ATTACHMENT A
CANYONS SCHOOL DISTRICT STANDARD TERMS AND CONDITIONS

DEFINITIONS: The following definitions apply: (a) “CSD” — Canyons School District; (b) “PO” — Purchase
Order/Contract; (c) “Seller” — Supplier, Vendor or Contractor — the legal person authorized to bind the company
contracting with the Buyer and universally used throughout this document; (d) “Buyer” — CSD authorized
Purchasing Agent.

AUTHORITY: Provisions of this contract are pursuant to the authority set forth in 63G-6a-101, et seq, Utah
Code Annotated, 1953, as amended, Utah State Procurement Rules (Utah Administrative Code Section R33) or
CSD Purchasing Policy DBJ in accordance with the laws of the State of Utah, and related statutes which permit
CSD to purchase certain specified services, and other approved purchases for CSD.

CONTRACT JURISDICTION, CHOICE OF LAW AND VENUE: The provisions ofthis contract shall be
governed by the laws of the State of Utah. The parties will submit to the jurisdiction of the courts of the State
of Utah for any dispute arising out of this Contract or the breach thereof. Venue shall be in Salt Lake City, in
the Third Judicial District Court for Salt Lake County.

LAWS AND REGULATIONS: The Seller and any and all supplies, services, equipment, and construction
furnished under this contract will comply fully with all applicable Federal and State laws and regulations,
including applicable licensure and certification requirements. If this Contract is funded by federal funds,
either in whole or in part, then any federal regulations related to the federal funding, including CFR
Appendix II Part 200 Attachment A. Additionally terms 37-43 within this document will apply.

BACKGROUND CHECK: All persons who will be placed in direct contact with students may be subject to
the requirements set forth in Utah Code 53G-11-402. Where applicable, access to CSD property may be
granted to Seller’s employees only after appropriately cleared by the Board of Education. All costs associated
for clearance of Seller’s personnel shall be included in the Seller’s pricing.

ACCEPTANCE: PO acceptance constitutes the entire agreement. This order constitutes Buyer’s offer and
may be accepted by Seller (or Contractor where applicable) only in accordance with the terms hereof. No
agreement or understanding varying or extending the terms or conditions of the PO, including but not limited to
Seller provided terms and conditions included within a quote or proposal, will be binding unless in writing and
agreed to and signed by an authorized CSD Buyer. This PO may be accepted by Seller by written
acknowledgment, commencement of work, shipment of goods or furnishing of services. No addition, oral
agreement or any instructions, terms and conditions that may be contained in any acknowledgement of this PO
shall be binding upon CSD, if in conflict with CSD terms and conditions, unless authorized in writing by the
CSD Buyer.

RENEGOTIATION OR MODIFICATIONS: Buyer shall have the right at any time, by written notice to
Seller, to make changes or suspend performance, in whole or in part to this PO. Seller shall proceed to perform
as changed. If change causes an increase or decrease in the cost or time of performance of this PO, Seller shall
notify Buyer immediately and negotiate an adjustment. Any claim by the Contractor for adjustment must be
asserted in writing within thirty (30) days from the date of receipt by the Seller of the notification of change.

SHIPPING: Buyer reserves the right to route all shipments. Delays in shipment shall be reported immediately
by Seller to Buyer. Every package, bill of lading, shipping memorandum and invoice must be marked with
CSD’s PO number. All shipments will include an itemized packing slip of each package’s content.

DELIVERY/TITLE: Unless otherwise agreed, delivery shall be F.O.B. Destination and title shall pass to CSD
upon acceptance at the final delivery point. Risk of damages or loss following shipment and prior to acceptance
by CSD shall be the responsibility of Seller. Deliveries will be made even in the event of a strike at Seller’s
location, unless otherwise authorized by CSD Buyer. If the Seller fails to deliver in accordance with the
schedule, Buyer will be entitled to either a price reduction for late deliveries or the right to terminate the PO for
default in performance of this PO, Seller will immediately notify the Buyer in writing of the reasons for the
delay and what action is being taken to minimize the delay.
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INSPECTION: All work and/or supplies on this PO are subject to inspection and testing by an authorized
CSD employee at times and places determined by CSD. If CSD finds the goods to be incomplete, non-
conforming or damaged, CSD may reject the supplies and require Seller to correct them with no additional
charges. If Seller refuses to correct such goods, within a reasonable time, the Buyer may cancel the order in
whole or in part.

HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA: Seller will provide
one set of the appropriate Material Safety Data Sheet and container label upon delivery of hazardous material to
CSD.

RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records
necessary to properly account for Contractor’s performance and the payments made by the District to Contractor
under this Contract. These records shall be retained by Contractor for at least six (6) years after final payment, or
until all audits initiated within the six (6) years have been completed, whichever is later. Contractor agrees to
allow, at no additional cost, the District, state auditors and federal auditors, District staff, or their designees, access
to all such records.

INDEMNITY CLAUSE: The Seller agrees to release, protect, indemnify and hold CSD’s officers directors,
representatives and its employees harmless from and against any damage, cost or liability, including reasonable
attorney’s fees for any and all injuries to persons, damage to property or claims for money for damages arising
from any and all supplies, services, equipment, and construction furnished under this contract, as well as acts or
omissions of the Seller, Seller’s employees, subcontractors, representatives or volunteers.

INSURANCE FOR WORK PERFORMED ON CSD PROPERTIES: If Seller, its agents, and/or
employees are required to perform this PO or anypart of this PO on CSD premises, Seller shall provide
insurance coverage as follows:
a.  Worker’s Compensation Insurance or qualification as a self-insurer to satisfy the laws of the State of
Utah.
b. Employee’s liability insurance for Bodily Injury per accident limits not less than $1,000,000 per
occurrence.
c. Comprehensive General Liability $3,000,000 combined single limit any one occurrence and shall
include coverage for bodily injury and property damage.
d. Comprehensive Automobile Liability Insurance $1,000,000 (owned and hired vehicles) combined
single limit per occurrence for personal injury and property damage.
e. Umbrella or Excess Liability Coverage $5,000,000.
The above policies shall include CSD as additional insured for claims caused in whole or in part by the Seller’s
negligent acts or omissions during the Seller’s operations or performance on this contract.
Seller shall provide thirty (30) days advance written notice of changes in or cancellation of any such insurance.
Seller will be required to furnish a Certificate of Insurance prior to the commencement of work. Failure to
maintain insurance during the performance of this PO shall cause the Seller to be in default under this PO.

CONFLICT OF INTEREST: Seller represents that none of its officers or employees are officers or employees
of CSD, unless disclosure has been made in accordance with 67-16-8, Utah Code Annotated, 1953, as amended.
Further, Seller certifies that it has not offered or given any gift or compensation prohibited by 67-16-5, U.C.A.,
1953, as amended, or any other state or federal law, to any officer or employee of CSD to secure favorable
treatment with respect to being awarded this PO.

SELLER, AN INDEPENDENT SELLER: The Seller shall be an independent Seller, and as such, shallhave
no authorization, express or implied, to bind CSD to any agreements, settlements, liability, or understanding
whatsoever, and agrees not to perform any acts as agent for CSD, except as herein expressly set forth.
Compensation stated herein shall be the total amount payable to the Seller by CSD. The Seller shall be
responsible for the payment of all income tax and social security amounts due as a result of payments received
from CSD for these contract services. Persons employed by CSD and acting under the direction of CSD shall
not be deemed to be employees or agents of the Seller.

SELLERS COMPLIANCE WITH APPLICABLE EMPLOYMENT PRACTICES AND LAWS: CSD will
not have any responsibility to ensure or enforce any employment practices or laws with respect to Seller’s
employees, agents or contractors. Seller warrants and certifies that it abides by the provisions of the Utah Anti-
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Discrimination Act, Title 34 Chapter 35, U.C.A., 1953 as amended, and Title VI and VII of the Civil Rights Act
of 1964 (42USC 2000e), which prohibit discrimination against any employee or applicant for employment or
any applicant or recipient of services, on the basis of race, religion, color, or national origin; and further agrees
to abide by Executive Order No. 11246, as amended, which prohibits discrimination on the basis of sex; 45 CFR
90, which prohibits discrimination on the basis of age; and Section 504 of the Rehabilitation Act of 1973, and/or
the Americans with Disabilities Act of 1990, which prohibit discrimination on the basis of disabilities. Also, the
Seller agrees to abide by Utah's Executive Order, dated March 17, 1993, which prohibits sexual harassment in
the workplace. Seller must include this provision in every subcontract or PO relating to purchases made by CSD
to ensure that the subcontractors and suppliers are bound by this provision.

