UNIVERSITY OF THE PACIFIC
PURCHASE ORDER
TERMS AND CONDITIONS

These Terms and Conditions (“Terms”) are hereby incorporated into the accompanying Purchase Order (“Order”) by this
reference. The Order and these Terms (collectively, the “Agreement) comprise the entire agreement between the parties
and supersede all prior or contemporaneous understandings, agreements, negotiations, representations and warranties, and
communication, both written and oral. These Terms prevail over any of Vendor’s general terms and conditions. This
Agreement expressly limits Vendor’s acceptance of the terms of this Agreement and fulfillment of this Order constitutes
Vendor’s acceptance of these Terms.

CHANGES

No changes to the Terms, conditions, or other specifications of the Agreement may be made without the
mutual agreement of the parties in writing. Any expense incurred by unauthorized changes without
Buyer’s written consent will be charged back to the Vendor.

ASSIGNMENT

Vendor may not, voluntarily or by operation of law, assign or transfer any of its rights or obligations
under this Order without the prior written consent of the Buyer. Any permitted assignee must assume
all obligations of the Order and these Terms.

PRICE AND
INVOICING

The price of the goods and services is the price stated in the Order (“Price”). Unless otherwise
specified in the Order, the Price includes all packaging, transportation costs, insurance, customs duties,
and fees and applicable taxes. No increase in the Price is effective, whether due to increased material,
labor or transportation costs, without the prior written consent of Buyer. Vendor may not invoice Buyer
until order is shipped. Invoices must: (1) Itemize all charges separately and show unit cost for each
item; (2) include Purchase Order number; and (3) Catalog or style numbers must be supplemented by
proper description of items to permit prompt identification. Mail all invoices in duplicate and
statements to:

University of the Pacific

Attn: Accounts Payable

3601 Pacific Avenue

Stockton, CA 95211

With copy by e-mail to: accountspayable@pacific.edu

PAYMENT TERMS

Payment will be made on undisputed invoices within forty-five (45) calendar days (excluding holidays)
after receiving the invoice. Payment under this Order does not constitute final acceptance of goods or
other charges or waiver of any rights regarding defects and will be subject to deduction of any valid
claim arising from this Order. The parties shall seek to resolve any payment disputes expeditiously and
in good faith. Vendor shall continue performing its obligations under this Agreement notwithstanding
any such dispute.

INSPECTION,
REJECTION OF
NONCONFORMING
GOODS, AND
ACCEPTANCE

The goods delivered or services performed are subject to inspection on or after the Delivery Date and
are subject to approval by the Buyer prior to final acceptance. All goods not in compliance or otherwise
nonconforming with applicable specifications or warranties may at Buyer’s option be rejected and
returned at Vendor’s expense. If Buyer requires replacement of the goods, Vendor shall at its expense,
promptly replace the nonconforming or defective goods and pay for all related expenses (such as
transportation charges). If Vendor fails to timely deliver replacement goods, Buyer may replace them
with goods from a third party and charge Vendor the cost thereof and terminate this Agreement for
cause. For goods delivered in excess or less than the quantity ordered or services performed that are
not to specification, payment may be withheld until the Buyer and the VVendor can reach an agreement
regarding such matter. Any inspection or other action by Buyer shall not reduce or otherwise affect
Vendor’s obligations under this Agreement.

WARRANTIES

Vendor warrants that goods furnished under this Order will: (1) conform to the specifications provided
to Buyer; (2) will be produced and delivered in accordance with all applicable federal, state and local
laws and regulations; (3) be free from any defects in workmanship, material and design, including
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carrying out its obligations under this Agreement for a continuous period of more than thirty (30)
calendar days, Buyer may terminate this Agreement immediately by giving written notice to Vendor.

RELATIONSHIP OF
THE PARTIES

Vendor is an independent contractor of Buyer. No provision of this Agreement is intended to create
nor shall be construed to create a partnership, joint venture, agency, or any other relationship between
Vendor and Buyer other than that of independent entities contracting with each other solely for the
purpose of effectuating the provisions of this Agreement. Neither Vendor nor its employees or
subcontractors are authorized to bind Buyer or make any representations on its behalf in any matter.

GOVERNING LAW

DISPUTES
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This Agreement, and any dispute between the parties arising out of this Agreement, shall be governed
by, construed and enforced in accordance with the laws of the State of California, excluding its
conflict of laws rules that would impose the laws of any other jurisdiction.

In the event of any dispute, controversy, claim, or disagreement arising out of or related to this
Agreement or the acts or omissions of the parties with respect to this Agreement (each, a “Dispute”),
the parties shall, as soon as reasonably practicable after one party gives written notice of a Dispute to
the other party (“Dispute Notice”), meet and confer in good faith regarding such Dispute at such time
and place as mutually agreed upon by the parties. If any Dispute is not resolved to the mutual
satisfaction of the parties within thirty (30) days (excluding holidays) after delivery of the Dispute
Notice (or such other period as may be mutually agreed upon by the parties in writing), the parties may
choose any other available legal means to resolve the Dispute. Each party agrees that a violation or
threatened violation of this Agreement may cause irreparable injury to the other party, entitling the
other party to seek injunctive relief in addition to all legal remedies. Any and all legal action that is
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