VES/ MO

STANDARD PURCHASE ORDER CLAUSE SET (NOV 2007)

ASSTGNMENT (JAN 2006): No contract or its provisions may be assigned, sublet, or transferred without the written
consent of the Procurement Officer.
BANKRUPTCY: (a) Notice. In the event the Contractor enters into proceedings relating to bankruptcy, whether voluntary
or involuntary, the Contractor agrees to furnish written notification of the bankruptey to the State. This notification shall be
furnished within five (5) days of the initiation of the proceedings relating to the bankruptcy filing. This notification shall
include the date on which the bankruptcy petition was filed, the identity of the court in which the bankruptcy petition was
filed, and a listing of all State contracts against which final payment has not been made. This obligation remains in effect
until final payment under this Contract. (b) Termination. This contract is voidable and subject to immediate termination by
the State upon the contractor&apos;s insolvency, including the filing of proceedings in bankruptcy.
CHOICE-OF-LAW (JAN 2006): The Agreement, any dispute, claim, or controversy relating to the Agreement, and all the
rights and obligations of the parties shall, in all respects, be interpreted, construed, enforced and governed by and under the
taws of the State of South Carolina, except its choice of law rules. As used in this paragraph, the term "Agreement” means
any transaction or agreement arising out of, relating to, or contemplated by the solicitation.
CISG (JAN 2006): The parties expressly agree that the UN Convention on the International Sale of Goods shall not apply
to this agreement.
CONTRACT DOCUMENTS: The terms and conditions of this document shall apply notwithstanding any additional
or different terms and conditions in any invoice or other document submitted by Contractor. Any document signed or
otherwise agreed to by persons other than the Procurement Officer shall be void and of no effect.
CONTRACTOR: means the Offeror receiving an award as a result of this solicitation.
CONTRACTOR PERSONNEL (JAN 2006): The Contractor shall enforce strict discipline and good order among the
Contractor&apos;s employees and other persons carrying out the Contract. The Contractor shall not permit employment of
unfit persons or persons not skilled in tasks assigned to them,
CONTRACTOR&apos;S USE OF STATE PROPERTY (JAN 2006): Upon termination of the contract for any reason,
the State shall have the right, upon demand, to obtain access to, and possession of, all State properties, including, but
not limited to, current copies of all State application programs and necessary documentation, all data, files, intermediate
materials and supplies held by the contractor. Contractor shall not use, reproduce, distribute, display, or sell any data,
material, or documentation owned exclusively by the State without the State&apos;s written consent, except to the extent
necessary to carry out the work.
CONTRACTOR&apos;S OBLIGATION - GENERAL (JAN 2006): The contractor shall provide and pay for all materials,
tools, equipment, labor and professional and non-professional services, and shall perform all other acts and supply all other
things necessary, to fully and properly perform and complete the work, The contractor must act as the prime contractor and
assume full responsibility for any subcontractor&apos;s performance. The contractor will be considered the sole point of
contact with regard to all situations, including payment of all charges and the meeting of all other requirements.
DELIVERY / PERFORMANCE LOCATION: F.O.B. Destination. Destination is the shipping dock of the State&apos;s
designated receiving site, or other location, as specified herein. All services shall be provided at the location specified
herein.
DISPOSAL OF PACKAGING (JAN 2006): Contractor shall dispose of all wrappings, crating, and other disposable
materials pertaining to this contract at the end of each working day and upon completion of installation.
DISPUTES (JAN 2006): (1) Choice-of-Forum. All disputes, claims, or controversies relating to the Agreement shall be
resolved exclusively by the appropriate Chief Procurement Officer in accordance with Title 11, Chapter 35, Article 17 of
the South Carolina Code of Laws, or in the absence of jurisdiction, only in the Court of Common Pleas for, or a federal
court located in, Richland County, State of South Carolina. Contractor agrees that any act by the Government regarding
the Agreement is not a waiver of either the Government&apos;s sovereign immunity or the Government&apos;s immunity
