THE FOLLOWING TERMS AND CONDITIONS are agreed to by the Supplier (“Seller”) whose name appears
on the face of this Purchase Order and the City of Redmond ("City"). Seller hereby acknowledges and
agrees that these Terms and Conditions shall apply and are hereby incorporated into this Purchase
Order, sales order, request for service, or other agreement between Seller and the City of Redmond
under which Seller agrees to provide goods or services. This agreement shall be referred to herein as a
"Purchase Order.”

1. Independent Contractor — Seller acknowledges that its status vis-a-vis City is that of an independent
contractor, not an employee. Seller shall be solely responsible for the operation of its business and the
supervision and compensation of its employees (including without limitation the payment of all
business, payroll, unemployment, property, and income taxes and workers’ compensation payments).
The City shall not (a) have any right or obligation to control or direct the results of or the means by
which Seller performs its services, (b) provide Seller with any employees, transportation, facilities,
equipment or supplies, or (c) reimburse Seller for any of its expenses unless expressly agreed to by City
in this Purchase Order.

2. Compliance and Governing Law — The Seller shall at all times comply with all applicable state and local
laws, rules, ordinances and regulations. This Purchase Order shall be governed by and construed
according to the laws of the State of Washington; in the event of limitation, venue shall be with the
appropriate state or federal court located in King County, State of Washington.

3. Seller’s Liabilities, Indemnification and Hold Harmless — Seller shall indemnify, defend (or at the City’s
option), pay the costs and attorney fees of the City incurred in defending, and hold the City, its elected
and appointed officials, officers, agents and employees harmless from and against any and all expenses,
damages, claims or liabilities (including attorney fees and costs) for injuries, or sickness or death to
persons or damage to property, arising out of any act, error or omission of Seller, its officers, employees,
agents, contractors, suppliers, licensees or invitees related to this Purchase Order or the goods or
services purchased hereunder, provided, however that:

(a) Seller’s obligation to indemnify, defend (or pay costs of defense) and hold harmless shall not apply to
injuries, sickness or death of persons or damage to property which arises out of the sole negligence of
the City, its elected or appointed officials, officers, agents, or employees; and (b) regarding concurrent
negligence, shall apply only to the extent of the negligence of Seller, its officers, employees, agents,
contractors, suppliers, licenses or invitees, and the City, its elected or appointed officials, officers, agents
or employees. If requested by City, Seller shall furnish to City a certificate of insurance showing that
Seller carries adequate public liability and property damage insurance with insurers suitable to the City,
in amounts acceptable to the City, and adequate workers” compensation insurance (or evidence of
authority to self-insure). The failure by Seller to furnish such a certificate of insurance to City will not
constitute a waiver of the requirement for such certificate or of any other provision on this Purchase
Order. Seller expressly waives its immunity under industrial insurance, Title 51 RCW, for any injury,
sickness or death suffered by the Seller’s employees, and expressly agrees that the obligation to
indemnify, defend and hold harmless extends to any claim, demand or action brought by or on behalf of
any employee of Seller and includes any judgment, award or cost thereof, including attorney fees.

4. Acceptance — Commencement of performance pursuant to this Purchase Order constitutes
acceptance hereof by Seller.



5. Prices, Terms and Invoices — The prices for the equipment and/or services ordered thereunder are
those specified on the face of this Purchase Order. No charges shall be made for shipping, hauling,
delivery, taxes or other extras unless specified on this Purchase Order. Payment is contingent upon
approval of the equipment and/or services by the City. Subject to the foregoing, invoices will be paid
within thirty (30) days from receipt of a properly completed invoice and if equipment has been received
and/or services have been performed as specified on this Purchase Order.

6. Packing, Marking and Shipping — (a) Delivery shall be f.o0.b. City’s destination unless otherwise stated.
Seller shall not be entitled to reimbursement of transportation charges unless specified on the face of
this Purchase Order. If Seller is entitled to reimbursement of charges, such charges shall be added as a
separate item on City’s invoice and the receipted freight bill shall be attached thereto; (b) All shipments
shall be marked and packed so as to secure the lowest transportation rates. Shipments shall be routed
to the shipping address on this Purchase Order, or as otherwise instructed by the City. Seller shall
reimburse City for all expenses incurred by City as a result of improper packing, marking or routing; (c) A
packing slip shall accompany each shipment, enclosed in a package marked "Packing Slip Inside.” The
packing slip and other shipping documents shall bear this Purchase Order number and shipping
destination.

7. Premium Shipments — If, because of Seller’s failure to meet the delivery requirements of this Purchase
Order, the City finds it necessary to require shipment of any of the equipment covered by this Purchase
Order by a different method of transportation than that originally specified, Seller shall pay the
additional shipping, hauling and other charges associated therewith.