SEPARABILITY CLAUSE: A declaration by any court, or any other binding legal source, that any provision
of this contract is illegal and void shall not affect the legality and enforceability of any other provision of this
contract, unless the provisions are mutually dependent.

DEBARMENT: The Seller certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction
(contract), by any governmental department or agency. If the Seller cannot certify this statement, attach a
written explanation for review by CSD. The Seller must notify CSD Director of Purchasing within 30 days if
debarred by any governmental entity during the Contract period.

TERMINATION: Unless otherwise stated in the Special Terms and Conditions, this contract may be
terminated, with cause by either party, in advance of the specified termination date, upon written notice being
given by the other party. The party in violation will be given ten (10) working days after notification to correct
and cease the violations, after which the contract may be terminated for cause. This contract may be terminated
without cause, in advance of the specified expiration date, by either party, upon sixty (60) days prior written
notice being given the other party. On termination of this contract, all accounts and payments will be processed
according to the financial arrangements set forth herein for approved services rendered to date of termination.

DEFAULT AND REMEDIES: Any of the following will constitute cause for CSD to declare the Seller in
default of the contract: 1. Nonperformance of contractual requirements; 2. A material breach of any term of
condition of the PO. CSD will issue a written notice of default providing a specified period of time for Seller to
cure. If the default remains, CSD may do one or more of the following: 1. Exercise any remedy provided by
law; 2. Terminate the PO and any related contracts or portions thereof; 3. Impose liquidated damages, if
liquidated damages are listed in the contract; 4. Suspend Seller from receiving future bid/proposal solicitations.

FORCE MAJEURE: Neither party to this contract will be held responsible for delay or default caused by fire,
riot, acts of God and/or war which is beyond that party's reasonable control. CSD may terminate this contract
after determining such delay or default will reasonably prevent successful performance of the contract.

NONAPPROPRIATION OF FUNDS: The Seller acknowledges that CSD cannot contract for the paymentof
funds not yet appropriated by the Board of Education. If funding to CSD is reduced due to an order by the
Board of Education, or is required by State law, or if federal funding (when applicable) is not provided or
reduced, CSD may terminate this contract or proportionately reduce the services and purchase obligations and
the amount due from CSD upon 30 days written notice. In the case that funds are not appropriated or are
reduced, CSD will reimburse Seller for products delivered or services performed through the date of
cancellation or reduction, and CSD will not be liable for any future commitments, penalties, or liquidated
damages.

SALES TAX EXEMPTION: Prices will be exclusive of state sales, use and federal excise taxes. CSD’s sales
and use tax exemption number is 12389689002STC. The tangible personal property or services being purchased
are being paid from CSD funds and used in the exercise of that entity’s essential functions. If the items being
purchased are construction materials, they will be converted into real property by employees of this government
entity, unless otherwise stated in the contract.

WARRANTY: The Seller agrees to warrant and assume responsibility for all products (including hardware,
firmware, and/or software products) that it licenses, contracts, or sells to CSD under this contract for a period of
one year, unless otherwise specified and mutually agreed upon elsewhere in this contract. The Seller (seller)
acknowledges that all warranties granted to the buyer by the Uniform Commercial Code of the State of Utah
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apply to this contract. Product liability disclaimers and/or warranty disclaimers from the seller are not
applicable to this contract unless otherwise specified and mutually agreed upon elsewhere in this contract. In
general, the Seller warrants that: (1) the product will do what the salesperson said it would do, (2) the product
will live up to all specific claims that the manufacturer makes in their advertisements, (3) the product will be
suitable for the ordinary purposes for which such product is used, (4) the product will be suitable for any special
purposes that CSD has relied on the Seller’s skill or judgment to consider when it advised CSD about the
product, (5) the product has been properly designed and manufactured, and (6) the product is free of significant
defects or unusual problems about which CSD has not been warned. Remedies available to CSD include the
following: The Seller will repair or replace (at no charge to CSD) the product whose nonconformance is
discovered and made known to the Seller in writing. If the repaired and/or replaced product proves to be
inadequate, or fails of its essential purpose, the Seller will refund the full amount of any payments that have
been made. Nothing in this warranty will be construed to limit any rights or remedies CSD may otherwise
have under this contract.

