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Service Provider Criteria and Contract Requirements

E-RATE SUPPLEMENTAL TERMS AND CONDITIONS

Signed copy to be returned with bid response.

The Telecommunications Act of 1996 established a fund by which Schools and Libraries across the
Country could access discounts on eligible telecommunications products and services. The program
is commonly known as the E-Rate Program. Eligibility for discounts on internet access,
telecommunications products and services, internal connection products and services, and
maintenance is determined by the Federal Communications Commission (FCC). Funding is made
available upon approval of an application by the Schools and Libraries Division (SLD) of the Universal
Service Administrative Company (USAC), which was established by the Act. The amount of discount
is based on the number of students receiving free and reduced-price meals.

1) E-RATE CONTINGENCY
The project herein is contingent upon the approval of funding from the Universal Service
Fund’s Schools and Libraries Program, otherwise known as E-Rate. Even after the award of
contract(s) and/or approval of E-Rate funding is obtained, the District may or may not
proceed with the project, in whole or in part. Execution of the project, in whole or in part,
is solely at the discretion of the District.

2) SERVICE PROVIDER REQUIREMENTS
The District expects Service Providers to become thoroughly familiar with all rules and
regulations governing the E-Rate program.

a. Service Providers are required to be in full compliance with all current requirements
and future requirements issued by the SLD throughout the contractual period of any
contract entered into as a result of this RFP.

b. Service Providers are responsible for providing a valid SPIN (Service Provider
Identification Number). More information about obtaining a SPIN is available at this
website: https://www.usac.org/E-Rate/service-providers/step-1-obtain-a-spin/.

¢ Service Providers are responsible for providing a valid Federal Communications
Commission (FCC) Registration Number (FRN) at the time the bid is submitted. More
information about obtaining an FRN may be found at this website:
https://fjallfoss.fcc.gov/coresWeb/publicHome.do.

d. Service Providers are responsible for providing evidence of FCC Green Light Status at
the time the bid is submitted. Any potential bidder found to be in Red Light Status will
be disqualified from participating in the bidding process and will be considered non-
responsive. More information about FCC Red and Green Light Status can be found at
the following website: http://www.fcc.gov/debt collection/welcome.html.
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3)

e. Products and services must be delivered before billing can commence. At no time may
the Service Provider invoice before July 1%, 2027.

f.  Prices must be held firm for the duration of the associated E-Rate Funding Year(s) or
until all work associated with the project is complete (including any contract and USAC-
approved extensions).

g Goods and services provided shall be clearly designated as “E-Rate Eligible”. Non-
eligible goods and services shall be clearly called out as 100% non-eligible or shall be
“cost allocated” to show the percentage of eligible costs per SLD guidelines.

h. Inthe event of questions during an E-Rate pre-commitment review, post-commitment
review, and/or audit inquiry, the awarded Service Provider is expected to reply within
3 days to questions associated with its proposal.

i. Service providers must comply with the FCC rules for Lowest Corresponding Price
("LCP").  Further details on LCP may be obtained at USAC's
website: https://www.usac.org/E-Rate/service-providers/step-2-responding-to-bids/lowest-

corresponding-price/

SERVICE PROVIDER ACKNOWLEDGEMENTS

a. The Service Provider acknowledges that no change in the products and/or services
specified in this document will be allowed without prior written approval from the
district and a USAC service substitution approval, with the exception of a Global Service
Substitution.

b. The Service Provider acknowledges that all pricing and technology infrastructure
information in its bid shall be considered as public and non-confidential pursuant to
§54.504 (2)(i)(ii).