under the Eleventh Amendment of the United State&apos;s Constitution. As used in this paragraph, the term "Agreement”
means any transaction or agreement arising out of, relating to, or contemplated by the solicitation. (2) Service of Process.
Contractor consents that any papers, notices, or process necessary or proper for the initiation or continuation of any
disputes, claims, or controversies relating to the Agreement; for any court action in connection therewith; or for the entry
of judgment on any award made, may be served on Contractor by certified mail (return receipt requested) addressed to
Contractor at the address provided on the last invoice received by State from Contractor or by personal service or by any
other manner that is permitted by law, in or outside South Carolina, Notice by certified mail is deemed duly given upon
deposit in the United States mail.
DRUG FREE WORK PLACE CERTIFICATION: Contractor certifies that Contractor will comply with all applicable
provisions of The Drug-free Workplace Act, Title 44, Chapter 107 of the South Carolina Code of Laws, as amended.
EQUAL OPPORTUNITY (JAN 2006): Contractor is referred to and shall comply with all applicable provisions, if any,
of Title 41, Part 60 of the Code of Federal Regulations, including but not limited to Sections 60-1.4, 60-4.2, 60-4.3,
60-250.5(a), and 60-741.5(a), which are hereby incorporated by reference.
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ETHICS ACT (JAN 2004): By submitting an Offer, You certify that You are in compliance with South Carolina&apos;s
Ethics, Government Accountability, and Campaign Reform Act of 1991, as amended. The following statutes require
special attention: (a) Offering, giving, soliciting, or receiving anything of value to influence action of public employee -
Section 8-13-790, (b) Recovery of kickbacks - Section 8-13-790, (¢) Offering, soliciting, or receiving money for advice or
assistance of public official - Section 8-13-720, (d) Use or disclosure of confidential information - Section 8-13-725, and
(e) Persons hired to assist in the preparation of specifications or evaluation of bids - Section 8-13-1150.
FALSE CLAIMS (JAN 2006): According to the S.C. Code of Laws - Section 16-13-240, "a person who by false pretense
or representation obtains the signature of a person to a written instrument or obtains from another person any chaitel,
money, valuable security, or other property, real or personal, with intent to cheat and defraud a person of that property is
guilty" of a crime.
INDEMNIFICATION - THIRD PARTY CLAIMS (JAN 2006): Notwithstanding any limitation in this agreement,
Contractor shall defend and indemnify the State of South Carolina, its instrumentalities, agencies, departments, boards,
political subdivisions and all their respective officers, agents and employees against all suits or claims of any nature (and
all damages, settlement payments, attorneys&apos; fees, costs, expenses, losses or liabilities attributable thereto) by any
third party which arise out of, or result in any way from, any defect in the goods or services acquired hereunder or from
any act or omission of Contractor, its subcontractors, their employees, workmen, servants or agents. Contractor shall be
given written notice of any suit or claim. State shall allow Contractor to defend such claim so long as such defense is
diligently and capably prosecuted through legal counsel. State shall allow Contractor to settle such suit or claim so long
as (i) all settlement payments are made by (and any deferred settlement payments are the sole liability of) Contractor, and
(ii) the settlement imposes no non-monetary obligation upon State. State shall not admit liability or agree to a settlement
or other disposition of the suit or claim, in whole or in part, without the prior written consent of Contractor. State shall
reasonably cooperate with Contractor&apos;s defense of such suit or claim. The obligations of this paragraph shall survive
termination of the parties&apos; agreement.
LICENSES AND PERMITS (JAN 2006): During the term of the contract, the Contractor shall be responsible for obtaining,
and maintaining in good standing, all licenses (including professional licenses, if any), permits, inspections and related fees
for each or any such licenses, permits and /or inspections required by the State, county, city or other government entity or
unit to accomplish the work specified in this solicitation and the contract.