PUBLIC INFORMATION: Seller agrees that the contract, related sales orders, and invoices will be public
documents, and may be available for distribution. Seller gives CSD express permission to make copies of the
contract, related sales orders, and invoices in accordance with the State of Utah Government Records Access
and Management Act (GRAMA). Except for sections identified pursuant to Subsection 63G-2-309(1) in
writing under the business confidentiality exception under Subsection 63G-2-305 (1) and/or (2) or another
exception and expressly approved by CSD Department of Purchasing, Seller also agrees that the Seller’s
response to the solicitation will be a public document, and copies may be given to the public under GRAMA
laws. The permission to make copies as noted will take precedence over any statements of confidentiality,
proprietary information, copyright information, or similar notation.

ORDERING AND INVOICING: All orders will be shipped promptly in accordance with the delivery
schedule. The Seller will promptly submit invoices to CSD within thirty (30) days of shipment or deliveryof
goods/services. CSD contract number and/or the agency PO number shall be listed on all invoices, freight
tickets, and correspondence relating to the contract order. The prices paid by CSD will be those prices listed in
the contract. CSD has the right to adjust or return any invoice reflecting incorrect pricing.

PAYMENT: Payments are normally made within thirty (30) days following the date the order is delivered or
the date a correct invoice is received, whichever is later. All payments to the Seller will be remitted by mail
unless paid by CSD Purchasing Card (major credit card).

PATENTS, COPYRIGHTS, ETC.: The Seller will release, indemnify and hold CSD, its officers, agents and
employees harmless from liability of any kind or nature, including the Seller's use of any copyrighted or un-
copyrighted composition, secret process, patented or un-patented invention, article or appliance furnished or
used in the performance of this contract.

ASSIGNMENT/SUBCONTRACT: Seller will not assign, sell, transfer, subcontract or sublet rights, or
delegate responsibilities under this contract, in whole or in part, without the prior written approval of CSD.

PROCUREMENT ETHICS: The Seller understands that a person who is interested in any way in the sale of
any supplies, services, construction, or insurance to CSD is violating the law if the person gives or offers to give
any compensation, gratuity, contribution, loan or reward, or any promise thereof to any person acting as a
procurement officer on behalf of CSD, or who in any official capacity participates in the procurement of such
supplies, services, construction, or insurance, whether it is given for their own use or for the use or benefit of
any other person or organization (§63G-6a-2404, Utah Code Annotated, 1953, as amended).

CONFLICT OF TERMS: Seller Terms and Conditions that apply must be in writing and attached to the
contract. No other Terms and Conditions will apply to this contract including terms listed or referenced on a
Seller’s website, terms listed in a Seller quotation/sales order, etc. In the event of any conflict in the contract
terms and conditions, the order of precedence shall be: 1. CSD Standard Terms and Conditions; 2. CSD
Contract Signature Page(s); 3. CSD Additional Terms and Conditions; 4. Seller Terms and Conditions.

PRICE GUARANTEE, ADJUSTMENTS: The contract pricing resulting from this PO/bid/proposal will be
guaranteed for the period specified. Following the guarantee period, any request for price adjustment must be
for an equal guarantee period, and must be made at least thirty (30) days prior to the effective date. Requests
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for price adjustment must include documentation supporting the request and demonstrating a logical
mathematical link between the current price and the proposed price. Any adjustment or amendment to the
contract will not be effective unless approved by the CSD Director of Purchasing. The District will be given the
immediate benefit of any decrease in the market, or allowable discount.

CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”:
The Status Verification System, also referred to as “E-verify”, only applies to contracts issued through a Request
for Proposal process and to sole sources that are included within a Request for Proposal.