¢ The Service Provider acknowledges that its offer is considered to be the lowest
corresponding price pursuant to § 54.511(b). Should it not be the lowest corresponding
price, the service provider must disclose the conditions leading to the applicant being
charged in excess of the lowest corresponding price.

d This offer is in full compliance with USAC's Free Services Advisory
https://www.usac.org/E-Rate/applicant-process/competitive-bidding/free-services-
advisory/. There are no free services offered that would predicate an artificial discount
and preclude the applicant from paying its proportionate non-discounted share of
costs. The service provider agrees to provide substantiating documentation to support
this assertion should the applicant, USAC, or the FCC request it.
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4) STARTING SERVICES/ADVANCE INSTALLATION — Category 1 Services

The annual E-Rate Funding Year begins on July 1 and expires on June 30 of each calendar
year. Regardless of the contract “effective date”, E-Rate eligible goods and/or services
requested in this RFP shall be delivered no earlier than the start of the 2027 funding year
(July 1, 2027). If Category 1 services (Telecommunication Services and Internet access)
begin on or shortly after July 1 of a funding year, the service provider may, in some cases,
need to undertake construction and installation work prior to the beginning of that funding
year. Within the limitations indicated below, a service provider's infrastructure costs may
be deemed to be delivered when the associated Category 1 services begin. That is, if
services begin on July 1, the delivery of the service provider infrastructure necessary for
those services can also be considered delivered on July 1. However, NO INVOICING may
occur prior to July 1 of the associated FundingYear.

EARLY FUNDING CONDITIONS

Category 1
There are four conditions that must be met for USAC to provide support in a funding year
for Category 1 infrastructure costs incurred before that funding year.

e |nitiation of installation cannot take place before selection of the service provider
pursuant to a posted Form 470, and in any event, no earlier than six months prior
to July 1 of the funding year.

e The Category 1 service must depend on the installation of the infrastructure.

e The underlying Category 1 service cannot have a service start date prior to July 1
of the funding year.

e No invoices can be submitted to USAC for reimbursement prior to July 1 of the
funding year.

For more information, please refer to the FCC Order involving the Nassau County Board of
Cooperative Educational Services (DA 02-3365, released December 6, 2002). This FCC
decision only applies to Priority 1 services (telecommunications services and Internet
access).The complete text can be found at the following URL: https://www.usac.org/E-
Rate/applicant-process/starting-services/advance-installation/.

Category 2
There is one condition that allows USAC to provide support in a funding year for Category
2 installation costs incurred prior to that funding year.

o We also amend our rules for category two non-recurring services to permit
applicants to seek support for category two eligible services purchased on or after April 1,
three months prior to the start of the funding year on July 1. This will provide schools with
the flexibility to purchase equipment in preparation for the summer recess and provide the
maximum amount of time during the summer to install these critical networks.
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5)

6)

For more information, please refer to the FCC Report and Order and Further Notice of
Proposed Rulemaking (FCC 14-99, released July 23, 2014). This FCC decision only applies
to Category 2 services (Internal Connections).

However, NO INVOICING may occur prior to July 1 of the funding year.

INVOICING

a. The Service Provider agrees to bill and receive a portion of the payment for the
provisions of goods and services described herein directly from USAC via the Form 474
Service Provider Invoice (SPI). The District will be responsible only for paying its non-
discounted share of costs and does not intend to use the BEAR process (Form 472).
The maximum percentage the District will be liable for is the pre-discount amount
minus the funded amount, as shown on the FCC Form 471, Block 5, and any identified
ineligible costs. Upon successful receipt or posting of a Funding Commitment Decision
Letter from the SLD, and upon submission, certification, and USAC approval of Form 486,
the District shall pay only the discounted amount, beginning with the billing cycle
immediately following said approval. Alternatively, should the District decide that it is
in the best interest of the District to file a Form 472, the District will inform the Service
Provider of its intent.

b.  All Service Provider invoicing to USAC must be completed within 120 days from the
last day of service. Should the Service Provider fail to invoice USAC in a timely manner,
the District will only be responsible for paying its non-discounted share.

FCC/SLD AUDITABILITY

The E-Rate program requires that all records be retained for at least ten (10) years from
the last date of service provided on a particular funding request. Respondent hereby
agrees to retain all books, records, and other documents relative to any Agreement
resulting from this RFP for ten (10) years after final payment. The District, its authorized
agents, and/or auditors reserve the right to perform or have performed an audit of the
records of the Respondent and therefore shall have full access to and the right to examine
any of said materials within a reasonable period of time during said period.
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7) EXPIRATION

During the term of any Agreement resulting from this RFP, the District may elect to procure
additional or like goods and/or services offered by the Respondent. Such services shall be
negotiated and obtained via an official amendment to this Agreement and approval by the
District’s Governing Board. All terms, conditions, warranties, obligations, maintenance, and
support of said goods or services shall have a coterminous expiration date with the original
date of this Agreement. The District shall not enter into a separate Agreement for said
goods or services. Respondents must state in their proposal that they acknowledge, accept,
and agree to coterminous expiration conditions.