8. Delivery and Shipping Releases — Delivery dates are specified on the face of this Purchase Order. If not
so specified, Seller shall not fabricate any of the equipment covered by this Purchase Order or procure
any of the materials required for their fabrication or ship any of such equipment to City except to the
extent authorized by City in writing. City shall have no responsibility for equipment for which written
delivery instructions have not been provided. Shipments in excess of those authorized may be returned
to Seller at Seller’s expense. City may from time to time change shipping schedules specified in this
Purchase Order or contained in separate written instructions.

9. Inspection — All equipment and services provided under this Purchase Order shall be subject to
inspection and testing by the City to the extent practical, at times and places including the period and
place of manufacture; if any such inspection or test is made on Seller’s premises, Seller shall furnish
without additional charge reasonable facilities and assistance for the safety and convenience of the
persons conducting the test. If any equipment or services are defective in material or workmanship, or
otherwise not in conformity with the requirements of this Purchase Order, the City shall have the right
to reject such equipment or services, retain and correct them at Seller’s expense, or require their
correction by Seller. Rejected equipment shall be returned to Seller at Seller’s risk and Seller shall pay
the City for all packing, handling and transportation expenses incurred in connection with the rejected
equipment. Records of all inspection work by Seller shall be kept complete and available to the City
during the performance of this Purchase Order and for such longer period as may be required by law.

10. WARRANTY — SELLER WARRANTS THAT THE EQUIPMENT COVERED BY THIS PURCHASE ORDER WILL
CONFORM TO THE SPECIFICATIONS, DRAWINGS, SAMPLES, OR OTHER DESCRIPTION FURNISHED OR
SPECIFIED BY THE CITY, WILL BE FIT AND SUFFICIENT FOR THE PURPOSE INTENDED, MERCHANTABLE, OF
GOOD MATERIAL AND WORKMANSHIP, AND FREE FROM DEFECT. SELLER WARRANTS THAT THE
SERVICES, IF ANY, PERFORMED UNDER THIS PURCHASE ORDER WILL BE PERFORMED IN A



WORKMANLIKE MANNER, WILL BE FIT AND SUFFICIENT FOR THE PURPOSE INTENDED, AND FREE FROM
DEFECT. THE WARRANTIES AND REMEDIES PROVIDED FOR IN THIS PURCHASE ORDER SHALL BE IN
ADDITION TO THOSE IMPLIED BY LAW AND SHALL EXIST NOTWITHSTANDING THE ACCEPTANCE IN
WHOLE OR IN PART BY THE CITY OF THE EQUIPMENT &/OR SERVICES.

11. Patents — (a) Seller warrants that the equipment purchased by the City under this Purchase Order,
and the sale or use of such equipment, alone or in combination with the City’s other equipment
according to the City’s specifications or recommendations provided to Seller, will not infringe upon any
United States or foreign patents, agrees to indemnify and hold harmless the City and anyone selling or
using any of the City’s products or services against all judgments, decrees, costs, and expenses resulting
from any alleged infringement, and agrees that Seller shall, upon request of City and at Seller’s own
expense, defend or assist in the defense of any action which may be brought against the City or those
selling or using any of the City’s products or services by reason of any such alleged infringement; (b)
Seller hereby grants to City an express license to repair, rebuild, and relocate and to have repaired,
rebuilt and relocated the equipment purchased by City under this Purchase Order.

12. Liens — All equipment to be delivered under this Purchase Order and all property to be returned to
City shall be free and clear of any and all liens and encumbrances whatsoever.

13. Taxes — Unless otherwise provided in this Purchase Order, Seller shall be responsible for the
payment of all federal, state or local taxes of any nature which arise out of the sale of the equipment or
the provision of services thereunder. Any taxes which are the responsibility of the City thereunder shall
be prepaid by Seller and added as a separate item on the City’s invoice.

14. Advertising — The Seller is prohibited, without first obtaining the written consent of City, from and in
any manner advertising or publishing the fact that Seller has furnished or contracted to furnish City with
the equipment or services in this Purchase Order, nor may Seller operate under or otherwise use the
City name or any other trade name or assumed name used by City. Seller shall not disclose any of the
terms of this Purchase Order to any third party except as provided by law and/or as may be required to
perform thereunder.

15. Use — The equipment and services contracted for in this Purchase Order are to be for the use of the
City, and/or its suppliers. All equipment contracted for may be subjected to further processes of
manufacture, combined with any articles, or put to any use whatsoever, by City, or its suppliers, as it or
they may elect, and in no event shall any claim for royalty or other additional compensation be made by
Seller, by reason of such manufacture, combination or use.

