GENERAL TERMS AND CONDITIONS

Entire A 1t- By providing goods or services under the subject Purchase
Order (PQ), Contractor accepts the terms and condibons set forth herein. This PO, including
all terms, specifications and dravangs attached hereto or rell d herein, constiutes the
entire agreement between the partes unless otherwise slaled on the face of the PO If
additional terms are necessary, a lormal writlen contract will be required, and to the extent of
any conflict wath the lerms of this PO, the terms of the contract shall prevail No modification or
waiver of terms of this PO shall be tinding. unless in writing. signed by a duly authonzed
representative of the buyer and confirmed by such a representative of the Contraclor

2 Inspection- All goods/services delivered hereunder shall be accepted subject 1o County's
inspection and approval, and payment shall not conslitule acceplance All paymeni shall be
subject to adjustment for shortage or rejection of goods. T the extent that a PO requires &
series of perdormances by the Contractor, the County reserves the right to cancel the
remainder of the PO if gocds/services provided dunng the tarm of the PO are non-conforming
or othervase rejecled.

3 Delivery, Risk of Loss- All goods are FOB dastination. and nsk of loss shall remain with the
Contractor until delivery and acceptance by the County. Goceds delivered that are damaged.
defectve, or atherase fail to conform to the PO upon arnval may be rejected by County or
held by County at the Contractor’s risk and expense. County may charge Contractor for the
cest of inspecting, unpacking, repacking, staring and reshipping any rejected goods  County
shall raceive a credit at the invoice price, or at the County's option, replacement of such goods,
but in no event will such goods be replaced by the Contractor without County's written consent

4 Delivery of Excess Quantities- If the Contractor delivers quantitias of any item in excess of
the quantity ordered then such excess will be treated as being delivered for the convenience
of the Cantractor. The County may retan such excess up 10 S100 in value without
compensating the interests nerein E x c & § 5 quantiies exceeding $100 in value will
either be returned at the Contractor's expense of retained and pard for by the Counly at the
contract unit price.

5 Time is of the Essance- Time for delivery of goods and services under this PO s of the
essence Failure to meet delivery schodules or deliver wilhin a ble time, as di ed
by County. shall entitle Caunty to seek all remadies available at law or in equity. The County
reserves lhe right lo cancel any order and purchase elsewhere if delivery is not timely. Contractor
further agrees to resmburse County for all costs incurred in enforcing its rights Failure of County
1o exercise this option with respect to any delivery shall not be deemad a waver with respect
ta future instaliments. if any.

6. Delivery Tickets- All deliveries under this PO shall be accompanied with  delivery tickets, or
sales slips, in triplicate, which shall contain the following: 1) Name of suppher, 2) Purchase order:
3) Date of call, 4) Call number, 5) ltemuzed hst of supplies or services furnished; 6) Quantity,
unit price and extension of each ilem less applicable discounts {unit price and axtensions nead
not be shown when compatible with the use of automaled systems provided that the invoice is
ftemized 10 show this information). and 7) Date of delivery or shipment. Upon delivery. the
receiving office will retain cne capy ol the related delivery ticket and will sign the cther two
copies and return them to the supplier of his agent.  One of these copies may subsequently
be required to suppon the invoice

7 Material Safety Data Sheet- At the time of delivery. Contractor agrees to provide County with
a current MSD sheet of any hazardous chemical or loxic substance as required by law.

8. Changes- The Purchasing Manager may at any tme, by a wrillen order. and without notice to
the surely, make changes, within the general scope of this PO, in (i) dravang, vesigns, or
specifications where the supplies to be fumished are 10 be specally manufactured for the
County in accordance (herewith: (1) method of shipment or packing: and (iii) place of delivery.
If any such change causes an increase of decrease in the cost of, or the ime required for,
performance of this contract. whether changed or not changed by any such order. equitable
adjustment shall be made by written modificabion of this PO.  Any claim by Contractor for
adjustment under this clause must be asserted within 30 days from the date of receipt by the
Conlractor of the nolification of change.

16. Liens- All work performed by Contractor shall be accomplished in a manner that wall not under
any circumsiances result in the imposibon of any fien. claim or encumbrance agains! the
County or County p y. Ifany or subc of Contractor should file a lien
on the property of the Counly or otherwise file a claim against the County, Contractor shall
obtatn a release and satisfaction of me Imnidmm within ten days of its filing. Contractor shall
be solely liable for any con ges to County r g from Ihe filing of any
clamylien

