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OAKLAND SCHOOLS:

CONTACT: Lyn weber
PHONE: (248) 209-2405
EMAIL lyn.weber@oakland.k12.mi.us
CONTRACTOR: AUTHORIZED REPRESENTATIVE:
ROBERT Q BERRY III CONTACT: Robert Q Berry III

pione: [
EMAIL: rgb3e@yvirginia.edu

This Contract is made as of 2/19/2021, between Oakland Schools and Contractor referenced above. This contract is NOT subject to school safety legislation.

Section One: Principal Duties and Responsibilities

The Contractor agrees to serve as an independent contractor, and not as an employee of Oakland Schools, to provide the following services, products or
reports as described below and upon the terms and conditions set forth in this Contract (collectively the “Services™):

Tracking and recommendations for de-tracking. May 13,2021 10:00 - 11:30 a.m. - virtual Audience - mathematic educators Contract not to exceed $1,000
Contractor will invoice upon completion

Section Two: Duration of Contract
This Contract shall be for a period beginning 02/19/2021 and ending 05/31/2021.

Section Three: Responsibilities of Oakland Schools
Not Applicable

Section Four: Payment to the Contractor

Oakland Schools agrees to pay Contractor a fixed not to exceed amount of $1,000.00 for the full and satisfactory performance of the Services described in
Section One. This amount includes any and all expenses. Under no circumstances will Contractor be paid, or reimbursed, for any expenses for entertainment,
alcohol or other similar personal expenses, or any other expenses which are illegal.

All payments are conditioned upon properly documented proof of performance on an original company invoice submitted by Contractor to Oakland Schools
detailing all amounts invoiced for the Services and allowable Expenses. Payment will be made no later than thirty (30) days after receipt of said invoice.
Invoices shall be submitted monthly to Oakland Schools, ATTN: Accounts Payable, 2111 Pontiac Lake Road, Waterford, MI 48328.

Invoices must include the following information: CT number, Contractor name and/or DBA, Contractor address, dates of work, and detailed description of
Services provided. Invoices must be submitted hardcopy format; facsimiles are unacceptable.

All amounts paid to Contractor under this Contract will be reported to the Internal Revenue Service as required by law and Oakland Schools will timely issue
a Form 1099 to the Contractor.

Except as otherwise specifically provided herein, each of the parties hereto shall pay its respective counsel fees, accounting fees and other costs and expenses
incurred in connection with the performance of this Contract.

Section Five: Contractor Status

Contractor is retained by Oakland Schools only for the purposes and to the extent set forth in this Contract. Contractor’s relation to Oakland Schools shall be
that of an independent contractor. Contractor shall be self-directed in its activities, provided that Contractor shall abide by the terms and conditions of this
Contract and the policies and procedures of Oakland Schools. Contractor shall determine its own methods and manner for performing the Services within the
overall budgets and policies of Oakland Schools, as the same may be amended from time to time. Contractor shall remain solely responsible for determining
the means and methods of performing the Services. Contractor shall at no time represent itself to be an employee, servant or agent of Oakland Schools and
shall not be considered as having employee status or being entitled to participate in any plans, arrangements or distributions of Oakland Schools pertaining to
or in connection with any fringe, pension, bonus, or similar benefits for Oakland Schools employees. Oakland Schools will not withhold or pay any sums,
state, federal, or local taxes, including, but not limited to, FICA, FUTA, Unemployment and Michigan Business taxes, MESC insurance or workers’
compensation insurance for Contractor (collectively the “Sums and Taxes”). Contractor shall indemnify, defend and hold Oakland Schools harmless from
and against any and all claims, costs and expenses, including reasonable attorneys fees, for workers’ compensation by or on account of Contractor or any of
its employees or in connection with the payment of such sums, interest, penalties or costs, including reasonable attorneys fees, in connection with the
collection of any Sums and Taxes. No employee right shall arise or accrue as a result of the performance of this Contract by Contractor. Oakland Schools
will identify Contractor as performing Services for Oakland Schools as an independent contractor in any reports or filings that are required by law. Oakland
Schools is not liable for any fees, charges or loss of retirement benefits under the Michigan Public School Employee Retirement System (“MPSERS”)
attributable to the Contractor, or its employees or agents, and the Contractor agrees to reimburse Oakland Schools for any fees, expenses or charges related to
the same.