I, the undersigned, as an authorized agent of (Service Provider
Name), hereby certify that | have read the E-Rate Supplemental Terms and Conditions, am fully
compliant, and intend to cooperate with the E-Rate process as outlined above.

Signature: Title:

Phone Number: Email:

Service Provider Name:
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Trade Names and Alternatives

For convenience of designation on the plans or in the specifications, certain articles or materials to be
incorporated in the work may be designated under a trade name or in the name of a manufacturer.
Whenever in specifications any materials, process, or article is indicated or specified by grade, patent,
or proprietary name or by name of manufacturer, such specification shall be deemed to be used for
the purpose of facilitating description of material, process or article desired and shall be deemed to be
followed by the words "or equal," and service provider may, unless otherwise stated, offer any
material, process or article which shall be substantially equal or better in every respect to that so
indicated or specified. Burden of proof as to the equality of any material, process, or article shall rest
with the service provider. Service Provider shall submit a request, together with substantiating data,
for the substitution of any "or equal” item in the response by the closing of bids. Provision authorizing
submission of "or equal" justification data shall not in any way authorize an extension of time of bid
response.

Please note: All “or equal” components must not be void and must be supported by a corresponding
manufacturer's warranty.

The District retains the right to be the sole judge as to whether equivalency has been proven and whether
alternatives will be accepted.

Award of Contract

The District does not guarantee an award of a contract(s), and it reserves the right to select the firm(s)
that it considers to be in the best interest of the District. Award of contract is contingent upon the
approval of funding from the Schools and Libraries Universal Service Administrative Company
(“USAC”).

The District reserves the right to award none, some, or all the proposals. For instance, if a response
exceeds the E-Rate funding limits set by USAC, the district may choose to award only up to the E-Rate
funding limit, or more.

The District reserves the right to accept or reject any or all proposals, to negotiate with any or all
responsible submitters, and to waive any informality in the Proposal. Firms submitting proposals shall
be responsible for all expenses they incur in preparing proposals.

Request for Proposal Preparation Cost

Costs for preparing responses and any other related material are the responsibility of the VENDOR and
shall not be chargeable in any manner to the DISTRICT. The DISTRICT will not be held liable for any
cost incurred by VENDORS in responding to the RFP.

Order Term

District reserves the right to order quantities in any lot size or in lots of any quantity. Pricing must
remain firm for the period July 1%, 2027, through September 30, 2030. The District reserves the right
to extend the intent to purchase for 2 additional annual terms through June 30, 2032.
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Right to Reject Any and All Quotes

The District reserves the right to reject any or all quotation submittals and to waive any informalities
or irregularities. The Service Provider’s quotation submission is recognition of this right.

In addition, the District reserves the right to fund, proceed with the project or purchase, or not to
fund, regardless of E-Rate approval.

The District reserves the right to award for some, all, or none of the products and services sought
herein.

EVALUATION AND SELECTION CRITERIA

The District, in compliance with Federal Communications Commission (FCC) rules, will award to the
vendor(s) providing the most cost-effective service offering. Per the Sixth Report and Order, FCC 10-
175, FCC rules dictate the following:

§ 54.503 (c)(2)(vii) All bids submitted for eligible products and services will be carefully considered,
with price being the primary factor, and the bid selected will be for the most cost-effective service
offering consistent with § 54.511.

§54.511 Ordering Services (a) Selecting a provider of eligible services. In selecting a provider of eligible
services, schools, libraries, library consortia, and consortia including any of those entities shall
carefully consider all bids submitted and must select the most cost-effective service offering. In
determining which service offering is the most cost-effective, entities may consider relevant factors
other than the pre-discount prices submitted by providers, but price should be the primary factor
considered.

Therefore, the District may consider factors other than price alone when evaluating bids; price for E-
Rate-eligible goods and services will be the primary factor considered.