1. Contractor certifies as to its own entity, under penalty of perjury, that Contractor has registered and is
participating in the Status Verification System to verify the work eligibility status of Contractor’s new
employees that are employed in the State of Utah in accordance with applicable immigration laws.

2. Contractor shall require that each of its Subcontractors certify by affidavit, as to their own entity, under penalty
of perjury, that each Subcontractor has registered and is participating in the Status Verification System to
verify the work eligibility status of Subcontractor’s new employees that are employed in the State of Utah in
accordance with applicable immigration laws.

3. Contractor’s failure to comply with this section will be considered a material breach of this Contract.

PUBLICITY: Contractor shall submit to the District for written approval all advertising and publicity matters
relating to this Contract. It is within the District’s sole discretion whether to provide approval, which approval
must be in writing.

DISPUTES: In the event of any dispute relating to the PO, the Seller agrees to make diligent and reasonable
attempts to resolve disputes through negotiations.

EQUAL EMPLOYMENT OPPORTUNITY: Except as otherwise provided under 41 CFR Part 60, all contracts
that meet the definition of *'federally assisted construction contract" in 41 CFR Part 60-1.3 must include the equal
opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, "‘Equal
Employment Opportunity" (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p.339), as amended by Executive
Order 11375, “Amending Executive Order 11246 Relating to Equal Employment Opportunity," and
implementing regulations at 41 CFR part 60, "Office of Federal Contract Compliance Programs, Equal
Employment Opportunity.

COPELAND “ANTI-KICKBACK” ACT: (40 U.S.C. 3145), as supplemented by Department of Labor
regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in
Whole or in Part by Loans or Grants from the United States"). The Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person employed in the construction,
completion, or repair of public work, to give up any part of the compensation to which he or she is otherwise entitled.
The non-Federal entity must report all suspected or reported violations to the Federal awarding agency.

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT: (40 U.S.C.3701-3708). Where applicable,
all contracts awarded by the non-Federal entity in excess of $100,000 that involve the employment of mechanics
or laborers must include a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department
of Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be required to
compute the wages of every mechanic and laborer on the basis of a standard work week of 40 hours. Work in
excess of the standard work week is permissible provided that the worker is compensated at a rate of not less than
one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the work week. The
requirements of 40 U.S.C. 3704 are applicable to construction work and provide that no laborer or mechanic must
be required to work in surroundings or under working conditions which are unsanitary, hazardous or dangerous.
These requirements do not apply to the purchases of supplies or materials or articles ordinarily available on the
open market, or contracts for transportation or transmission of intelligence.

CLEAN AIR ACT: (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-
1387), as amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that
requires the non-Federal award to agree to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended
(33 U.S.C. 1251-1387). Violations must be reported to the Federal awarding agency and the Regional Office of
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the Environmental Protection Agency (EPA).

BYRD ANTI-LOBBYING AMENDMENT: (31 U.S.C. 1352)—Contractors that apply or bid for an award of
$100,000 or more must file the required certification. Each tier certifies to the tier above that it will not and has
not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence
an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an employee
of a member of Congress in connection with obtaining any Federal contract, grant or any other award covered by
31 U.S.C. 1352. Each tier must also disclose any lobbying with non- Federal funds that takes place in connection
with obtaining any Federal award. Such disclosures are forwarded from tier-to-tier up to the non-Federal award.

MANDATORY STANDARDS AND POLICIES: Mandatory standards and policies relating to energy
efficiency which are contained in the state energy conservation plan issued in compliance with the energy Policy
and Conservation Act (42 U.S.C. 6201).

ANTI-BOYCOTT ISRAEL ACT: (63G-27-201) Contractors/Suppliers that apply or bid for an award of
$100,000 or more must submit a written certification stating: (a) That the company is not currently engaged in a
boycott of the State of Israel; and (b) the company agrees not to engage in a boycott of the State of Israel for the
duration of the contract.

ENTIRE AGREEMENT: This Contract constitutes the entire agreement between the parties and supersedes any
and all other prior and contemporaneous agreements and understandings between the parties, whether oral or
written.

Revision Date: June 30, 2022
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