Section Six: Work Product, Intellectual Property and Publicity

If Contractor develops any work product, information, materials, documents, writing, publications, software, recording or procedure, whether in written,
video, audio or other media format (“the Work™), while performing the Services contemplated herein, Contractor agrees that the Work is a “work for hire”
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and Oakland Schools is the copyright author and holder of all intellectual property rights of the Work. In the event, for any reason, the Work is found to be
other than a “work for hire,” Contractor assigns its rights in any copyrights and other intellectual property to Oakland Schools.

In addition, the following statement must be included on all works, publications, reports and materials developed: “These materials were developed under a
grant awarded to Oakland Schools by the MiSTEM.” All publicity regarding this project must be approved by Oakland Schools in writing prior to
release/publication.

Section Seven: Liability

Copyright Infringement: Contractor warrants that its performance of the Services under this Contract does not infringe on or violate any copyright patent,
trade secret or other property interest of a third party. The Contractor shall obtain written permission to use any materials, documents, writing, publications,
software, recording or procedure, whether in written, video, audio or other media format, attributed to another (whether copyrighted or not) and proof of such
written permission shall be submitted to Oakland Schools with the work product of another proposed to be used by the Contractor.

Copyright Indemnification: Contractor agrees to indemnify, defend and hold harmless Oakland Schools, its Board of Education, in their official and
individual capacities, employees, agents, contractors, successors and assignees, from and against any and all liabilities, damages, costs and expenses,
including reasonable attorney fees, incurred in connection with any claim or suit brought against Oakland Schools arising from any claims of violation of any
copyright, patent or trade secret by any third party resulting from Contractor’s or Oakland Schools’ use of any equipment, software, technology,
documentation and/or any other materials, documents, writing, publications, software, recording or procedure, whether in written, video, audio or other media
format provided by Contractor under this Contract; provided that Contractor is notified in writing within thirty (30) days from the date Oakland Schools knew
of such claim. Oakland Schools retains the right to offset against any amounts owed Contractor hereunder or any such monies expended by Oakland Schools
in defending itself against such claims.

General Indemnification: The Contractor shall indemnify, defend and hold harmless Oakland Schools, its Board of Education, its Board Members, in their
official and individual capacities, its administrators, employees, agents, contractors, successors and assignees, from and against any and all claims, counter
claims, suits, debts, demands, actions, judgements, liens, costs, expenses, damages, and liabilities, including actual attorney’s fees and actual expert witness
fees arising out of or in connection with Contractor's performance of the Services pursuant to this Contract and/or from Contractor's violation of any of the
terms of the Contract including, but not limited to: (i) the negligent acts or willful misconduct of the Contractor, its officers, directors, employees, successors,
assignees, contractors, subcontractors and agents; (ii) any breach of the terms of this Contract by the Contractor, its officers, directors, employees, successors,
assignees, contractors, subcontractors and agents; (iii) any violation or breach of any applicable Federal, State or local law, rule, regulation, ordinance, policy
and/or licensing and permitting requirements applicable to providing the Services; or (iv) any breach of any representation or warranty by the Contractor, its
officers, directors, employees, successors, assignees, contractors and agents under this Contract. The Contractor shall notify Oakland Schools by certified
mail, return receipt requested, immediately upon actual knowledge of any claim, suit, action, or proceeding for which Oakland Schools may be entitled to
indemnification under this Contract. This paragraph shall survive the expiration or earlier termination of this Contract.

Liability Insurance. The Contractor shall maintain a policy of commercial general liabillity insurance, with minimum limits of $100,000 or such other
amount approved by Oakland Schools in writing, in force at all times during the duration of this Contract. This insurance policy must include "contractual
obligations" coverage( including indemnitfication obligations). The Contractor shall not commence any Services under this Contract until the Contractor has
obtained all insurances stated in these requirements, all insurances have been reviewed and approved by Oakland Schools and the Certificates of Insurance
have been provided to Oakland Schools. All policies must be endorsed to require the insurance carrier to notity the Oakland Schools and Contractor at least
thirty (30) days prior to the expiration, termination or material change of such insurance coverage. Oakland Schools shall be named as additional insured for
the minimum limits and these coverages and limits are to be considered minimum requirements under this Contract and shall in no way limit the liability or
obligations of the Contractor under any other provision of this Contract.