SELECTION CRITERIA:
No. Factor Total Points
Available
1 Cost of eligible goods and services 25
2 Vendor quote meets district's minimum specifications 15
3 Experience with the District 20
4 Ability to deliver service at the start of the funding year 10
5 Ability to deliver service throughout the District geographic region 10
6 References 10
7 Financial stability 10
Total Points 100
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REQUESTS FOR INFORMATION

All RFl inquiries shall be submitted via e-mail to erate@wuhsd.org by the deadline on Page 1.
Reference “WUHSD Form 470 #270002158” in the subject line.

All addendum(s), questions, and answers will be posted as additional RFP documents to the E-Rate
EPC website athttps://portal.usac.org/suite/

“Follow” the Form 470 to receive all EPC updates pertaining to the Form 470.
SUBMISSION INSTRUCTIONS

All offers shall be submitted to the contact information below by the deadline indicated on
Page 1.

Submission via Personal Delivery, Courier, or Mailed
Service Provider shall provide sealed proposals.
Two (2) paper copies and 1 digital copy are required.

Contact and Location:

Whittier Union High School District
Attn: Charles Bethel

9401 S. Painter Ave

Whittier, CA 90605

Proposals must be clearly labeled with the Title of the RFP “WUHSD Wan Data Circuits

Form 470 #” on the outside of the package.

It is the sole responsibility of each respondent to ensure all submittals and attachments are received
by the District before the deadline.
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SCOPE OF WORK

The Goal: To provide qualified vendors with the necessary information and specifications to allow
them to respond with a solution that they determine best meets those requirements.

WAN CIRCUITS
WUHSD Seeks 5 Data Transmission Service circuits to connect a Wide Area Network (WAN)
throughout the district, connecting the WUHSD District Office to WUHSD School Sites.

The district office address is:
Whittier Union High School District
9401 S. Painter Ave, Whittier, CA 90605

School site addresses are:

1. California High School - 9800 S Mills Ave. Whittier, CA. 90604
La Serna High School - 15301 Youngwood Dr. Whittier, CA. 90605
Pioneer High School - 10800 Benavon St. Whittier, CA. 90606
Santa Fe High School - 10400 Orr and Day Rd. Whittier, CA. 90670
Whittier High School - 12417 E Philadelphia St. Whittier, CA. 90601

vk wNnN

Data Transition Service WAN Circuit requirements:

1. Applicant is seeking a 3-year contract with 2, 12 month voluntary option(s) to extend;

2. Must provide quotes at 10Gbps, and 25Gbps or closest offerings;

3. All bandwidth options and costs must be documented in the contract;

4. Bandwidth increases must be allowed during the term of the contract at proposed proposal
prices;

5. All connections must direct from the District Office to the School Site, with no Central Office
(CO) equipment in-line. ‘Lit’ OR ‘Dark’ fiber optic connections are required.

Prospective Service Providers are required to submit thefollowing:
1. Three (3) references describing the Service Provider’s experience with similarly scoped
projects within a K-12 customer environment.
2. Service Provider’s SPIN number.
3. Service Provider’s FCC Registration Number (FRN).

Failure by the Service Provider to supply these documents shall be considered grounds for
disqualification.
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WHITTIER UNION HIGH SCHOOL DISTRICT
STANDARD TERMS AND CONDITIONS
RFP #2027-C1-001

ARTICLE 1. DEFINITIONS: The Term “Buyer” or “District” as used in
this PO means the WHITTIER UNION HIGH SCHOOL DISTRICT,
and the term “Seller” means the person, firm, or corporation from
whom the commaodity or service described in the PO it ordered. The
term “Material, Equipment, and/or Services” includes materials,
supplies, equipment, drawings, data and other property to be
furnished and all services including but not limited to, design, delivery,
installation, inspection, and testing specified or required, to furnish any
material, equipment, and/or services contemplated by the PO.

ARTICLE 2. ACCEPTANCE OF THE PO: The attached Acceptance
Copy shall be signed and returned by the Seller within ten (10)
calendar days after it is received by the Seller. The receipt by the
Buyer of the signed Acceptance Copy or the initiation of performance
under this PO by the Seller shall constitute acceptance of the PO by
the Seller, including all of the terms and conditions herein. Acceptance
is limited to the terms stated herein. Any additional or different terms
and conditions proposed by the Seller are rejected unless expressly
agreed to in writing by an authorized representative of the Buyer’s
Purchasing Department.

