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1. Definitions. The term “Buyer” shall refer to the San Diego Convention Center Corporation, Inc. The term “Seller” shall refer to the vendor
designated on the face hereof, including its subcontractors and any other third party performing under this Term Purchase Order “Order”. The
terms good(s)” and “services” shall refer to the materials, supplies, items, equipment, work and/or services covered by this Order.
2. Acceptance. This Order must be accepted in writing by Seller. Any terms, proposed in Seller’s acceptance of Buyer’s offer which add to,
vary from, or conflict with the terms in this Order are hereby rejected, unless agreed to in writing by Buyer. If this Order has been issued by Buyer
in response to Seller’s offer and if any of the terms herein are additional to or different from any terms of such offer, then the issuance of this
Order by Buyer shall constitute an acceptance of such offer subject to the express condition that Seller agree to such additional and different
terms herein. Seller shall be deemed to have agreed unless Seller notifies Buyer to the contrary, in writing, prior to shipping the goods or beginning
performance of the services or within 10 days of receipt of this Order, whichever first occurs.
3. Delivery. TIME IS OF THE ESSENCE and deliveries must be made as set forth on the face hereof. If delivery is not completed within the
time(s) specified herein, Buyer reserves the right, without liability, in addition to its other rights and remedies, to cancel the entire Order or that part of
the Order not delivered, or to extend the time of delivery or payment, correspondingly.  If timely delivery is endangered by Seller, Buyer shall have the 
right to direct Seller to make shipments by the most expeditious means and the total cost of such expedited shipment and handling shall be borne by
Seller. Seller shall not ship excess quantities without Buyer's prior written approval. All goods shall be prepared and packed in a commercially 
reasonable manner suitable for the goods shipped. Seller shall mark all containers with necessary lifting, handling, and shipping information
and purchase order numbers and date of shipment. An itemized packaging sheet must accompany each shipment.
4. Price and Payment; Invoices.

(a) Seller agrees that the not-to-exceed price set forth in this Order is firm, and is not subject to increase.  Unless otherwise provided on the
face of this Order, the price as herein stated shall include all costs for packing, insuring, and transporting the goods ordered to Buyer's facility, and all 
taxes. Buyer shall not be liable for any taxes with respect to this Order other than municipal, state or federal sales taxes levied on the Buyer which 
Seller is required by law to collect from Buyer. All such taxes and other charges shall be stated separately on Seller's invoice. 

(b) Unless otherwise agreed, payment due dates, including discount periods, will be computed from the date of receipt of all goods and services
or date of receipt of correct invoice, whichever is later. 

(c) Invoices shall contain the following information: Order number, item number, description of goods and services, sizes, quantities, unit
prices, and extended totals, in addition to any other information specified in this Order.  Payment of an invoice shall not constitute acceptance 
of goods or services and shall be subject to adjustment for errors, shortages, defects in the goods or services, or other failure of Seller to meet 
the requirements of the Order. 
5. Inspection and Acceptance. Buyer shall have a reasonable time (but not less than 30 days) after receipt to inspect the goods and services 
tendered by Seller.  If any goods or services delivered do not meet the requirements of this Order, Buyer shall have the right to reject any such goods
or services. Buyer may elect to reject the entire goods and services tendered even if only a portion thereof is nonconforming. If Buyer elects to accept
nonconforming goods or services, Buyer, in addition to its other remedies, shall be entitled to deduct a reasonable amount from the price thereof to
compensate Buyer for the nonconformity. Payment for any good or service shall not be deemed an acceptance thereof.  Acceptance of any goods or 
service after inspection shall not constitute a waiver of any warranty made by Seller hereunder or implied by law, nor shall it preclude Buyer from 
revoking its acceptance thereafter for any latent defects or fraud.
6. Risk of Loss. Seller assumes (i) all risk of loss or damage to the goods until Buyer’s acceptance as provided in Section 5, above; and (ii) all risk
of loss or damage to any goods rejected by Buyer or as to which Buyer has revoked is acceptance, from the time of such rejection or revocation. If 
used in this Order, the term "FOB" refers to transportation charges only and it does not vary the foregoing provisions of this section.
