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Purchasing Agreement (WITH CONSTRUCTION ASSIGNMENT)


The Agreement to furnish certain goods and services described herein and in the documents referenced herein (“Services”) is made by and between The Regents of the University of California, a California public corporation (“UC”) on behalf of the University of California, [Buyer:  if applicable, add name of campus], and the supplier named below (“Supplier”).  This Agreement is for an advance purchase of Services associated with a future construction project.  This advance purchase will allow for fabrication to commence prior to and in concert with the construction project and schedule.  To that end, this Agreement will be assigned by UC to the successful contractor for the construction project.  The assignee contractor will assume the entirety of UC’s role in the Agreement and will be subject to all terms of the Agreement applicable to UC.  Regardless of any assignment, Supplier will not be relieved from any of the terms of the Agreement.  
	
1.	Statement of Work

Supplier agrees to perform the Services listed in the statement of work attached as Attachment A (“Statement of Work”) and any other documents referenced in the Incorporated Documents section herein.  Unless otherwise provided in the Agreement, UC will not be obligated to purchase a minimum amount of Services from Supplier.  

2. Term of Agreement/Termination
 
a)	[Buyer:  select one of the following alternatives]
The term of the Agreement will be from Date and through Date and is subject to earlier termination as provided below.  It may be extended upon the agreement of the parties.  If Supplier is delayed in completion of performance of the Services beyond the above term of the Agreement, Supplier will bear all risks as to delays.  This provision shall not limit any right or remedy of UC in the event of any other default of Supplier.  
[Buyer: Number of days will depend on goods and services, and time needed to obtain replacement if necessary.  Coordination with Construction Services and the Construction Project Schedule is required. ]

The term of the Agreement will commence on Date and is subject to termination for convenience or in the case of a breach as provided below.  Otherwise, it will remain in force until terminated by either party with at least __ calendar days’ written notice.  [Buyer:  Number of days will depend on goods and services, and time needed to obtain replacement if necessary.]   
 
b)	UC may terminate the Agreement for convenience by giving Supplier at least __ calendar days' written notice. [Buyer:  UC standard is 30 days; subject to negotiation.] 

c)	UC or Supplier may terminate the Agreement for cause by giving the other party at least __ days' notice to cure a breach of the Agreement (Cure Period).  If the breaching party fails to cure the breach within the Cure Period, the non-breaching party may immediately terminate the Agreement.  [Buyer: UC standard is 15 days; subject to negotiation.]

3. Purchase Order  

Unless otherwise provided in the Agreement, Supplier may not begin providing Services until UC approves a Purchase Order for the Services.     
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4. Invoices and Pricing

All invoices must be itemized according to the Statement of Work and include the Agreement and/or Purchase Order Number, payment remittance instructions, and a description of the Services performed [Buyer: customize as appropriate the invoice information required]. UC payment terms are net 30 unless otherwise stated in the Agreement.  Unless the Agreement is amended, the total price for Services may not exceed $______.  If Supplier does not submit its invoice to UC within ninety (90) days of when Services are supplied, UC may not pay the invoice.    

5.	Notices

As provided in the UC Terms and Conditions of Purchase, notices may be given by overnight delivery or by certified mail with return receipt requested, at the addresses specified below.  Additionally, notices by Email will be considered legal notice if such communications include the following text in the Subject field: FORMAL LEGAL NOTICE – [insert, as the case may be, Supplier name or University of California].  [Buyer:  If Email is unacceptable, omit the immediately preceding sentence, the Email address fields below, and the Email provision in the Insurance provision.  Delete the notice block below, as appropriate, when the Services are not subject to an Appendix – Data Security, and/or Appendix – Business Associate.  If the Services are subject to an Appendix – Data Security, the suggested contact is your Information Security Officer.  If the Services are subject to an Appendix – Business Associate, the suggested contact is the Systemwide Privacy Officer (Roslyn Martorano at OP).] 

