SAMPLE GENERAL TERMS WHEN PURCHASING SERVICES*

ACTUAL TERMS REQUIRED WILL BE DETERMINED BY CONTRACTS &
PROCUREMENT AND WILL BE INCLUDED IN THE FINAL CONTRACT PRIOR TO
APPROVAL BY THE UNIVERSITY PRESIDENT

*Terms and conditions when providing services/programs may be different. Please consult with the
Associate Dean of UEE (x2934) when providing a service or program for additional assistance.
Please contact Contracts and Procurement (x4532) if you have questions regarding purchasing

services.

1. Independent Status

The Contractor, and the agents and employees of
Contractor, in the performance of this Contract, shall
act in an independent capacity and not as officers or
employees or agents of the State of California. While
Contractor may (or may not) be required under the
terms of this Contract to carry Worker’s Compensation
Insurance, Contractor is not entitled to unemployment
or workers’ compensation benefits from the CSU.

2. Governing Law

To the extent not inconsistent with applicable federal
law, this Contract shall be construed in accordance
with and governed by the laws of the State of
California.

5. Assignments
Without written consent of the CSU, the Contract is not
assignable by Contractor either.in whole or in part.

6. Time
Time is of the essence of the Contract.

7. Contract Alterations & Integration

No alteration or variation of the terms of the Contract
shall be valid.unless made in writing and signed by the
parties hereto, and no oral understanding or Contract
not incorporated here in shall be binding on any of the
parties hereto.

8. General Indemnity

The Contractor agrees to indemnify, defend and save
harmless the CSU, its officers, agents and employees
from any and all claims and losses accruing or resulting
to any other person, firm or corporation furnishing or
supplying work, service, materials or supplies in
connection with the performance of this Contract, and
from any and all claims and losses accruing or resulting

to any person, firm or corporation which may be
injured or damaged by the Contractor in the
performance of this Contract.

9. Termination for Default

The CSU may terminate the Contract and be relieved
of the payment of any consideration to Contractor
should Contractor fail to perform the covenants herein
contained at the time-and in the manner herein
provided. In the event of such termination, the CSU
may proceed with the work in any manner deemed
proper by the CSU. The cost to the CSU shall be
deducted from any sum due the Contractor under the
Contract, and the balance, if any, shall be paid the
Contractor upon demand.

10. Personnel

The Contractor shall make every effort consistent with
sound business practices to honor the specific requests
of the CSU with regard to assignment of its employees;
however, the Contractor reserves the sole right to
determine the assignment of its employees. If a
Contractor employee is unable to perform due to
illness, resignation, or other factors beyond the
Contractor’s control, the Contractor shall make every
reasonable effort to provide suitable substitute
personnel.

11. Nondiscrimination

(@) During the performance of this Contract,
Contractor and its subcontractors shall not deny
the Contract’s benefits to any person on the basis
of religion, color, ethnic group identification, sex,
age, physical or mental disability, nor shall they
discriminate unlawfully against any employee or
applicant for employment because of race,
religion, color, national origin, ancestry, physical
handicap, mental disability, medical condition,



marital status, age (over 40) or sex. Contractor
shall insure that the evaluation and treatment of
employees and applicants for employment are free
of such discrimination.

(b) Contractor shall comply with the provisions of the
Fair Employment and Housing Act (Government
Code Section 12900 et seq.), the regulations
promulgated thereunder (California Code of
Regulations, Title 2, Sections 7285.0 et seq.), and
the provisions of Article 9.5, Chapter 1, Part 1,
Division 3, Title 2 of the Government Code
(Government Code Sections 11135-11139.5), and
the regulations or standards adopted by the
awarding state agency to implement such article.

(c) Contractor shall permit access by representatives
of the Department of Fair Employment and
Housing and the Trustees upon reasonable notice
at any time during the normal business hours, but
in no case less than 24 hours notice, to such of its
books, records, accounts, other sources of
information, and its facilities as said Department
or Trustees shall require to ascertain compliance
with this clause.

(d) The provisions of Executive Order 11246, as
amended (Equal Employment
Opportunity/Affirmative Action), Section 402 of
the Vietnam Era Veterans’ Readjustment
Assistance Act of 1974, as amended (38 U.S.C.
4212 or VEVRAA), and Section 503 of the
Rehabilitation Act of 1973, as amended (29 U.S.C.
793), and the implementing regulations found at
41 CFR 60-1&2, 41 CFR 60-250, and 41 CFR 60-
741, respectively, are hereby incorporated by
reference.

(e) Contractor and its subcontractors shall give written
notice of their obligations under this clause to
labor organizations with which they have a
collective bargaining or other agreement.

(f) Contractor shall include the nondiscrimination and
compliance provisions of this clause in all
subcontracts to perform work under the contract.
(Gov. Code Section 12990, 11135 et seq.; Title 2,
California Code of Regulations, Section 8107).

12. Drug-Free Workplace Certification

By accepting a contract or purchase order, the
Contractor certifies under penalty of perjury under the
laws of the State of California that the Contractor will
comply with the requirements of the Drug-Free
Workplace Act of 1990 (Government Code, Section
8355 et. seq.) and will provide a drug-free workplace
by doing all of that which Section 8355 et seq. require.

13. Severability

It is expressly agreed and understood by the parties
hereto that if any provision of this Contract is held to
be unconscionable or invalid under any applicable
statute or rule of law, it is deemed to that extent to be
omitted. However, the balance of the Contract shall
remain in full force and effect.