Section Eight: Termination Rights

Oakland Schools may terminate this Contract with or without cause upon five (5) days written notice. For purposes of this Contract, the term “Cause” shall
mean: the failure by the Contractor to comply with any of the material terms of this Contract after being given written notice of such failure by Oakland
Schools and the failure to cure such condition, and provide a written response to Oakland Schools detailing how it was cured and what steps are being taken tc
prevent the failure from occurring again, within five (5) days after receipt of such notice. Notwithstanding the foregoing, Oakland Schools may terminate this
Contract for convenience at any time upon thirty (30) days prior written notice. Contractor will be paid only that amount which has been incurred for work
completed up to the date of termination. Contractor will not be eligible for any anticipatory profits or fees for future work beyond the termination date of this
Contract. All notices should comply with Section Twenty of this Contract.

Section Nine: Confidential Information

Except as required in Contractor’s duties to Oakland Schools, the Contractor agrees that it will never, during the term of this Contract or at any time
subsequent to the expiration or termination of this Contract, directly or indirectly use or disclose any Confidential Information of Oakland Schools without the
written consent of Oakland Schools. All records, forms and supplies or any reproduced copies provided and furnished by Oakland Schools to Contractor or
its agents or obtained by Contractor or its agents during the course of its rendering Services to Oakland Schools shall always remain the property of Oakland
Schools and shall be returned to Oakland Schools on demand, or upon termination of this Contract. Further, any information obtained by Contractor, or any
reports prepared or supplied (including information contained therein) to Oakland Schools under the performance of the Services shall not be directly or
indirectly disclosed by Contractor without the express written permission of Oakland Schools.

Section Ten: Additional Warranties of Contractor

Contractor represents and warrants to Oakland Schools that Contractor’s agreement to perform the Services under this Contract does not violate any
agreement or obligation to which Contractor is bound; and the Services provided by Contractor shall be performed in a professional manner and shall be of a
high grade, nature and quality and shall be performed in a timely manner consistent with the terms and conditions of this Contract and Oakland Schools’
Board of Education Policy.

Section Eleven: Other Activities

Contractor shall remain free to engage in other independent contracting activities, provided, however, that Contractor shall at all times remain available to
perform the Services in a professional manner in accordance with the terms and conditions of this Contract and shall refrain from engaging in any activities
which are inconsistent with, which interfere with, or which are in conflict with any of the terms of this Contract.

Section Twelve: School Safety Legislation
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The Contractor acknowledges and agrees that unless Oakland Schools notifies the Contractor that it is not subject to the provisions of Michigan Public Act 84
of 2006, as amended, the Contractor will have it, or any and all of its agents, employees or representatives who will be on Oakland Schools premises, or the
premises of a local public school district, public school academy or nonpublic school, to carry out the Services, fingerprinted and subjected to criminal history
and background checks through the Michigan State Police and Federal Bureau of Investigation, as detailed in Public Act 84 of 2006, as amended, prior to
commencing any work under this Contract by presenting themselves, or any of its agents, employees or representatives, for proper fingerprinting and criminal
backgrounds checks, as directed by Oakland Schools, or provide written notification to Oakland Schools that Contractor has previously completed
fingerprinting and a criminal history and background check in connection with contracting or working for another school district, intermediate school district,
public school academy or nonpublic school (each an “Agency”) and consents to the sharing or transferring of the appropriate fingerprinting and criminal
history background report from the other Agency. Additionally, unless notified it is not subject to Michigan Public Act 84 of 2006, as amended, the
Contractor represents and warrants to Oakland Schools that it will at all times during the term of this Contract be in compliance with the provisions of
Michigan Public Act 84 of 2006, as amended, including, but limited to, reporting to Oakland Schools within 3 business days of when it, or any of its agents,
employees or representatives who will be on Oakland Schools premises, or the premises of a local public school district, public school academy or nonpublic
school, to carry out the Services, is/are charged with a crime listed in Section 1535a(1) or 1539b(1) of the Revised School Code, being MCL 380.1535a(1)
and 380.1539b(1), or a substantially similar law, and to immediately report to Oakland Schools if that person is subsequently convicted, plead guilty or plead
no contest to that crime. The Contractor shall indemnify, defend and hold Oakland Schools, its employees, Board of Education, and each member thereof,
agents and consultants, harmless from and against any and all claims, counter-claims, suits, debts, demands, actions, judgments, liens, liabilities, costs,
expenses, including actual attorneys fees and actual expert witness fees, arising out of or in connection with any violation of, or the Contractor’s failure to
comply with, the requirements of Michigan Public Act 84 of 2006, as amended, or this Section. The Contractor shall be responsible for all costs and expenses
associated with the above-required fingerprinting and background checks. Contractor shall include the requirements of this paragraph in any and all contracts
Contractor may have with any of its subcontractors. The Contractor shall supply all necessary data and information, as requested by Oakland Schools, to
enable Oakland Schools to properly submit Contractor and its employees and agents for inclusion in the State of Michigan Department of Education’s list of
“registered educational personnel.”