To UC, regarding confirmed or suspected Breaches as defined under Appendix – Data Security:

	Name
	

	Phone
	

	Email
	

	Address
	

	
	



To UC, regarding Breaches or Security Incidents as defined under Appendix – Business Associate:

	Name
	

	Phone
	

	Email
	

	Address
	

	
	



To UC, regarding contract issues not addressed above:

	Name
	

	Phone
	

	Email
	

	Address
	

	
	






To Supplier:

	Name
	

	Phone
	

	Email
	

	Address
	

	
	



6.	Intellectual Property, Copyright and Patents [select one]

/___/	The Services involve Work Made for Hire

/___/	The Services do not involve Work Made for Hire 

7.     Patient Protection and Affordable Care Act (PPACA) [select one]

/___/    Because the Services involve temporary or supplementary staffing, they are subject to the PPACA warranties in the T&Cs.   

/___/    The Services do not involve temporary or supplementary staffing, and they are not subject to the PPACA warranties in the T&Cs. 

8. Prevailing Wages [Check if Prevailing Wage requirement does not apply]

/___/    Supplier is not required to pay prevailing wages when providing the Services.

9.  Fair Wage/Fair Work

/___/    Supplier is not required to pay the UC Fair Wage (defined as $13 per hour as of 10/1/15, $14 per hour as of 10/1/16, and $15 per hour as of 10/1/17) when providing the Services.

10.   Federally Funded Contracts; Grants and Cooperative Agreements		
[Buyer: include this section ONLY if you have knowledge of the contract/agreement number]  

a)  For federally-funded contracts, the Contract Number is: ___________________.

b)  For contracts funded by a grant or cooperative agreement, the grant or cooperative	                             agreement number is: _________________________.   

11.  Restriction Relating to Consulting Services or Similar Contracts –      
        Follow-on Contracts  

Please note a Supplier that is awarded a consulting services or similar contract cannot later submit a bid or be considered for any work “required, suggested, or otherwise deemed appropriate” as the end product of the Services (see Public Contract Code Section 10515).   

12.  Insurance 

Deliver the Certificate of Insurance to UC’s Buyer, by mail or overnight delivery.  Additionally, this requirement will be considered satisfied if a PDF version of the Certificate of Insurance is sent by Email and includes the following text in the Subject field: CERTIFICATE OF INSURANCE – [Buyer: insert Supplier name].      

13.  Service-Specific and/or Goods-Specific Provisions 

[Buyer: Use this section to add provisions that apply to the specific type of services – for instance, research, photography, advertising, event hosting, etc.]

14.  Records about Individuals

Records created pursuant to the Agreement that contain personal information about individuals (including statements made by or about individuals) may become subject to the California Information Practices Act of 1977, which includes a right of access by the subject individual. While ownership of confidential or personal information about individuals is subject to negotiated agreement between UC and Supplier, records will normally become UC’s property, and subject to state law and UC policies governing privacy and access to files.  When collecting the information, Supplier must inform the individual that the record is being made, and the purpose of the record.  Use of recording devices in discussions with employees is permitted only as specified in the Statement of Work.   

15.  Amendments to UC Terms and Conditions of Purchase

The UC Terms and Conditions of Purchase are hereby amended as follows:

[Buyer: Indicate in this section which T&C provisions are deleted or amended. This will address T&C provisions with which the Supplier takes exception.]

a) Replace T&C Article 4 – Inspection, with the following:  

ARTICLE 4 – INSPECTION. The Services furnished will be exactly as specified in the Agreement, free from all defects in Supplier's performance, design, workmanship and materials, and, except as otherwise provided in the Agreement, will be subject to inspection and test by UC at all times and places. If any Services furnished are found to be incomplete, or not as specified, UC may reject them, require Supplier to correct them without charge, or require a reduction in price that is equitable under the circumstances. If Supplier is unable or refuses to correct such items within a time UC deems reasonable, UC may terminate the Agreement in whole or in part. Supplier will bear all risks as to rejected Services and, in addition to any costs for which Supplier may become liable to UC under other provisions of the Agreement, will reimburse UC for all transportation costs, other related costs incurred, or payments to Supplier in accordance with the terms of the Agreement for unaccepted Services and materials and supplies incidental thereto.  Notwithstanding final acceptance and payment, Supplier will be liable for latent defects, fraud or such gross mistakes as amount to fraud.

