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. By fulfiling 2 WVU Purchase Order (PO), the parly to
" which this PO is issued {"Vendor") agrees to fumnish the goods or sarvices
covered by this PO and to be bound by and to comply with the terms and
conditions herain, including all pariiculars. Wiillen acceptance {including,
but not limited fo, signature on this PO or any related proposal, addendum,
or agreemeni) or sfipment of all or any podion of the goods or tha
parformance of all or any porlen of the services covered by this PO shall
consiltute unqualified acceptance of the terms and condillons hereln. No
olher temms or condillons shall be binding upon the parlies, unless such
terms and conditians have expressly been agreed lo Inwriting and signed by
both parilas. The terma and condifions of this PC shall pravail should any
contradiction arse between any terms and condilions provided by the
Vandor. The terms and conditions of any proposal or bid referred (o In this
PO are included and mads pad of the PO only (o the extent of spacifying the
nalure of lhe goods or sarvicas ordered, the price thereof and dellvary date,
and then only fo the extant that such terms are conslsterd with the terms and
candtlions hereln. '
Modifizations. This wiiting is the parlies' final expression of infent. No
modificatlon of this PO shall be binding unless agreed to In writing by WVU,
Al emms must be sultably packed and prepared for
shipment o secure lowest transportation rates and comply with carrer
ragulations. No charges will be pald by WVU for packing, craling or cartage
unlass stated in the ordar. All shipments to be forwarded on one day via one
route must be consolldated. Vendor musl ship goods through a properly
insured carrier. The Vendor shall be totally responsible for any damages
done to WVU properly during delflvery, assembly, installation/placemenl of
the goods andfor Ihe fumishing of the services described herein and shall
repair of -causa lo be repaired at It's expense any such damages In a
manner sallslaciory lo WVU.
Delivery, Unless clherwise stated on this PO, all shipments ars o be
prepald *F.0.8. dastinalion” and risk of loss andfor itle o the goods will not
pass to WVU unlli the goods are accepled at the dellvery destination,
subject 1o lnspeciion and acceptance a3 defined herein. Delivery ime is of
the essence and delivery o parformance shall be sticlly in accotdance with
the schedules, terms and conditions and exact quantifies as specified in fhis
PO. Tha fallure of Vendor lo maet dalivery schedules, as inferpreled by
WVL; fallure fo make raplacement of rejecled goods or sarvices as diracted
by WVU, or nen-performanca of violation of contract provisions shall permit
WYL, at Its discrefion, 1o rescind or cancel the contract without any llabilty
and pirehase comparable goods or services on the open market and
Vandor shall be lisble for any excess price pali for the replacement, plus
applicable expsnses, if any.  Whenaver Vendor has knowledge that any
sliuation or condiflon will delay or threaten the lime performancs of this
orday, Vendor shall immediately glve nollce herec, including all ralevant
(nformation with respact therelo, to WVU. Neither WYU nor Vendor shall be
liable for any dafaulf due lo Acts of God, war, fire, lood, epldamic, sirikes or
fralght embargo or other causes beyend contrel and withaut faull or
negligence. Accaptanca by WVUI of late delivary of slther whols or part of
this PO shall not constilule a walver of lis dlaim for any damages resulting
from late delivery.
Quanlifies, The quantity of goods or servicas specified on this PO mus! not
ba exceaded or reduced without first obtaining wrilten consent of WV,
WU will not be responsibla for any malerials or services furnishad withou! a
wiitlen change order belng Issued by Purchaslng, Confracts, & Paymenl
Services.

. Vendor shall procure all necessary parmits
and licenses and abide by alt applicable laws, regulafiens and ordinances of
gl federal, siate, and local governmenis In which work under this PO s
parformed.  The Vendor shall pay any sales, use, personal proparty,-and
other taxas arising out of ihls PO and the transaclions contemplated hereby,
Any other faxes levied upon this PO, the transaction, or the equipment,
goods or servicas delivered pursuant hereto shall ba the respanslbliity of he
Vendor. Wast Virginta Univarslty is exempt from Federal and Stale taxes and
will not pay or reimburse such laxes.