Section Thirteen: Assignment and SubContracting
Contractor shall not have the right to assign or subcontract all or any portion of the Services under this Contract without the express written approval of the
Contracting Officer.

Section Fourteen: Tenure Disclaimer

As it pertains to this Contract, Contractor acknowledges and agrees its duties do not require a teaching certificate of any type, regardless whether it, or any of
its owners, employees or agents, are so certified. Therefore, Contractor agrees it, and its owners, employees and agents, do not have and will not acquire
tenure under the Teacher Tenure Act and are forever estopped from asserting otherwise.

Section Fifteen: Dispute Resolution

Except for the pursuit of injunctive relief, any claim, dispute, difference or disagreement (a “Dispute™) arising under or relating to this Contract shall be
settled in accordance with the following: (i) any Dispute must be initiated by a party though a written notice, describing the Dispute in detail, to the other
party within a reasonable time after the occurrence of events giving rise to the Dispute or within a reasonable time after the claimant first recognizes the
condition(s) giving rise to the Dispute, whichever is later, and a Dispute does not arise until such written notice is given; (ii) after the aforementioned notice
has been properly given and received by the parties, the Dispute shall initially be referred to Oakland Schools’ Contracting Officer, who shall render a
decision regarding the Dispute within thirty (30) calendar days; (iii) if the parties are not mutually satisfied with the review and decision by Oakland Schools’
Contracting Officer, the parties shall refer the Dispute to non-binding arbitration, which, unless the parties mutually agree in writing otherwise, shall be
administered by a single arbitrator mutually agreed upon by the parties, or if no single arbitrator can be agreed upon, an arbitrator shall be selected in
accordance with the rules of the American Arbitration Association and such Dispute shall be settled by non-binding arbitration in accordance with the then
prevailing National Rules for the Resolution of Employment Disputes of the American Arbitration Association. All arbitration proceedings shall take place
exclusively in the State of Michigan, County of Oakland; (iv) the parties shall share the arbitrator’s fee and any other fees equally. Nothing in this Section
shall circumvent, effect or limit Oakland Schools’ right to terminate the Contractor in accordance with Section 8 of this Contract.

Section Sixteen: Non-Discrimination

The Contractor hereby agrees to comply with all federal, state and municipal equal opportunity and nondiscrimination guidelines and regulations, and
covenants that neither the Contractor nor any subcontractors will discriminate against an employee or applicant for employment with respect to hire, tenure
terms, conditions or privileges of employment, or in a manner directly or indirectly related to employment, because of sex, race, color, national origin,
religion, height, weight, marital status, sexual orientation (subject to limitations of applicable law), age, genetic information or disability in its programs,
services, activities or employment. Failure on the part of the Contractor to comply with said guidelines and regulations shall, upon reasonable notice,
constitute grounds for Oakland Schools to revoke and otherwise terminate this Contract and all obligations of the Oakland Schools there under.

Section Seventeen: Availability of Funds

Contractor acknowledges that all payment for performance of Services under this Contract is contingent upon the availability of funds. Oakland Schools may.
in its sole discretion, unilaterally rescind, terminate or modify this Contract at any time due to the non-availability of funds. Oakland Schools shall provide
Contractor with notice of a change in anticipated funding within a reasonable time after Oakland Schools’ receipt of such notice if Oakland Schools intends to
take unilateral action based on such notice.