7. Warranty. Seller warrants title to the goods and that all goods and services furnished hereunder: (i) will be new and in full conformance
with the specifications, blueprints, drawings, samples and data or other description furnished by Buyer or by Seller and approved by Buyer;  (ii) will
perform as specified herein or otherwise represented by Seller (even if such representations do not appear on the face hereof, notwithstanding the
provisions of Section 27 hereof); (iii) will  be merchantable and fit  and sufficient for the use intended by Buyer; (iv) will  be free from  defects
in material, workmanship, manufacture and design (where design is Seller's responsibility).  Seller's warranty shall be effective for the period set forth
on the face of this Order. If no such period is stated, the warranty shall be effective for a period of one (1) year from the date of acceptance. This warranty
will run to Buyer and to Buyer's customers and users of its products. In addition to other remedies allowed by law, Buyer may, at its option, return to
Seller for full credit any goods which do not meet the warranties specified herein or require correction or replacement of such goods, all at Seller's
risk and expense. Packing and shipping shall be at Seller's cost, including the cost of premium transportation.
8. Changes. Buyer may, by written notice, make changes to all or any part of this Order. If any such change causes an increase or decrease in the
cost of or the time required for the performance hereunder, an equitable adjustment shall be made in the price or delivery schedule, or both. Any claim
for adjustment by Seller shall be deemed waived unless asserted in writing within ten (10) days from the receipt by Seller of the change.  Changes
shall not be binding on Buyer unless evidenced by a writing signed by an authorized representative of Buyer.
9. Confidential Information. All information furnished or disclosed to Seller by Buyer in connection with this Order which is identified as 
confidential is received in confidence, shall remain the property of Buyer and shall not be disclosed to any third-party without Buyer's written consent.
Seller shall not use any such information for any purpose other than to perform this Order. If requested, Seller shall execute Buyer's Non-Disclosure 
Agreement before receipt of any such confidential information. Seller will return all such confidential information to Buyer upon completion by Seller of
its obligations hereunder, or upon demand. The obligations of this section shall survive expiration or termination of this Order.
10. Termination for Convenience. Buyer may terminate this Order in whole or in part at any time and for any reason effective upon written notice to
Seller. Upon receipt of such notice, Seller shall stop work immediately and terminate all orders and subcontracts to the extent that they relate to the
terminated work.  There shall be no charges for terminating the Order with respect to standard goods for which there are alternate customers.  Any
claim for termination charges for non-standard goods must be submitted to Buyer in writing within ten (10) days after receipt of the termination notice. 
Seller's claim may include (i) the cost of unique work in process, and (ii) the cost of paying claims to Seller's vendors for work directly allocable to
goods terminated.  Buyer shall not be responsible for any commitments made by Seller in advance of those necessary to comply with the schedules
set forth in this Order.  In no event shall such claim exceed the total line item Order price for the goods or services terminated.  Upon payment of
Seller's claim, Buyer shall be entitled to all goods, materials and work in process paid for. In no event shall Seller be entitled to nor shall Buyer be 
liable for incidental or consequential damages, costs of preparing claims, costs of tooling or equipment, or any other expenses or damages 
arising out of this Order or with respect to the terminated goods or services.
11. Termination for Default. Buyer may, at its sole option, cancel this Order in whole or in part, without any further liability or responsibility
hereunder in the event Seller: (i) becomes insolvent, (ii) fails to make timely delivery, or (iii) breaches any other term and condition of this Order. Seller shall
continue to supply any portion of this Order not canceled. In the event of such cancellation, at Buyer's request, Seller will transfer title to, and deliver
to Buyer: (i) any completed goods and (ii) any partially completed items and all unique materials and tooling.  Prices for partially completed goods and
unique materials and tooling accepted shall be negotiated; however, such prices shall not exceed the Order price per type of goods and/or services.
