% of the price until the Goods are installed, tested, and operating. District shall pay all applicable sales and use taxes. The District is
not responsible for payment of any Good delivered without a valid Purchase Order in effect.
Force Majeure. Except for defaults of Seller's subcontractors at any tier, neither District nor Vendor shall be liable for any failure to perform due to
any cause beyond their reasonable control and without their fault or negligence. Such causes include, but are not limited to, acts of God or of the
public enemy, acts of the Government in either its sovereign or contractual capacity, fires, floods, epidemics, terrorism, quarantine restrictions,
strikes, freight embargoes, and unusually severe weather. In the event that performance of this Purchase Order is hindered, delayed or adversely
affected by causes of the type described above ("Force Majeure"), then the party whose performance is so affected shall so notify the other party's
authorized representative in writing and, at District’s option, this Purchase Order shall be completed with such adjustments as are reasonably
required by the existence of Force Majeure or this Purchase Order may be terminated for convenience.
Termination. District may terminate this Purchase Order at any time with or without cause and such termination shall not constitute default. In the
event of partial termination, Vendor is not excused from performance of the non-terminated balance of work under this Purchase Order. The
District shall pay the vendor for any portion of the order that is completed prior to termination.
Integration. This Purchase Order constitutes the sole, final, complete, exclusive and integrated expression and statement of the terms of this
contract among the parties concerning the subject matter addressed herein, and supersedes all prior and contemporaneous negotiations,
representations and agreements, either oral or written, that may be related to the subject matter of this Purchase Order, except those other
documents that are expressly referenced in this Purchase Order.
Severability. If any provision of this Agreement shall be deemed to be invalid, illegal or unenforceable, the validity, legality and enforceability of
the remaining provisions shall not in any way be affected or impaired thereby.
Waiver. The waiver at any time by any party of its rights with respect to a default or other matter arising in connection with this Purchase Order
shall not be deemed a waiver with respect to any subsequent default or matter. No payment by District to Vendor shall be considered or construed
to be an approval or acceptance of any defective goods or any other breach or default.
Attorney’s Fees. In the event any legal action is brought to enforce or construe this Purchase Order, the prevailing party shall be entitled to an
award of reasonable attorney's fees, expert witness and consulting fees, litigation costs and costs of suit.
Disputes. If a dispute arises in any way arising out of or relating to this Agreement or the breach thereof, or relating to its application or
interpretation, the aggrieved party will notify the other party of the dispute in writing within twenty days after such dispute arises and the parties will
meet and confer within thirty days after delivery of such notice to attempt to resolve the dispute. If the parties are unable to resolve the dispute to
their mutual, the District reserves its right to seek appropriate legal remedies.
Remedies. Except as otherwise provided herein, the rights and remedies of both parties hereunder shall be in addition to their rights and
remedies at law or in equity. Failure of either party to enforce any of its rights shall not constitute a waiver of such rights or of any other rights and
shall not be construed as a waiver or relinquishment of any such provisions, rights or remedies.
Insurance. Any vendor performing a service on District property or a District job site is required to have insurance. The District’s minimum
standard insurance requirements are as follows: General Liability with $1 million per occurrence and $2 million aggregate, Insured Autos $1
million, and Worker’s Compensation CA State Statutory Requirements. Additional insurance may be required. If so, it will be stated on front of PO
or other related contract documents. Insurance certificates and endorsements specifically naming “Las Virgenes Municipal Water District, its
officers, employees, and agents” as additional insured are required before any work is performed.
Rentals. For the purpose of calculating rental periods, one day is 24 hours (from time of delivery), one week is seven calendar days and one
month is 30 calendar days, unless specified otherwise on the front of Purchase Order. Items are to be considered off rent at the time a pick-up is
called in to vendor.
Assignment. Vendor shall not assign, sell or otherwise transfer any obligation or interest in this Agreement without the specific written consent of
the District.
Modifications. Any modifications or exceptions to these Terms and Conditions will be stated on the front of the Purchase Order.