17 Indemnification Contractor hareby assumes all hability, to the maximum extent provided by
law, for all damages. loss or injury of any kind or nature whatever 1o persons or property caused
by or resulting from the goods or services provided hereunder. Conlractor shall indemnity and
hold harmiess the County from all claims, sults, kabililies, expenses, lossas or damages.
mcluding attorneys’ fees and costs, which County may incur as a result of claims, damands,
suits, or causes of acion of any kind or nature ansing from, caused by, or relaled o the
pronision of the goods or services fumished by Contractor, its officers, employees, agents.
parners. pnincipals, or subcontractors. I any suit or other preceeding 1s brought against the
County at any time on account of or by reason of any act, action, neglect. omission or default
of Contractor or any of its subcontractars. Contractor agrees ‘o assume the defense thereof
and defend the County at Conltractor's sole expense and 1o pay any and all costs. attormeys’
{ees or other expenses. and all judgments that rmay be incurred or obtained against the County,
and any judgment or lien that may be placed against the County's property as a result of such
sull or proceeding. The Conltractor's obligations hereunder shall not be hmited by or to any
insurance coverage or by any provision in or exclusion or omssion from any palicy of
insurance.

1B Insurance- Throughout the term of this PO, the Cantractor, at 4s sole éxpense. shall mantan
insurance coverage that is acceptable to the County

19 Contingent Fees- The Contractor warrants thal no person or selling agency has been
empioyed or ralalnm! lo solicit or secure this contract upon any agreemant or understanding
fora je. or I fee, excepling bona fide employees or
hona fide astahnshad commercial or seling agencies maintained by the Contractor for the
purpose of securing business For breach of violalion of this warranty, the County shall have
the night to amend this contract wathout liability or in its discretion 1o deduct from the contract
price or consideratcn, or olherwise recover. the full amount of such commission, parcentage.
brokerage or contingent fee

20 Gratuities- (a) The County may. by wrilten notice to the Contractor. lermenate the nght of the
Contractor to proceed under Ih;s contract if 1 is found after notice and heanng by the County's
duly ve, that g (eg. gilts or ctherwmse) were
offered or given by the Contractor, or any agent or rep of tha C 1o any
officer or employee of the County with a view toward securing a contract of favorable treatment
with 1o the ding, amending. or making of a contract or any determinabons wath
respec! 1o the performance of such conlract; (b) If this contract is terminated as provided in
paragraph (a). the County shall be entitied to pursue the same remedies aganst the Contractor
as it could pursue i the event of a breach of the contract by the Caontractor. and as a penalty
in addition to any other damages lo which it may be entitled by law, to exemplary damages in
an amount (as determined by the Board of County Commissioners or Iheir duly authorized
representative) which shall be not less than three nor more than ten times Ihe costs incurred
by the Contractor in providing any such gratuities to any such officer or employee: (c) The
nights and remedies of the County prowded in this clause shall not be condusive and are n
addtion to any  olher righls and remedies provided by law or under the contract.

21 Termination for Default- The Purchasing Manager by written notice may terminate this PO,
in whole or in pant. for faslure of the Contractor to perform any of the provisions heres!. In such
evenl, the Contractor shall be liable for damages including the excess cost of re-procunng
similar supplies or services, provided that if it is determined for any reason that the Contractor
was not in defaull, the terminalion shall be deemed to be a lermunation for convenience as
pmwtlutl below,

9. Invoicing and Payment- After delivery and acceptance of goods and of p
certified invoices, Contractor shall be paid at the prices stipulated on the PO al the hrna lhe
order is placed. less deductions if any. Invoices shall contain the contract number, PO number
and the contractor's Federal Employer identification Number.  An onginal and one (1) copy of
the invoice shall be submitted. Failure to follow these instiuctions may result In a delay
processing invoices for payment Al payments and interast on any late payments shall be made
in comphance with the Local Government Prompt Payment Act, §§218.70, et seq. Fla Stat

10.Taxes- The County is exempl from Flonda saies tax, federal taxes on transportation changes
and any federal excise lax. Under no circumstances will the County reimburse Contractor for
laxes paid

11. Government Regulations- Contractor certifies that it has complhed with all applicable laws and
regulations of govemmental authority refating to the production, sale and delivery of the goods
and/or services specfied herein, and Contractor shall indemnify and save County harmiess
from and against any liabilty or loss resulting from Cantractor’s failure to do so

12 Compliance with Laws- In fulfiling the terms of the PO. Conltractor agrees 1o comply vath all
lederal, state and local laws, rules, policies, or guidelines related o the conduct of its business,
iﬂduding. but not limited to, all Occupational Safety and Health Administration (OSHA)
requi and the p of Chapter 442. Fla. Stat.. the provisions of the Immgration
Reform and Control Act of 1986 (B U S C. §1324, et seq.) and regulations related therato, and
all probibitions against discrimination on the basis of race, religion, sex, creed, national ongin
handicap, marital status, or vetaran stalus