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12. Patents and Copyrights. Seller agrees to defend, indemnify and hold Buyer, its officers, agents, employees and customers harmless from any 
and all liabilities, obligations, costs and expenses (including attorneys' fees and costs), claims or demands either at law or in equity for actual or alleged 
infringement of any patent, trademark, copyright, trade secret or other proprietary right arising from the purchase, use or sale of goods or services 
under this Order, except to the extent that infringement or alleged infringement arises by reason of designs for such goods originally furnished to Seller 
by Buyer. 
13. Insurance. Unless more specific insurance provisions are attached, the following shall apply. At all times during its performance hereunder, 
Seller shall obtain and keep in force general liability insurance including coverage for death, bodily injury, property damage, including products liability and 
automobile coverages, with limits of not less than One Million Dollars ($1,000,000) per occurrence. Such insurance shall be primary insurance, and 
any liability or insurance of Buyer shall be excess only. Such insurance shall waive any right of subrogation against Buyer and shall specifically cover 
Seller's obligations to defend, indemnify and hold Buyer harmless as provided herein. 
14. Indemnification. Seller agrees to defend, indemnify and hold Buyer, City of San Diego, San Diego Unified Port District, and their respective 
elected, members, officers, directors, agents and employees (collectively, “Indemnitees”) harmless from and against any and all liabilities, 
obligations, costs and expenses of any nature whatsoever (including reasonable attorneys' fees and costs) which Indemnitees may be obligated to pay 
as a result of any and all claims, demands, actions or judgments of every nature whatsoever in favor of any person on account of personal injury or 
death, or damages to property incident to or resulting directly or indirectly from the performance by Seller hereunder. Seller shall carry and maintain 
insurance coverage satisfactory to Indemnitees to cover the above, and upon Indemnitees’ request, shall furnish Indemnitees with evidence of such 
insurance in a form satisfactory to Indemnitees. 
15. Notice of Delays. Whenever Seller has knowledge of an actual or potential delay to the timely performance of this Order, Seller shall 
immediately notify Buyer in writing of all relevant information with respect to such delay. Such notice is for informational purposes only and shall not 
relieve Seller of Seller's obligations to comply with Seller's requirements under this Order. Buyer may delay delivery and/or acceptance occasioned by 
causes beyond its control.  
16. Force Majeure. The obligation of any party to perform any acts herein shall be suspended during the period such performance is prevented by acts of 
God; war; riot; invasion; fire; accident; strike or walkout; government interference, regulation, appropriation, or rationing; or by inability to secure goods because 
of the foregoing conditions. The obligation to perform shall resume immediately upon cessation of the force majeure condition(s). 
17. Assignment. Seller shall not delegate or subcontract any duties, nor assign any rights or claims under this Order without the prior written 
consent of Buyer. No consent shall be deemed to relieve Seller of its obligations to comply fully with the requirements hereof. 
18. Governing Law and Venue. This Order shall be construed and interpreted in accordance with and governed by the laws of the State of California.  
Venue for any legal action arising out of this Order shall be the Superior Court of California, County of San Diego.   
19. Rights and Remedies. All rights and remedies of Buyer specifically set forth in this Order shall be cumulative and in addition to any other or 
further rights and remedies provided at law or in equity.  Failure of Buyer to insist upon strict performance of any term or condition of this Order shall not 
be deemed to be a waiver of Buyer's rights and remedies. 
20. Setoff. All claims for money due or to become due from Buyer shall be subject to deduction or setoff by Buyer by reason of any counterclaim 
arising out of this or any other transaction with Seller. 
21. Buyer's Property.  Unless otherwise agreed in writing, all tooling, equipment, and material furnished to Seller by Buyer or specifically paid for by 
Buyer shall remain the property of Buyer. Such property, while in Seller's custody or control, shall be held at Seller's sole risk, and shall be kept 
insured by Seller at Seller's expense in an amount equal to the replacement cost with loss payable to Buyer. Such property shall be delivered in good 
condition; normal wear and tear excepted, to Buyer, FOB Buyer's plant, immediately upon request by Buyer. 