Section Eighteen: Rescheduling Policy

In the event of insufficient enrollment, the presentation, workshop and/or seminar may be canceled by Oakland Schools upon seven (7) days written notice
with no liability to Oakland Schools. In case of medical, weather, or other similar emergencies, every effort will be made to reschedule the presentation,
workshop and/or seminar. See Section Eight: Termination for additional termination rights.

Section Nineteen: Conflict of Interest

The Contractor agrees that any/all of Contractor’s owners, officers, directors and administrators, as well as any of Contractor’s employees who are involved
in this procurement and/or contracting process, shall disclose if they have a business or other relationship with any board member, administrator or employee
of Oakland Schools, or any family member of any board member, administrator or employee of Oakland School, including, but not limited to an employment,
service, or other ownership or business relationship. As used in this section, “family member” means a person’s spouse or spouse’s sibling or child; a
person’s sibling or sibling’s spouse or child; a person’s child or child’s spouse; or a person’s parent or parent’s spouse, and includes these relationships as
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created by adoption or marriage. Furthermore, Contractor represents and warrants to Oakland Schools that if any owners, officers, directors or administrators
of Contractor, or any employees of Contractor who are involved in this procurement and/or contracting process, establish any such business or other
relationship with any board member, administrator or employee of Oakland Schools, or any family member of any board member, administrator or employee
of Oakland School after being awarded this Contract and during the term of this Contract, Contractor shall immediately disclose the type and nature of such
relationship to Oakland Schools in writing. If, after such disclosure, Oakland Schools cannot comply with applicable conflict of interest laws due to such
relationship, Oakland Schools shall have the right to revoke its award of any contract to Contractor, if this Contract has not been executed, or immediately
terminate this Contract and be entitled to any remedies provided in law or equity.

Section Twenty: Notices

All notices under this Contract shall be deemed to be adequate and sufficient notice if given in writing and delivered via a) registered or certified mail; or b) a
nationally recognized overnight air courier. All notices shall be sent to Oakland Schools, Office of Procurement & Contracting, 2111 Pontiac Lake Road,
Waterford, MI 48328.

Section Twenty One: Governing Law
This Contract constitutes the total agreement between the parties and is governed by Michigan law.

Section Twenty Two: Amendments
The parties may change this Contract only through a written amendment signed by both parties.

Section Twenty Three: Severability

If any provision of the Agreement is held to be invalid or unenforceable for any reason, the remaining provision will continue in full force without being
impaired or invalidated in any way.

Section Twenty Four: Entire Agreement

This Contract represents the entire understanding between the District and the Contractor and it supersedes all prior representations or agreements whether
written or oral. Neither party has relied on any prior representations in entering into this Contract.

Section Twenty Five: Non-Waiver
No waiver by a party of any default or nonperformance will be deemed a waiver of any subsequent default or nonperformance.

Section Twenty Six: Acceptance of Scanned Signed Contracts

Oakland Schools shall accept signed contracts scanned and emailed to: purchasing@oakland.k12.mi.us as long as the CT number and last name are in subject
line. A signed Contract sent via email shall be considered a Contract. Procurement and Contracting shall authenticate the senders email on file.

Section Twenty Seven: Authority
Contractor warrants that the person signing this Contract on its behalf is authorized to enter into this Contract.

Section Twenty-Eight: Required Notices by Contractor

The Contractor shall notify Oakland Schools in writing if any of the following occur during the duration of the Contract or at any time after the expiration or
termination of the Contract: (i) any allegations or complaints are made against the Contractor arising out of the Contractor's performance of its duties or
services under the Contract; (ii) the Contractor knows or has reason to know that the Contractor violated any applicable of law(s) during the performance of
its duties or services under the Contract; or (iii) any lawsuit or other legal/administrative proceeding is filed/commenced against the Contractor based upon or
arising out of the Contractor's performance of the duties and services under the Contract. For purposes of this Section, writing notice must be delivered to
Oakland Schools within three (3) business days after the Contractor has actual knowledge of a violation of law or allegations/complaint made against the
Contractor or has been served with a complaint or other documents or notices. The Contractor must provide any applciable documents to Oakland Schools
with such written notice.
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Contractor, please check ONE of the following options.