b) Add the following sentence to T&C Article 6.A. General Warranties:  

Supplier further warrants that all materials and equipment used in or incorporated into the Services will be of good quality, new, and free from defects, and that the Services will conform with the requirements of this Agreement.  Supplier also warrants that all Services furnished hereunder will be safe and appropriate for the purpose for which Services of that kind are normally used.  Supplier hereby acknowledges that it knows or has reason to know the particular purpose for which Purchaser intends to use the goods or services to be furnished hereunder. 

c) Add the following subsection to T&C Article 6. Warranties:

H.  Specific Warranties:  Supplier agrees that all warranties, whether general or specific, shall commence upon the date of Substantial Completion of the future construction project to which this Agreement for Services shall be assigned.  Substantial Completion is defined as the stage when the construction project is completed except for minor items which do not impair occupancy or full utilization of the construction project for its intended purpose and a Certificate of Occupancy has been issued by UC’s Building Official.  

d) Replace T&C Article 27 - Assignment and Subcontracting – in its entirety with the following provision:

UC may assign the Agreement without Supplier’s written approval.  In case of such assignment, the assignee will both replace UC in, and be subject to, all terms of the Agreement applicable to UC.  Supplier may not assign or subcontract the Agreement without UC’s written approval.  Regardless of any assignment, Supplier will not be relieved from any of the terms of the Agreement.  

e) Delete T&C Article 28 in its entirety.


16.  Amendments to Appendix – Data Security
The UC Appendix – Data Security is hereby amended as follows:
[Buyer: Indicate in this section which Appendix – Data Security provisions are deleted or amended. This will address provisions with which the Supplier takes exception.]
17.  Amendments to Appendix – Business Associate
The UC Appendix – Business Associate is hereby amended as follows:
[Buyer: Indicate in this section which Appendix – Business Associate provisions are deleted or amended. This will address provisions with which the Supplier takes exception.]

18.  Incorporated Documents

The following documents are incorporated and made a part of the Agreement by reference as if fully set forth herein, listed in the order of precedence following the Agreement:
a)	Statement of Work – Attachment A  [Buyer:  Obtain specifications from Construction Project Manager, 
including start up, commissioning, testing, and operation requirements.]

b)	UC Terms and Conditions of Purchase, dated ____________

c)    	Blank Template for Assignment of this Agreement between UC and Contractor (see attached) – 
Attachment C  [Buyer:  Construction Contracts Administrator shall coordinate execution of template 
upon award of construction contract to construction contractor.]

d)   Request for Proposals to contain the following language:

[bookmark: _GoBack]This solicitation is for the purchase of Services associated with a future construction project.  This advance purchase will allow for fabrication to commence prior to and in concert with construction project and schedule.  The Agreement resulting from this solicitation will be assigned by UC to the successful contractor for the construction project.  The assignee contractor will assume the entirety of UC’s role in the Agreement and will be subject to all terms of the Agreement applicable to UC.  Regardless of any assignment, Supplier will not be relieved from any of the terms of the Agreement.

[Buyer: List others, with all incorporated documents being in order of precedence]

19.  Entire Agreement

The Agreement and its Incorporated Documents contain the entire Agreement between the parties and supersede all prior written or oral agreements with respect to the subject matter herein.   

The Agreement is signed below by the parties’ duly authorized representatives.  

THE REGENTS OF THE 				[SUPPLIER NAME]
UNIVERSITY OF CALIFORNIA	

________________________________		___________________________________
(Signature)					(Signature)

________________________________          	 ___________________________________
(Printed Name, Title)				(Printed Name, Title)

________________________________	           	____________________________________
(Date)						(Date)
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