16. Drawings, Specifications and Technical Information — Drawings, data, designs, inventions and other
technical, engineering or scientific information supplied by City shall remain City property and shall be
returned to City upon completion of this Purchase Order or upon demand. Any information which Seller
may disclose to City with respect to the design, manufacture, sale or use of the items covered by this
Purchase Order shall be deemed to have been disclosed as part of the consideration for such Purchase
Order, and Seller shall not assert any claim (other than a claim for a patent infringement) against City by
reason of City use thereof. The purchase price of this Purchase Order is, in part, consideration for any
design work performed by Seller in connection with this Purchase Order and incorporated in the
equipment and services to be delivered thereunder. Seller shall not supply such design work to any
other party without City’s written permission.



17. City Property — Any property used by Seller but owned, furnished, charged to, paid for, or provided
by City, including but not limited to materials, tools, dies, plates, jigs, patterns, fixtures, equipment and
any replacements thereof, shall be the property of the City subject to removal and inspection by the City
at any time without cost or expense to the City. All such property shall be used by Seller only for
performance under this Purchase Order and shall be adequately insured for the City’s protection. Seller
shall assume all liability including loss of use for and maintain and repair such property and return the
same to the City in good condition, reasonable wear and tear excepted.

18. Excusable Delays — (a) Neither City nor Seller shall be liable for delay in performance thereunder
arising from (1) acts of God or a public enemy, (2) acts of the Government of the United States or any
state or political subdivision or any department or regulatory agency thereof or entity created thereby,
(3) acts of any person engaged in subversive activity or sabotage, (4) fires, floods, explosions, or other
catastrophes, (5) epidemics and quarantine restrictions, (6) strikes, slowdowns, lockouts or labor
stoppages or disputes of any kind, (7) freight embargoes, (8) unusually severe weather, (9) delays of a
supplier due to any of the above causes or events, or (10) causes or events beyond the control and
without the fault or negligence of the City or Seller in failing to perform thereunder; (b) In the event of a
failure by Seller to perform arising from any of the causes or events set forth in subparagraph (a) of this
paragraph, City shall be entitled to obtain equipment or services covered by this Purchase Order
elsewhere for the duration of such failure and to reduce, pro tanto the quantity or amount of
equipment or services ordered from Seller under this Purchase Order. Upon cessation of the condition
causing the delay in performance, all performance requirements shall resume, unless this Purchase
Order has been terminated as provided in paragraph 21; (c) Seller’s failure to own equipment, systems
and software or to supply products that are current-year compliant shall not be considered a force
majeure event.

19. Changes — City may at any time, by written change order, make changes in (1) the drawings, designs,
and/or specifications applicable to the equipment and/or services covered by this Purchase Order, (2)
the method of shipment and packing and/or (3) the place of delivery. If any such changes affect the time
for performance or the cost of manufacturing the equipment or furnishing the services, the City shall
make an equitable adjustment in the purchase price or the delivery schedule, or both, provided that any
claim by Seller for adjustment under this clause must be submitted in writing to City within 30 days from
the date of receipt by Seller of the notification of change. Seller shall not make any changes in the design
or composition of any equipment ordered or services performed under this Purchase Order without the
prior written approval of City.

20. Substitutions — No substitutions will be permitted unless mutually agreed to by both parties. Any
request for substitution shall be in writing and made prior to delivery. If any substitutions are permitted
under this order, the market value of the substitute must be of equal or greater value.

21. Termination at Option of City — (a) Performance under this Purchase Order may be terminated by
the City at its option, in whole or in part at any time with written notice to Seller, notwithstanding the
existence with respect to Seller of any of the causes or events specified in paragraph 18 above; (b) After
receipt of a notice of termination, Seller shall, unless otherwise directed by City, immediately terminate
the performance of all services and the manufacture and/or shipment of all equipment under this
Purchase Order, and shall, unless otherwise directed by City, (1) terminate all orders and subcontracts
relating to the performance of the work and settle all claims arising out of such termination, subject to
the approval or ratification of City, (2) transfer title and deliver to City (i) all completed equipment which
conforms, in quality, to the requirements of this Purchase Order and does not exceed, in quantity, the