] =

I am not a public school retiree of the Michigan Public School Employees I am a public school retiree of MPSERS, please use this tool found at

Retirement System (MPSERS). https://www.michigan.gov/orsschools/0.4653.7-206-36502_36516---,00.html to
determine your eligibility and earning limits. When returning the signed
Please return signed contract. contract, please profide proof of retirement date.

Safety COVID-19 Issues

The Contractor shall establish and implement a COVID-19 preparedness and response plan (the “COVID-19 Plan™) applicable to its operations and the
performance of the Services under this Contract. The COVID-19 Plan shall be consistent with recommendations in Guidance on Preparing Workplaces for
COVID-19 developed by the Occupational Health and Safety Administration (“OHSA™), all laws, rules, regulations and executive orders applicable to the
Contractor and/or the performance of the Services, as well as incorporate any recommendations and/or requirements of Oakland Schools for the safety and
operation of its facilities, programs and educational services. The Contractor shall provide a copy of its COVID-19 Plan to Oakland Schools prior to
commencing any Services under this Contract. The Contractor agrees to continually monitor and update its COVID-19 Plan to maintain consistency with
any updated laws, regulations or guidance and/or changes to Oakland Schools’ plan or operations. Oakland Schools may agree to waive the requirement
that Contractor establish and implement its own COVID-19 Plan; however, if such waiver is granted, it must be in writing from Oakland Schools and the
Contractor must still comply with the remaining provisions of this Section, as well as any safety requirements set forth by Oakland Schools for operations
within its facilities. The Contractor, its employees and agents must adhere to all screening requirements, such as temperature checks and other required
assessments to enter any Oakland Schools facilities. The Contractor agrees to immediately notify Oakland Schools if any Contractor personnel test positive
for COVID-19. The Contractor shall provide all necessary personal protection equipment (“PPE”) necessary to perform the Services and required to be in
compliance with all Federal, State and Local laws, rules, regulations, executive orders, or ordinances, and all such PPE must comply with all Oakland
Schools policies, procedures or plans. All Contractor employees and agents performing any Services shall be properly trained in the use of PPE and the
duties and functions they are performing to ensure they are performed in accordance with the terms and conditions of this Contract, the COVID-19 Plan (if
applicable) and with all applicable laws. The Contractor agrees to perform this training for all new Contractor employees assigned to Oakland Schools, as
well as perform re-training annually during the Initial Term and any Renewal Term(s). The Contractor acknowledges that the fees for Services under this
Contract include all costs and expenses of Contractor to comply with this paragraph and the impacts COVID-19 may have on Contractor’s delivery of the
Services under this Contract.

Independent Contractor Oakland Schools
Feb 22,2021 3/3/21
Signature of Authorized Representative of Contractor Date Contracting Officer Date

Robert Q. Berry, Ill, Ph.D.

Printed Name and Title of Authorized Representative

This signed contract can be e-mailed along with the certificate of insurance, Registry of Educational Personnel (REP) form and Michigan Waiver
form if applicable to purchasing@oakland.k12.mi.us or mail originals to:

Oakland Schools

Office of Procurement and Contracting
2111 Pontiac Lake Road

Waterford, MI 48328

248.209.2233
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Contracts

MAIL INVOICES:
ATTN: ACCOUNTS PAYABLE
2111 Pontiac Lake Road
Waterford, M| 48328-2736

THIS PURCHASE ORDER NUMBER MUST
APPEAR ON ALL INVOICES, PACKING SLIPS,
LABELS, AND CORRESPONDENCE.

Purchase Order Number

CT CT0O00007901-1

248.209.2085 Fax

DATE: 03/03/2021

TO:111828 SHIP TO:

Oakland Schools

ATTN: Lyn weber

2111 Pontiac Lake Road
Waterford, M| 48328-2736

ROBERT Q BERRY Il

PAYMENT TERMS % FOB: REQUIRED DELIVERY DATE:

CHANGE/CANCEL REASON: BOARD AWARD DATE:

SPECIAL INSTRUCTIONS:

248.209.2233

LINENO [ FROM | TO | DESCRIPTION | UNIT PRICE | TOTAL PRICE
1 2/19/21  5/31/21 Contracted Expenses per attached contract $0.00 $1,000.00
Acct: 105 - 870 - 0221 - 0000 - 0342 - 3190 - $1,000.00
Grand Total: $1,000.00
NOTE: TERMS AND CONDITIONS ON REVERSE SIDE OF LAST PAGE APPLY TO THIS ORDER
For Questions Call the Office of Procurement & TOTAL PURCHASE
Contracting $1,000.00