14. Dispute

Any dispute arising under the terms of this Contract
which is not resolved within a reasonable period of
time by authorized representatives of the Contractor
and the CSU shall be brought to the attention of the
Chief Executive Officer (or designated representative)
of the Contractor and the Chief Business Officer (or
designee) of The CSU for joint resolution: At the
request of either party, The CSU shall provide a forum
for discussion of the disputed item(s), at which time the
Vice Chancellor; Business and Finance (or designated
representative) of The CSU shall be available to assist
in the resolution by providing advice to both parties
regarding The CSU contracting policies and
procedures. If resolution of the dispute through these
means is pursued without success, either party may
seek resolution employing whatever remedies exist in
law or equity.beyond this Contract. Despite an
unresolved dispute, the Contractor shall continue
without-delay to perform its responsibilities under this
Contract. The Contractor shall keep accurate records
of its services in order to adequately document the
extent of its services under this Contract.

15. Waiver of Rights

Any action or inaction by the CSU or the failure of the
CSU on any occasion to enforce any right or provision
of the Contract shall not be construed to be a waiver by
the CSU of its rights hereunder and shall not prevent
the CSU from enforcing such provision or right on any
future occasion. The rights and remedies of the CSU
provided herein shall not be exclusive and are in
addition to any other rights and remedies provided by
law.

16. Endorsement

Nothing contained in this Contract shall be construed
as conferring on any party hereto, any right to use the
other parties name as an endorsement of
product/service or to advertise, promote or otherwise
market any product or service without the prior written
consent of the other parties. Furthermore nothing in
this Contract shall be construed as endorsement of any
commercial product or service by the CSU, its officers
or employees.



17. Examination and Audit

For contracts in excess of $10,000, the Contractor shall
be subject to the examination and audit of (a) the
Office of the University Auditor, and (b) the State
Auditor, for a period of three (3) years after final
payment under the contract in accordance with
Government Code Section 8546.7 and with Education
Code Section 89045(c & d), respectively. The
examination and audit shall be confined to those
matters connected with the performance of the
contract, including, but not limited to, the costs of
administering the Contract.

18. DVBE and Small Business Participation

The State of California supports statewide participation
goals of 3% for disabled business enterprises, (DVBE
Program) and requires agencies to provide a 5%
preference when awarding contracts to small
businesses. Only small businesses certified by the
Office of Small and Minority Businesses (OSMB) are
eligible to receive the preference. The CSU
encourages all contractors to use the services of DVBE
and OSMB-certified small business enterprises
whenever possible, and to report their use to the CSU.

19. Citizenship and Public Benefits

If Contractor is a natural person, Contractor certifies in
accepting this Contract that s/he is a citizen or national
of the United States or otherwise qualified to receive
public benefits under the Personal Responsibility and
Work Opportunity Reconciliation Act of 1996 (P.L.
104-193; 110 STAT.2105, 2268-69).

20. Americans With Disabilities Act (ADA)
Contractor warrants that it complies with California
and federal disabilities laws and regulations.

21. Child Support Compliance Act

For any contract in excess of $100,000, the contractor

acknowledges in accordance with Public Contract

Code Section 7110, that:

(@ The contractor recognizes the importance of child
and family support obligations and shall fully
comply with all applicable state and federal laws
relating to child and family support enforcement,
including, but not limited to, disclosure of
information and compliance with earnings
assignment orders, as provided in Chapter 8
(commencing with Section 5200) of Part 5 of
Division 9 of the Family Code; and

(b) The contractor, to the best of its knowledge is fully
complying with the earnings assignment orders of

all employees and is providing the names of all
new employees to the New Hire Registry
maintained by the California Employment
Development Department.

with others conforming to such specifications or
samples; provided that should the Contractor fail,
neglect, or refuse to do so, the CSU shall
thereupon have the right to purchase in the open
market, in lieu thereof, a corresponding quantity of
any such items and to deduct from any moneys
due or that may thereafter become due to the
Contractor the difference between the price named
in the Contract and the actual cost thereof to the
CSuU.

(b) In the event the Contractor shall fail to make
prompt delivery as specified of any item, the same
conditions as to the right of the CSU to purchase in
the open market and to reimbursement set forth
above shall apply, except for force majeure.
Except for defaults of subcontractors, neither party
shall be responsible for delays or failures in
performance resulting from acts beyond the
control of the offending party. Such acts (known
as “force majeure”) shall include but shall not be
limited tofire, strike, freight embargo or acts of
God and of the Government. If a delay or failure in
performance by the Contractor arises out of a
default of its subcontractor, and if such default
arises out of causes beyond the control of both the
Contractor and subcontractor, and without the fault
or negligence of either of them, the Contractor
shall not be liable for damages of such delay or
failure, unless the supplies or serves to be
furnished by the subcontractor were obtainable
from other sources in sufficient time to permit the
Contractor to meet the required performance
schedule.

(c) In the event of the termination of the Contract,
either in whole or in part, by reason of the default
or breach thereof by the Contractor, any loss or
damage sustained by the CSU in procuring any
items which the Contractor therein agreed to
supply shall be borne and paid for by the
Contractor.

(d) The rights and remedies of the CSU provided
above shall not be exclusive and are in addition to
any other rights and remedies provided by law or
under the Contract.

22. Entire Contract
This Contract sets forth the entire agreement between
the parties with respect to the subject matter hereof and



shall govern the respective duties and obligations of the
parties.
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