H

Payment. WWVU shall pay the Vendor, after the submission of proper
Involeas or vouchers, the prices stipulated in this PO for goods delivered and
accepted of services randared and actepted, less any daductions provided
in this contract. A valld WVU PO Number must ba shown on all
acknowledgments, shipping [abels, packing slips, invoices and
correspondence assoclated with a PO. This order must not be [nvolced al
pricas higher than those appearing hereon wilhout authorlfy In wrillng Trom
WV, Pursuant lo W. Va. Code § 12-3-10, payments may only be made
afler the recelpt of goods or services.
Warranties. Seller expressly warrants that all arlicles, matedal and work
offesed shafl conform lo each and every specification, drawing, sample or
clher description which is furnished to or adopted by WVU and that they will
be fit and sufficiant for the purpose Intendad, merchantable, of good materlal
and workmanship, and free Trom defect. Such warraniy shall survive this
contract and shall not be deamed walved silher by WVU's acteplance of
satd materials or goods, In whole or In part, or by payment for them, in whole
or In part. The Vendor further wamants all adlicles, material and work
performed for & pariod of one (1) year, unless ofharwise staled, from date of
accaptance of the items datlvered and Installad. All repairs, replacamants or
adjusimants during the warranty period shalt ba at Vandor's expanss.,

No goods recalvad by WYU pursuant to this
PO shall be deemed accapled until WU has had reasonable opportunily lo
Inspect sald goods for hidden damage or faliure to mest spacifications.
Damagediunacceplable goods shall be rejected and will be returned at ~
Vender's expense for full credit or replacement, at WVU's sole opllon, WVU
reserves ihe right to test any goods, or services dellvered o determine that

specticatians have been mel. No goods retumed a8 defactive shall be

replaced without WYU's wrilien authorlzatlon. If Vendor falls to cure defect
within tan {10} calendar days, WVU reserves the right fo purchase on the
opan market and Yendor shall ba liable for any axcass price pald for lhe
raplacement, plus appiicable expenses, If any.

o the fullest extent permilied by law, Vendor agrees lo
indemnify, dafend, and hold whole and harmless WV, ils affifates, and thelr
respactve Board of Governors, officers, employees and agents {collectively,
the ‘Indemnified Partles®) from and against all cfalms, demands, causes of
aclion, losses, costs and expansss, Including without imitation reascnable
aliomays' fees and costs of defanss (collactivaly, *Losses™}, arfelng cul of or
incident to {a) Vendor's pardformance heraunder, (b} the presence of Vendor,
Its amployees, agenis or Inviteas on WV pramises, {c} any breach of any

warranty of Vendor contalned herefn, and (d) any claim of patant, irademark,

copyrght, franchise or other Intellectual property infringament by goods
andfor service provided by Vendor hereunder; provided that Vendor shall nol
be liable for Losses lo lhe exteni caused by the nagligance or willlul
rlsconduct of any Indemnified Party. W. Va. Congl. Art. VI § 35 and At X §
8 do not allow WU 1o hold harmless or indamnify Vendor,

Vendar shall perform Hs dutles hersundsr as an
indepandent contracior and not as an employas. Naithsr Vendor nor any
agant or employeg of Vendor shall be desmed lo be an agen! or employee
of WVU, Vendor and ils employess and agenis are not enfifled to
unemploymani Insurance or workers compansalion benefiis through WvU
and WYU shall not pay for or oiherwisa provide such coverage for Vendor or
any of ils agents or employess. Vendor shall pay when dua alf applicable
faderal and state amployment taxes.

Compliapce, Vendor shall sticlly comply with all applicable federal and
stale laws, rules and regulations In effect or hersafter established, Including,
wilkout (mitation, the Americans with Disabililes Act, laws applicable o
discrimination, unfalr employment practices, the use or handling of foxic or
hazardous substances, and prevalling wage raies of the W, Va. Divislon of
Labor, f applicable. [n addilion, Vendor shall comply with all rules and
reguiaiions of WVLi whils on WYU premises.