MATERIAL AND WORKMANSHIP (JAN 2006): Unless otherwise specifically provided in this contract, all equipment,
material, and articles incorporated in the work covered by this contract are to be new and of the most suitable grade for the
purpose intended.
NON-INDEMNIFICATION (JAN 2006): Any term or condition is void to the extent it requires the State to indemnify
anyone.
OWNERSHIP OF DATA & MATERIALS (JAN 2006): All data, material and documentation either prepared for the state
pursuant to this contract shall belong exclusively to the State.
PAYMENT: (a) The State shall pay the Contractor, after the submission of proper invoices or vouchers, the prices
stipulated in this contract for supplies delivered and accepted or services rendered and accepted, less any deductions
provided in this contract. Unless otherwise specified in this contract, payment shall not be made on partial deliveries
accepted by the Government. (b) Unless this purchase order specifies another method of payment, payment will be made
by check. (c) Payment and interest shall be made in accordance with S.C. Code Section 11-35-45. Contractor waives
tmposition of an interest penalty unless the invoice submitted specifies that the late penalty is applicable.
PROCUREMENT OFFICER - means the person executing this purchase order or the State&apos;s procurement director.
PUBLICITY (JAN 2006): Contractor shall not publish any comments or quotes by State employees, or include the State in
either news releases or a published list of customers, without the prior written approval of the Procurement Officer.
SETOFF (JAN 2006): The state shall have all of its common law, equitable, and statutory rights of set-off. These rights
shall include, but not be limited to, the State&apos;s option to withhold for the purposes of set-off any moneys due to the
Contractor under this contract up to any amounts due and owing to the state with regard to this contract, any other contract
with any state department or agency, including any contract for a term commencing prior to the term of this contract,
plus any amounts due and owing to the state for any other reason including, without limitation, tax delinquencies, fee
delinquencies or monetary penalties relative thereto.
STATE - means the governmental unit ideatified in this purchase order.
SURVIVAL OF OBLIGATIONS (JAN 2006): The Parties&apos; rights and obligations which, by their nature, would
continue beyond the termination, cancellation, rejection, or expiration of this contract shal! survive such termination
cancellation, rejection, or expiration, including, but not limited to, the rights and obligations created by the following
clauses: Indemnification - Third Party Claims, Intellectual Property Indemnification, and any provisions regarding
warranty or audit.
TAX CREDIT FOR SUBCONTRACTING WITH MINORITY FIRMS: Pursuant to Section 12-6-3350, taxpayers,
who utilize certified minority subcontractors, may take a tax credit equal to 4% of the payments they make to said
subcontractors. The payments claimed must be based on work performed directly for a South Carolina state contract,
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Questions regarding the tax credit and how to file are to be referred to: SC Department of Revenue, Research and Review,
Phone: (803) 898-5786, Fax: (803) 898-5888. The subcontractor must be certified as to the criteria of a "Minority Firm" by
the Governor&apos;s Office of Small and Minority Business Assistance (OSMBA).
TERMINATION DUE TO UNAVAILABILITY OF FUNDS (JAN 2006): Payment and performance obligations for
succeeding fiscal periods shall be subject to the availability and appropriation of funds therefore. When funds are not
appropriated or otherwise made available to support continuation of performance in a subsequent fiscal period, the contract
shall be canceled. In the event of a cancellation pursuant to this paragraph, contractor will be reimbursed the resulting
unamortized, reasonably incutred, nonrecurring costs. Contractor will not be reimbursed any costs amortized beyond the
mitial contract term.
WAIVER (JAN 2006): The State does not waive any prior or subsequent breach of the terms of the Contract by making
payments on the Contract, by failing to terminate the Contract for lack of performance, or by failing to strictly or promptly

insist upon any term of the Contract. Only the Procurement Officer has actual authority to waive any of the Statedcapos;s
rights under this Contract. Any waiver must be in writing.

[07-7C010-1]

Page 3