ARTICLE 3. COMPLETE AGREEMENT: This PO, including all
applicable terms, conditions and specifications, shall constitute the
sole and exclusive agreement between the parties. This PO
supersedes all other writings and negotiations written or oral. Buyer
will not be responsible for goods delivered or services rendered
without a PO properly signed by the Buyer Purchasing Agent or
authorized agent. When this PO covers a continuing service rendered
over a stated period of time, Seller must obtain a new PO upon
expiration of the time period to authorize the continuance of the
service for an additional period of time.

ARTICLE 4. DEFAULT: The Buyer may terminate the whole or any
part of Seller’'s work in any one of the following circumstances: (1) If
the Seller fails to make delivery or fails to perform within the time
specified herein or any authorized extension thereof; or (2) If Seller
delivers nonconforming goods; or (3) If Seller fails to perform in
accordance with the material provisions of this PO, or so fails to make
progress as to endanger performance of this PO in accordance with
its terms. In the event of any such failure Buyer will provide Seller with
written notice of the default and Buyer's intention to terminate for
default if Seller fails to cure the default to Buyer's satisfaction within
seven calendar days of Buyer's notice. If Seller fails to cure or correct
the default to Buyer's satisfaction within three (3) days written notice,
Buyer may, without further notice to Seller, procure upon such terms
and in such manner as the Buyer may deem appropriate, items similar
to those terminated, and the Seller shall be liable to the Buyer for any
excess costs of such similar items; however, the Seller shall continue
the performance of this PO to the extent not terminated. The rights
and remedies of the Buyer provided in this clause shall not be
exclusive, and are in addition to any other rights and remedies
provided by law or under this PO.

ARTICLE 5. CHANGES: Buyer may direct in writing changes,
including additions to or deletions from the quantities originally
ordered, or in the specifications or drawings. If any such change
causes a material increase or decrease in the cost of, or the time
required for, performance hereunder, an equitable adjustment shall be
made in the price or schedule. Any claims for adjustment which Seller
believes result from any change directed by Buyer shall be asserted in
writing by Seller no later than five (5) days from the date of Seller's
receipt of any such direction. Equitable adjustments for any claims or
changes under this agreement, including claims arising from

3.28.16

terminations or suspensions directed under DEFAULT above, of this
agreement, will be made by written Change Order. Nothing contained
herein shall excuse Seller from proceeding with the change as
directed prior to negotiation of any adjustment. Whether made
pursuant to this clause or by mutual agreement, changes shall not be
binding upon the Buyer, except when confirmed in writing by a
member of the Buyer’s Purchasing Department.

ARTICLE 6. INVOICES: Unless otherwise specified in the PO, Seller
shall send Buyer a single invoice upon completion of performance.
Payment shall not be made prior to receipt and acceptance of items
and an invoice.

ARTICLE 7. PROVISIONS REQUIRED BY LAW DEEMED
INSERTED: Each and every provision of law and clause required by
law to be inserted in this contract shall be deemed to be inserted
herein and the contract shall be read and enforced as though it were
included herein, and if through mistake or otherwise any such
provisions is not inserted, or is not correctly inserted then upon
application of either party the contract shall forthwith be physically
amended to make such insertion or correct.

ARTICLE 8. RIGHT TO AUDIT: Buyer reserves the right to access
and audit the Seller's records related to the PO for a period of four (4)
years after payment of any invoice.

ARTICLE 9. TITLE AND RISK OF LOSS: All prices shall be F.O.B.
Destination. The Seller shall be responsible for safe and adequate
packing of the items, which shall conform to the carriers’
requirements. The Seller shall separately number all cases and
packages, showing the corresponding numbers on the invoices. An
itemized packing slip bearing this PO number shall be placed in each
container. No extra charge shall be made for packaging or packing
materials unless authority therefor is set forth in this PO. Seller shall
assume and pay for any and all loss or damage to the merchandise
from any cause whatsoever until delivered to Buyer at the specified
destination.