Insurance, The Vendor shall procure and maintaln, &t ils expense, at all
times during the term of ihs PO, Insurance as specifled In the sollciiation or
ordar. If Insurance requiremants are not spacified in fhe sollciation or order,
the Vendor rapresents that al the fime of acceptance of this arder lhe
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Vandor malntains, at a minimuem, comprehensive general liabillty Insurance
including coveraga for premises-operations, products-compleled oparallons
and personal Injury In an amount not {ess than $1,000,000 per occurrence
and $1,000,000 snnual aggregate; worker's compensation Insurance as
required by law; and aulomoblle abllity Insurance in fhe amount of
$1,000,000 comEined single fimit for & vehicles 1o be used by the Vendos in
the parformanca of services under this FO.

WVU may terminale this PO ar any part heraof at
any lme for cause in the evenl Vendor falls to comply with any of the terms
and condilions ¢f fhis PO, including, without fimitation, late dellvery or
parfarmance, the delivary of defective or non-conforming goods or services,
or fallure to provide WVU with reasonable assurances of fulure performance.
In the event of termination for cause, WYL shall not be llable fo Vendor for
any amount, and Vendor shall ba lisble fo WWU for any and alt damages
susiained by reason of the default which gave dse o tha terminafion.

WVU reservas the right al any tims for its
convenlsnce to cancef {his PO as to all or any porfion of lhe goods then not
shipped or services then nol performed, subject to an equitable adjusimant
batween Ihe parties as o any work or goods (but not lo Include standard
stock) then in progress. Suppller shall not be pafd for any amount of lost
profits on cancalad ordars, or for any avoidable costs Incurred affer receipt of
nollce of cancellation, [ncluding but not Timited {o any costs incurred by
Vendor's suppllers or subcontraciors which Vendor could reasonably have
avolded. Notermination for convenfence shall relleva Vendar or WL of ils
obligations as lo any goods or services previously delivered hersunder. Any
claim for adjusiment heretnder must be asserled within thidy (30) days after
1he data of Vandor's recalpt of notice of canceliation.

if parformanca of this PO extends beyond the current -

fiscad year {andlng June 30}, Vendor acknowledges that financtal obligallons
of WVU payable after the current fiscal year are confingant upon fonds for
tha! purpose being appropraled, budgeled and ofherwise made avallable.
In the event {unds are not appropriated, budgeled of otherwlse avallable for
lhsse goods or services, this PO becomes void and of no elfect after June

th[a_p_l‘_l.m, The iaws of the State of West Virginia and the Procadural
Rules of Wast Virginia University shall govern all rights and dufles undsar this
PO, Including without limitation, the validily thereof. Any provision
Incorporated hereln by rafarence which purporls o negate this or any other
provislon In this PO In whole of in part shall not be valld or enforceable or
avallable in any aclicn at law, whethar by -way of complalnt, defense, or
otherwise. Vendor hereby expressly consents {o the jurlsdiction of ta Cour
of Clalms of the State of Wast Virginia.
Asslonment, Vendor may not assign ihis PO or any moneys due.or o
bacoms dus hareunder without the pror willten cansent of WY, and any
assignment made wilhout such consent shall be void. WVU may assign (hls
PO lo any affillale, or succassor In Interest to all or any part of ils opaerallons
wilhout prior nolice to Vendor

Vendor cerlifies fhat it has nelther agreed, conspired,
comnived or colluded 1o produce a decsplive show of compellion In tha
compllation of the bld or offer being submited herewith, Vendor also cerliies
that it has not in any manner, diraclly of indirectly, entered into any
agreamend, pariicipated In any coliuslon to flx the bid price or price proposel
of the Vendor or offeror herein or any compelitor, or othervise taken any
action In reslraint of frea competitive bidding in connection with contract for
which the within bid or offer is submifed.

formatio All records, documents, and

information In WvU's possession, including any document related io the
parformance of this PO, are subject to disclosure pursuant 1o the Wast
Virginia Freadom of Information Act {W. Va. Code § 298-1-1 et seq ).