Exempt from State & Federal Taxes T.I.N. B38-1713563
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PURCHASE ORDER TERMS AND CONDITIONS

OFFER, ACCEPTANCE, AND MODIFICATION

This purchase order is an offer by Buyer to Seller to enter into the purchase agreement it describes, and it shall be the complete
and exclusive statement of such purchase agreement Seller shall accept the offer in writing or by beginning work hereunder.
Modifications proposed by Seller are not part of the agreement in the absence of the authorization of the Purchasing Agent.

PACKING, MARKING AND SHIPPING

(a) Seller shall route shipments utilizing the most economical means. Seller shall reimburse Buyer for all expenses incurred by
improper packing, marking, routing, or shipping.

(b) All supplies are sold FOB Buyer's destination facility. Seller shall not charge separately for packing, marking, and shipping,
including materials used therein, unless Buyer specifies in writing that Buyer separately will reimburse Seller for such charges. If
not FOB destination, prepay and add.

€) Do not combine purchase orders in one carton. Each Purchase Order must be packaged separately.

PACKING SLIPS AND BILLS OF LADING

(a) Seller shall obtain a straight bill of lading from the carrier and shall include on each packing slip and bill of lading the number of this
purchase order and the location of the destination facility.

(b) Seller shall include a numbered master packing slip with each shipment.

(c) Seller shall obtain the signature (first and last name) of an authorized school district employee on all receiving documents.

INVOICES AND STATEMENTS

Seller shall include on each invoice the number of this purchase order and the destination. All billing for payment must be
submitted in duplicate. Billings for partial deliveries must be so indicated.

INSPECTION AND TITLE

Buyer, at its option, may reject or retain and correct supplies that fail to meet the requirements of this purchase order. If the Buyer
rejects supplies, it shall hold them for a reasonable period for pick up by Seller or return them. If Buyer corrects supplies, it shall
consult with Seller on the method of correction. Seller shall reimburse Buyer for reasonable expenses resulting from rejection or
correction.

WARRANTY AND INDEMNITY

Seller warrants that the supplies delivered to Buyer pursuant to this purchase order will conform to Buyer's specifications and
written instructions and will be free of defects in materials and workmanship. Notwithstanding Buyer's inspection provided in
Section 5, Seller shall indemnify, defend and hold Buyer harmless from any damages to property or personal injuries resulting
from or reasonably attributable to any defects in supplies or services provided by Seller hereunder.

PROPRIETARY RIGHTS

Seller, at its expense, will defend every claim that may be brought against Buyer for any alleged infringement of any present or
future patent, trademark copyright, or other proprietary right based in any manner on the purchase or use of the supplies hereof.
Seller will indemnify and hold Buyer harmless from all expenses that Buyer may sustain by reason of each such claim.

DELEGATION AND ASSIGNMENT
Seller shall not delegate any of its duties or assign any of its rights under this purchase order without Buyer's written approval.

EXCUSABLE DELAYS

Neither Buyer nor Seller shall be liable for a failure to perform that arises from causes or events beyond its reasonable control and
without its fault or negligence. In the event of a delay in performance, Buyer, at its option, may accept delayed delivery of supplies
from Seller or cancel this purchase order without obligation to Seller.

SALES, USE, AND FEDERAL EXCISE TAXES

Seller shall not include in its price nor otherwise charge to Buyer federal excise taxes or state or local sales or use taxes on the
supplies of this purchase order. Buyer is an exempt institution in respect of such taxes and intends to use or consume supplies to
this purchase order in its operations.

MATERIAL SAFETY DATA SHEETS

All hazardous chemicals supplied on this order shall be accompanied by a Material Safety Data Sheet. Send MSDS to Attn:
Operations & Maintenance Coordinator, Ref: State of Mich. Act 154, Section 14, P.A. as amended.

APPLICABLE LAW

This purchase order shall be governed by the law of the State of Michigan and litigation on contractual causes arising from this
purchase order shall be brought only in a Federal District Court located in Michigan or in a court of the State of Michigan.
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