ARTICLE 10. DRUG FREE/SMOKE FREE/ALCOHOL FREE
POLICY: All District sites are designated drug free/smoke free/alcohol
free. The use or abuse of controlled substances, tobacco products
and alcohol on District property will not be tolerated.

ARTICLE 11. DELIVERY: Timely performance and deliveries are
essential to this PO. The Buyer reserves the right to refuse deliveries
made in advance of the delivery schedule. Over shipment
allowances, if authorized, will be applied to the entire order. If the
Buyer agrees to accept deliveries after the date of delivery has
passed, the Buyer shall have the right to direct the Seller to make
shipment to the delivery point set forth in this PO by the most
expeditious means, and the total cost of such expedited shipment and
handling shall be borne by the Seller. Acceptance of late deliveries
shall not be deemed a waiver of the Buyer’s right to hold the Seller
liable for any loss or damage resulting therefrom, nor shall it act as a
modification of the Seller’s obligation to make future deliveries in
accordance with the delivery schedule.

ARTICLE 12. DELAYS: Seller will not be liable for delays in
performing its obligations to the extent the delay is caused by an
unforeseeable condition which is beyond Seller’s reasonable control
and without Seller's fault or negligence. Acts of God, such as storms
or floods, as well as government priorities, acts of civil or military
authorities, fires, strikes, epidemics, war or riot are examples of events
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which will be excusable for being beyond Seller's reasonable control,
only upon fulfillment of the following conditions: (a) within seven (7)
days of the commencement of any excusable delay, Seller shall
provide Buyer with written notice of the cause and extent thereof as
well as a request for a schedule extension for the estimated duration
thereof, and (b) within seven (7) days of the cessation of the event
causing delay Seller shall provide Buyer with written notice of the
actual delay incurred, upon receipt of which, the date of promised
delivery shall be extended for the time actually lost by reason of an
excusable delay.

ARTICLE 13. INSPECTION AND APPROVAL: All items are subject
to final inspection and approval after delivery to Buyer. If any items are
defective in material or workmanship or otherwise not in conformity
with the requirements of this PO, the Buyer shall have the right to
require Seller to correct or replace them. Final acceptance or rejection
shall be made by the Buyer as promptly as practicable after delivery.
Final acceptance shall be conclusive except with respect to latent
defects, fraud or such gross mistakes as amount to fraud, or with
respect to the Buyer’s rights under the “Warranty” clause.

ARTICLE 14. WARRANTIES-GUARANTEES: The Seller warrants
that the materials, equipment or services, at time of delivery, shall
conform to the Buyer’s specifications, the requirements of this PO,
approved sample or samples, if any, and are free from defects in
design, material and workmanship. Unless otherwise specified in the
PO, this warranty shall remain in effect for a one (1) year period after
delivery or for such period of time as the item is normally warranted.
At the Buyer’s option, the Seller shall promptly either repair or replace
defective items after receipt of the Buyer’s written notice of a defect.
Transportation charges for the return and redelivery of defective items
shall be borne by the Seller. Seller also warrants that said
merchandise is free and clear of all liens and encumbrances
whatsoever and the Seller has good and marketable title to same, and
Seller agrees to indemnify, defend and hold the Buyer, its officers,
agents and employees free and harmless against any and all
claimants to said merchandise.

ARTICLE 15. COMPLIANCE WITH ALL APPLICABLE LAWS:
Seller's performance shall in all ways strictly conform with all
applicable State, Federal and local laws, regulations, safety orders,
and working conditions to which it is subject including, but not limited
to, safety rules and regulations prevailing wages under the California
Labor Code. Seller shall execute and deliver any and all documents
as may be required to effect or evidence compliance.

ARTICLE 16. EQUAL OPPORTUNITY EMPLOYER: It is the policy of
Buyer that in connection with all materials furnished or work performed
under this PO, there be no discrimination against employees because
of race, religion, color, sex or national origin, and therefore the Seller
agrees to comply with applicable Federal and California laws
including, but not limited to, the California Fair Employment Practices
Act.

ARTICLE 17. PERMITS OR LICENSES: Seller and all of its
employees or agents shall secure and maintain in force such licenses
and permits as are required by law, and by the City, in connection with
the furnishing of Material, Equipment, and/or Services herein
requested.