Nan-Walver of Defsult, Walver by WVU- of any defaull hereunder by
Vandor shall not be desmad walver of any subsequent default nor will it be
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desmed fo be evidance of a course of conduct Implying walver of dafaults of
Vendor on any olher transaction,

‘the Parfles’ righls and chligalions which, by thelr
nature, would continue beyond the termination, cancellation, rejaction, or
explation of (s PO shall survive such terminatfon, canceliation, rejaction, or
expiration, Including, but not limited 1o, the rights and obligafions created by
Indemnification and warranly provisions contalned harein.

Vendor shall presarve and permif
WV or any of WVU's duly-authorlzed represantallvas to sxamine and audi
all direclly perlinent.books, documents, papers and rectds of Vendor
involving Iransactions refaled to this PO for the purpose of making audils,
examinalions, excerpts and franscripts for a perlod of threa (3) years affer
final paymanl hareunder. Supplier agrees to refund o Universlly any
overpayments disclosed by-any audlt,
Puhliclty, Vendor shall not, in any way or In any Torm, publicize of advertise
{he fact {hat Vendor is supplyling goads or providing services to WVU withoul
{he express written approval of WYL Vandor shall nol, in any way or In any
forma, use any of WVU's trademarks or other intsllectual properly withoul
pricr wriiten exprass consent of WYU.

WVU will own all rights, Ule and Interast in any and
all Intellactual property rights created In the performance or otherwise arsing
from {his purchase, and Vendor wiil exscule any assignmenis or ofher
documents nesdsd for WVU fo perfect such rights, provided that, for
research collaboration pursuant to subcontracls under sponsorad research
agreements administered by the WU Office of Sponsored Programs,
inteflectual property rights will be govarned by the tarms of the grant or
condract to WVU lo 1he extent such grant of contract requlres Intellactual
property terms to apply lo subcontractors. :
WV voluntarly malniaing a
Supplier Diverslly [nlfativa Program ae parl of its efforfs to Increase
participallon of minodly and women vendors. WVU seeks {o achieve lhis
goal {rough pmary and second-ier suppliars. Vendor agrees to disclose
on Hia Involce any minorlty or women Vendor or subvendor ufllized In the
parformanca of this PO,

Price Warranty. Vendorwarranis that the pricals) for the goods or services
sold to WVU hereundsr are not less favorable than thosa extended Lo any
other customer for the same or similar goods or services In simitar quaniitles.
In the svant Vendor raduces ils prce(s) for such goods or services during
the lem of this confract Vendor agrees fo reduce the prices hereof
accordingly. Vendor warrants fhat prices shown on this contract shall be
complels, and no additional charges of any lype shall be added without
WVU's exprass written consenl.
EERPA, Vendor agress to abide by the Family Educaion Rights and
Pdvacy Act.of 1974 {"FERPA) and WVU's FERPA Policy found af

Wl To the extent thal Vendor recelves -parsonally
identlftable information from educatlon records as defined In The Famlly
Educational Rights and Privacy Act (FERPA), Vendor agrass to ablde by the
imitations on sa-disclosure set forh In FERPA (34 CFR § 90.33 (a)(2} )
which stales that the officers, employess and agents of a parly that recelves
educalion record information ‘rom WU may use the information, but only for
the purposes for which the disclosure was made.

All communications and acknowladgmenis conceming

{his PO mus! be direcled 1o the Buysr whose name appears on lhe face of
this PO, Information, advice, approvals, or instruclions by WVU personnal or
Representatives, other than the Buyer, .shall be desmed exprassions of
pecsonal oplnions only and shall not affect WVU's and Vendor's rights and
obigations heraunder unless sel forth In a wriling which is authotized by
WVU's Buyer and which expressly siales that it consfiiutes and officlal
amandmant or change order to this PO.
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