13. Warranties- In addition 1o all warranties. established by statute or commen law, or sel forth
eisewhere in this PO, Contractor expressly warrants that all goods or senices covered herein
shall conform to all specifications, drawings, samples and descnptions furnished or adopted
by the County, and shall be of best quality and fit and sufficient for the purpose for which
purchased, if fied hereon, mer bie of good matenal land workmanship and free
from all patent and latent defects. The County’s failure to give nolice to Contractor of any
breach of warranty shall nct discharge the Contractor's hability. \Without limiting the generality
of the foregotng, the Contracior agrees [0 be responsible for all defects in design, workmanship
and matenals, which may become apparent wmithin 12 months of receipt by County unless
otherwise speafied

14.Warranty of Non-Infringement- Contractor represents and watrants thal all goods of sanices

22. T ion for C i Tha Purchasing Manager by wniten notice, may lerminale
this PO, in whole or in part. when it is in the best interest of the County  If this PO 1s for
supphes and is so termmnated. the Contractor shall be compensated for goods delivered up to
the date of termination at the discretion of the County. To the extent that this contract is for
senacas and is so terminated, the County shall be hable only for paymaent in accordance with
tha payment provisions of this PO for services rendered prior to the effective date of tarmination

23 Force Majoure- Neither party shali be lable for delays or defaults due to acts of God.
government authority or public enemy, war, fires, floods, epidemics, sinkes, labor troubles,
freight embargoes or conlingencies reasonably beyond ils control. The party so affected upon
prompt writlen nolice to the other pary shall be excused from making or taking deliveries
hareunder to the extent of such prevention or restriction. Al Counly's option, deliveries so
omitted shall be made cn notice therecf o the vendor, upon cessation of such contingency
even though such might have been operative at the date of this order

24 Assignment. Contractor may not assign this PO or any money due of 1o bacome cue without
the prior written consent of the County. Any assignment made without such consent shall ba
deemed void

25 Extent of Obligation - The County is obligated hereunder only to the extent of authonzed
orders placed against this PO

26 Governing Law- This agr shall be s d in dance wath the laws of the State
of Flonda, and the parties stipulate that venue shall be in Escambia County

27 Annual Appropriations The County’s performance and obligation to pay under ths PO shall
be contingent upon an annual appropnaton of funds.

28 Advertising- Without the prior written consent of the County in each instance  Contractor shall
not advertise the fact thal # has contracted with the County for goods and/or services, of
appropniate or make use of the County's name or identifying marks,

28 Public Records- The Contractor acknowledges that this Agreement and any related financial
records, audits, reporls, plans correspondence, and other documents may be subject lo
disclosure to members af the public pursuant to Chapter 119, Fla. Stal. Contractor shall maintain
all such public recards and, upon request, provide a copy of the requested records cr allow the
tecords 1o be inspected within a reasonable time. Contractor shall also ensura that any public
records that are exempl or exempt and confidenhal from disclosure are nol disclosed except as
authonzed by law  Upon the expiration or lermination of the Agreement, Contractor agrees to

sold hereunder are in compliance with applicable laws. do not unfair on, and
do not infnnge any patent, copynight, trademark, or trade secret. Centractor shall indemmity and
hold harmiess County from and against any anc all claims, judgments and expenses, including,
but not imded to, allorneys’ fees. ansing from any claim, suit or proceeding alleging that
County's use of the goods/services provided herounder is inconsistent wilth Contractor's
rapresentations and warranties provided in this section  Contractor shall defend or seltle at ts
own expense any proceeding broughl against County for such wfnngement prowded
Contracior is notified promptly of the commencemant of such proceeding and is given authznty
information and assistance by the County for the defense or seftlement thereot

15.Work on County Premi: If this PO work of the Contractor's agents or employees
on the Counly's premises. Contractor shall carry out said work at its own nsk until fully
completed and such agents or employees shall nol thereby be deeamed to be  the agents or
employees of the Counly. Such parties shall be subject to the County's safety rules and fire
reguiations. Contractor assumes full responsibilty for their acts and onussions and agrees to
hold harmiess and indemnify the Caunty frem any claims ansing therefrom and accept
exclusive liability for payrall and other taxes imposed upon the emplayer by law

1 all public records for a minimum penod of five (5) fiscal years in accordance wilh the
applicable retention duk by the Flonida Department of State. In the
avent the Contractor fails 1o abide by the provisions of Chapter 119, Fla. Stal.. the County may.
wilhout prejudice to any other nght or remedy and after giving the Contractor seven days written
notice, dunng which penod the Contractor still fails to allow access (o such documents, lerminate
the contract

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO FROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT:

Escambia County

Office of the County Administrator

221 Palafox Place, Suite 420

Pensacola, Florida 32502

{850) 595-4947