ARTICLE 18. INDEMNITY: Seller assumes all risk in connection with
performance or non-performance of this PO. Seller shall indemnify,
defend, and hold harmless Buyer and its elected officials, officers and
employees, from all liabilities, obligations, orders, claims, actual
damages, governmental fines or penalties, and expenses of defense
with respect to such claims (including attorneys' fees and costs) of any
kind or nature which may be caused by or arise from furnishing the
Material, Equipment, and/or Services, whether such activities or
performance thereof be by Seller or by anyone directly or indirectly
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employed or contracted with by Seller, and whether such liabilities,
obligations, orders, claims, actual damages, governmental fines or
penalties , and expenses of defense with respect to such claims
(including attorneys' fees and costs) shall accrue or be discovered
before or after termination of this agreement.

ARTICLE 19. TAXES: Unless prohibited by law, Seller shall pay and
has included in the prices of this PO any federal, state or local tax,
transportation tax, or other tax which is required to be imposed upon
the items ordered hereunder, or by reason of their sale or delivery.

ARTICLE 20. TERMINATION FOR CONVENIENCE: Buyer shall
have the right to terminate this PO in whole or in part at any time, and
from time to time, by written or telegraphic notice effective upon
receipt by Seller of such notice, even though Seller is not in breach of
any obligation hereunder. Upon receipt of notice of termination, Seller
shall immediately discontinue performance and shall comply with
Buyer’s instructions concerning disposition of completed and partially
completed items, work in progress and materials acquired pursuant to
this PO. Upon termination, Contractor shall be compensated only for
those services or goods which have been adequately rendered and
delivered to the District through the effective date of such termination.
Contractor shall be entitled to no further compensation. However, said
payment shall not exceed the price specified herein for such items.
Seller shall advise the Buyer, in writing, of Seller’s claim, if any, for
termination costs within ten (10) days after receipt of the notice of
termination. Termination in accordance with this article shall not affect
Buyer’s obligation to pay for items accepted by Buyer prior to such
termination.

ARTICLE 21. GOVERNING LAW; VENUE; DEFINITIONS: The
definition of terms used, interpretation of this PO and rights of all
parties hereunder shall be construed under and governed by the laws
of the State of California. Any litigation with respect to this PO shall be
brought and conducted in Los Angeles County, California.

ARTICLE 22. EXCUSE; WAIVER: No action or failure to act by Buyer
shall constitute a waiver of a right or duty afforded it under this PO,
nor shall such action or failure to act constitute approval of or
acquiescence in a breach, except as may be specifically agreed in
writing. Seller expressly waives the effect of any statutory or common
law provision which construes ambiguities in a contract against the
party who drafted the contract.

ARTICLE 23. INSURANCE: If Seller or its employees or agents come
onto Buyer's property in connection with this Purchase Order, Seller
agrees to carry (i) Workers Compensation Insurance as required by
law and Commercial General Liability and Automobile Liability with
coverages and amounts approved by the Buyer.

ARTICLE 24. FINGERPRINTING: Seller hereby acknowledges that, if
determined applicable by Buyer, Seller shall comply with the
requirements of Education Code Section 45125.1 with respect to
fingerprinting of employees who may have contact with the District's
pupils. If so required by Buyer, Seller must provide for the completion
of a Fingerprint Certification form, in the District’s required format,
prior to any of the Seller's employees, coming into contact with the
District's pupils. Seller further acknowledges that other fingerprinting
requirements may apply, as set forth in Education Code Section
45125 et seq., and that Seller will comply with any such requirements.

ARTICLE 25. PREVAILING WAGES/DIR REGISTRATION: Seller
acknowledges that if the PO involves public works as defined by Labor
Code section 1720 et seq. then Seller shall comply with all applicable
prevailing wage/labor laws. This includes compliance with all the
Department of Industrial Relations’ (DIR) contractor registration
requirements set forth in Labor Code Section 1725.5. Seller shall also
ensure compliance with these requirements by all of its
subcontractors. All such public works shall also be subject to
prevailing wage compliance monitoring and enforcement by the DIR,
including but not limited to submission of certified payrolls as required
by DIR.
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