22. Compliance with Laws. Seller shall comply with all federal, state and local laws, ordinance, rules and regulations in the manufacture and sale of 
the goods and performance of the services subject to this Order. Seller will defend and hold Buyer harmless for any loss, damages, or costs arising 
from or caused in any way by any actual or alleged violation of any federal, state or local law, ordinance, rule or regulation. 
23. Living Wage. As applicable, Seller shall comply with the City of San Diego Living Wage Ordinance (San Diego Municipal Code Article 2, Division 
42, §§22.4201 through 22.4245), unless granted an exemption by the City of San Diego. Seller shall also permit Buyer access to the Seller’s (a) worksite 
and (b) payroll records, upon Buyer’s request and at any time during the Seller’s business or operation hours, to allow Buyer to audit and confirm the 
Seller’s compliance with the Living Wage Ordinance. Seller shall also ensure that the requirements of this Section 23 are incorporated into its agreements 
with any of its subcontractors engaged to work on Buyer matters, and shall provide Buyer with documentation confirming that any such subcontractors 
have agreed to be bound by these requirements. Failure to comply with the Living Wage Ordinance, or with the terms of this Section 23 and/or failure to 
promptly cure any noncompliance shall be grounds for termination of this Order pursuant to Section 11 herein. 
24. Prevailing Wage. As applicable, Seller shall comply with, and shall require all of its subcontractors to comply with, current State of California 
Prevailing Wage and Public Works law and requirements, including any registration requirements. Pursuant to sections 1720 through 1861 of the 
California Labor Code, Seller and its Subcontractors shall ensure that all workers who perform work under this Order are paid no less than the prevailing 
rate of per diem wages as determined by the Director to the Department of Industrial Relations (“DIR”). This includes work performed during the design 
and preconstruction phases of construction, including, but not limited to, inspection and surveying work. Certified payroll records and lien releases are 
required for payment of invoices. Failure to provide certified payroll records and lien releases shall subject Seller to payment withholding by Buyer. Failure 
to promptly cure any noncompliance shall be grounds for termination of this Order pursuant to Section 11 herein. 
25. Availability of Funding. Obligation by Buyer for payment on any contract or Order beyond the current fiscal year is contingent upon the 
availability of funding from which payment can be made. No legal liability on the part of Buyer shall arise for payment beyond June 30 of the calendar 
year unless funds are made available for such performance. 
26. Attorneys' Fees. In the event Seller and Buyer are unable to resolve any dispute arising under this Order and any suit or other judicial 
proceeding is instituted, the successful party in any such suit or judicial proceeding shall be paid promptly by the other party an additional amount 
equal to the successful party's reasonable attorneys' fees and costs incurred. 
27. Gratuities. Seller warrants that it has not offered or given and will not offer or give to any employee, agent, or representative of Buyer 
any gratuity with a view toward improperly securing any business from Buyer or influencing such person with respect to the terms, conditions or 
performance of this Order or any contracts with Buyer. 
28. Independent Contractor Status. Seller is and shall remain an independent contractor. Neither Seller nor its agents or employees shall 
act as officers, agents, or employees of Buyer.  Seller has no authority to assume or create any commitment or obligation on behalf of Buyer, or 
to bind Buyer in any manner. 
29. Entire Agreement. This Order, together with any specifications, schedules, exhibits or amendments which may be referred to herein or attached 
hereto by Buyer, sets forth the complete and final agreement between the parties, and supersedes any and all prior or contemporaneous oral or 
written communications relating to its subject matter.  No amendments to or modifications of this Order will be valid and binding upon Buyer unless in 
writing and signed by an authorized representative of Buyer. 
30. Conflicts of Interest.  Seller knows of no interests where it holds nor of any relationship it has or may have that would constitute a conflict of 
Seller performing the duties set forth in this Agreement solely in the best interest of Buyer.  Seller shall not perform services of any kind for any 
person or entity whose interests conflict in any way with those of the Buyer.  Seller shall at all times comply with the applicable terms of the 
Political Reform Act. Seller represents that it has no knowledge of any financial interests which would constitute a conflict of interest with Buyer.  
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