amount authorized for production by City, and (ii) all reasonable quantities (but not in excess of
amounts authorized by City) of work in process and materials produced or acquired to perform
thereunder which are of a type and quality suitable for producing equipment which conforms to the
requirements of this Purchase Order and which cannot reasonably be used by Seller in producing
equipment for itself or for its other customers, (3) take all action necessary to protect property in
Seller’s possession in which City has or may acquire an interest, and (4) submit to City promptly, but not
later than three (3) months from the effective date of termination, its termination claim, in the form and
with the certification prescribed by City; provided, however, that in the event of failure of Seller to
submit its termination claim within such period, City may determine notwithstanding the provisions of
subparagraph (c) hereof, on the basis of information available to it, the amount, if any, due Seller with
respect to the termination and such determination shall be final. No termination claim will be paid
where termination was due to a default in the part of the Seller; (c) If the parties cannot by negotiation
agree within a reasonable time upon the amount of fair compensation due Seller for such termination,
the City, in addition to making prompt payment of amounts due for equipment delivered or services
rendered prior to the effective date of termination, will pay to Seller (without duplication) the actual
costs incurred by Seller which are properly allocable or apportionable under recognized commercial
accounting practices to the terminated portion of this order, including the cost of discharging liabilities
which are so allocable or apportionable. Such costs shall exclude the cost of discharging liabilities for
parts, materials and services not received by Seller before the effective date of termination. Payments
made under this subparagraph (c) shall not exceed the aggregate price specified in this Purchase Order,
less payments otherwise made or to be made; (d) With the consent of City, Seller may retain at an
agreed price or sell at an approved price any completed equipment, or any equipment, materials, work
in process or other things the cost of which is allocable or apportionable to this Purchase Order under
subparagraph (c) above, and will credit or pay the amount so agreed or received as City directs; (e) The
provisions of this paragraph 21 shall not apply if this Purchase Order is terminated by City for the default
of Seller pursuant to paragraph 22 hereof.

22. Termination for Default of Seller — Subject to paragraph 18 above, whenever Seller (1) refuses or
fails to make deliveries of the equipment or perform services called for in this Purchase Order within the
time specified in this Purchase Order or in written instructions issued to Seller, or (2) otherwise defaults
in the performance of this Purchase Order, the City may terminate this Purchase Order, in whole or in
part, effective ten (10) days after mailing of notice of default, unless Seller shall, within such period, cure
such default.

23. Effect of Invalidity — The invalidity in whole or in part of any condition of this Purchase Order shall
not affect the validity of other conditions.

24. Remedies — The remedies herein shall be cumulative, and in addition to any other remedies available
in law or equity. No waiver of a breach of any provision of this Purchase Order shall constitute a waiver
of any other breach or of such provision.

25. Modification of Purchase Order and Non-Assignment — This Purchase Order, together with any
written instruction issued thereunder, contains the complete and final agreement between City and
Seller and no agreement or other understanding in any way purporting to modify the terms and
conditions hereof shall be binding upon City unless made in writing and signed by the City’s authorized
representative. Except as provided in this Purchase Order, Seller shall not delegate in any manner to any
other person the performance of any work or the supplying of any equipment or services under this
Purchase Order. Seller may assign monies due and to become due under this Purchase Order, provided,



however, that City shall be entitled to assert against the assignee thereof all rights, claims, and defenses
of every type (including without limitation, rights of setoff, recoupment, and counterclaim), which City
could assert against Seller, whether acquired prior or subsequent to such assignment.

26. Notice of Labor Disputes — (a) Whenever Seller has knowledge that any actual or potential labor
dispute is delaying or threatens to delay the timely performance of this Purchase Order, Seller shall
immediately give notice thereof and all relevant information to the City; (b) Seller agrees to insert the
substance of this clause, including this paragraph (b), in any subcontract (including any purchase order)
thereunder as to which a labor dispute may delay the timely performance of this Purchase Order, except
that each such subcontract shall provide that in the event any actual or potential labor dispute is
delaying or threatens to delay timely performance, the subcontractor shall immediately notify its next
higher tier subcontractor, or Seller, as the case may be, of all relevant information.

27. Public Records Act — Seller recognizes that the City is a municipal entity subject to the Washington
State Public Records Act, Chapter 42.56 RCW, and that the City is obligated to disclose records upon
request unless a specific exemption from disclosure exists. Nothing in these Terms and Conditions is
intended to prevent the City’s compliance with the Public Records Act, and the City shall not be liable to
Seller due to the City’s compliance with any law or court order requiring the release of public records.

28. City Business License — Seller has obtained, or agrees to obtain, when applicable, a business license
from the City prior to performing any services under this agreement. Seller will maintain the business
license in good standing throughout the term of this Purchase Order. For more information about
business licensing, please visit https://www.redmond.gov/230/Business-Licensing.

29. Non-Discrimination — The City assures that no person shall, on the grounds of race, color, national
origin, or gender, as provided by Title VI of the Civil Rights Act of 1964 and the Civil Rights Restoration
Act of 1987, be excluded from participation in, be denied the benefits of, or be otherwise subjected to
discrimination under any program or activity. For more information about Title VI, please visit
redmond.gov/TitleVI.

30. Americans with Disabilities Act (ADA) — In accordance with the Americans with Disabilities Act of
1990 and Section 504 of the Rehabilitation Act of 1973, this material can be made available in an
alternate format by contacting the Customer Service Center at info@redmond.gov or 425-556-2900,
option 7.

NOTE: These Terms and Conditions supersede all previous Terms and Conditions (updated November
2020).
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