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PART 6

PERSONAL PROPERTY SPECIAL ACQUISITIONS

Part 6 describes factors to be considered and requirements to be met in acquisitions or leases of
personal property by the University by straight lease, lease with purchase option, conditional
sales contract, and external financial loan.

I.  GOVERNING REQUIREMENTS

A.

Availability of Funds - Personal property shall be acquired only when there is an
established fund source or Regental approval has been secured. When funds are
available for only a limited time, such as State funds appropriated on an annual
basis, contracts for acquisitions shall provide for cancellation and return of
property should funds not continue to be available. In no case shall the general
credit of The Regents be pledged as security.

Financial Feasibility - A determination shall be made in each case that it is
financially feasible to acquire the personal property required by any method
defined herein, giving consideration to:

1.  Proposed resources, or anticipated to become available, necessary to meet
all estimated annual debt service, including other outstanding leases or
loans.

2.  Existing debts, if any, presently being repaid from the above resources,
and any past failures to meet net revenue a available assessments or other
debt repayment schedules on time. Such determination shall include
evidence that the method of financing selected represents the most
reasonable means, among those available, of acquiring the particular
personal property.

Contract Period - Acquisition of personal property by any method defined herein
should provide for a contract period that is equal to, or less than, the Useful Life
indicated in the University Useful Life Schedule available from campus
Equipment Management units or the office of the Director--Materiel
Management.

Treasurer's Office

1.  Negotiation of any lease line or general financing arrangements with
banks or their subsidiaries or affiliates shall be the responsibility of the
Treasurer.
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2. The Treasurer shall approve, prior to award, the rate or interest factor in
conditional sales contracts, straight leases, or leases with purchase options
in order to ensure that external financings are properly monitored and
controlled and that external financing is obtained at reasonable interest
cost.

E.  Policy Compliance - Contracts for acquiring personal property by any method
defined herein shall be entered into only when, pursuant to University policy,
requirements for competition have been met, any negotiations have been
conducted according to established guidelines, rates or prices to be paid are
determined by the Materiel Manager or designee to be reasonable in the particular
circumstances, and approval as to form has been secured as necessary.

F.  Universitywide Acquisitions - When an office of Universitywide Administration
initiates an acquisition of the type defined herein, the procedures established by
the campus at which the particular program is headquartered shall be followed. If
the procedures established by the campus indicate that such acquisition must be
approved by the Chancellor, then the President, for his staff, or members of the
President's Cabinet, for their respective staffs, must approve the acquisition.

II. APPROVALS

A. Regents

1.  Loan proposals for financing acquisitions by external debt require
Regental approval for negotiation by the Treasurer prior to execution.
Each loan request shall be supported by a Financial Feasibility Proposal
prepared in accordance with current policies, see Business and Finance
Bulletin BUS 55, Determination of Financial Feasibility of Projects
Requiring Loan Financing.

2. Approval by The Regents is required for the negotiation by the Treasurer
of a lease line of credit.

B.  Office of the Treasurer

1. Prior written approval of the Treasurer shall be obtained on the interest
rate or factor in any acquisition or lease of personal property whether from
a bank, other financial institution, leasing company, or supplier when such
transactions exceed $50,000. Requests should be in writing using the
format provided in Exhibit D and include the following information:

Campus/Laboratory (with appropriate contact person);
Type of equipment;
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Original cost of equipment;

Interest rate or factor;

Term of financing;

Financing source and date of its proposal,

Alternate financing source(s)/rate;

Acquisition will/will not be classified as a capital lease as
determined by the Campus Accounting Officer.

The Office of the Treasurer shall forward to the Corporate Accounting
Office a copy for its approval of any acquisition of personal property by
means of a straight lease, lease with purchase option, or conditional sales
contract which exceeds $1,000,000.

DECLARATION

Whenever the University intends to make an expenditure of capital funds and repay the
expenditure at a later date by entering into a lease-purchase agreement, it must execute
and file a "Declaration of Official Intent of the Regents of the University of California to
Reimburse Certain Expenditures from proceeds of Taxable or Tax-Exempt
Indebtedness."

If a campus anticipates that an expenditure of capital funds will later be converted to a
lease-purchase arrangement, the procedures outlined in the Delegation of Authority-
Declaration of Intent to Reimburse Capital Expenditures from Proceeds of Indebtedness
(DA 2055), as shown in Exhibit D, must be followed.

REPORTS

Campuses and Laboratories are to report all equipment acquisition arrangements that are
bank financed, leased, or covered by Conditional Sales Contracts for inclusion in the
University's Financial Position Report in accordance with instructions provided by the
University Controller.
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Business 43, Part 7 sets forth special limitations and requirements covering acquisition of goods
or services by the University, including independent consultant and independent contractor
services, when the transaction involves an employee-vendor relationship, as opposed to an
employer-employee relationship. Employer-employee relationships are governed by appropriate
personnel rules, including Personnel Policy 82, Conflict of Interest.

I.  DEFINITIONS

Employee - any individual who is presently employed by the University.

Employee with Teaching or Research Responsibilities — an academic appointee who is engaged
in teaching and/or research activities, and certain staff employees (e.g., Staff Research
Associates) who may participate in teaching or research activities.

Former employee — an individual who has retired or separated from the University, was
dismissed, or was otherwise formerly employed by the University

Near Relative — the spouse, child, parent, brother, sister, son-in-law, daughter-in-law, father-in-
law, mother-in-law, brother-in-law, or sister-in-law of a University employee, and step-relatives
in the same relationship. Near relative also includes the domestic partner of a University
employee and a relative of the domestic partner in one of the foregoing relationships.

Employee-Vendor Relationship - a relationship in which:

e An employee, acting alone, proposes for a consideration to lease or sell goods or to provide
services to a University department; or

e An employee owns or controls more than a 10% interest in any business which proposes for
a consideration to lease or sell goods or to provide services to a University department; or

e A former employee, acting alone, proposes for a consideration to lease or sell goods or to
provide services to a University department; or

BUS-43, Part 7, Revised 07/01/05, replaces 02/05/04 version Page 1 of 4



e The near relative of an employee, acting alone, proposes for a consideration to lease or sell
goods or to provide services to a University department, when the employee has, in any
connection with his or her University employment, any responsibility for or will be
involved in any manner in the department’s decision to accomplish or approve the
transactions; or

e The near relative of an employee owns or controls more than a 10% interest in a business,
which proposes for a consideration to lease or sell goods or to provide services to a
University department, when the employee has, in any connection with his or her
University employment, any responsibility for or will be involved in any manner in the
department’s decision to accomplish or approve the transactions.

Responsible Official - the Chancellor of a campus or the Director of a Laboratory, or designee.

I1. BASICPOLICIES

A.  Separation of Interests - It is the policy of the University to keep separate an
employee's University and private interests, and to safeguard the University and its
employees from charges of favoritism in the acquisition of goods and services.

B.  Conflict of Interest - The State of California Political Reform Act prohibits an
employee from making or participating in the making of a decision if there is a
financial conflict of interest. Requirements governing such decision making are set
forth in the University's Conflict of Interest Code and must be observed when the
University purchases goods and services.

C. Restrictions on Purchases/Leases/Contracts. The following rules apply to any
purchase or lease of goods or contract for services made with a University employee,
former employee, or the near relative of an employee:

1.  Employee - No purchase or lease of goods or contract for services may be made
with a University employee who has an employee-vendor relationship, as
defined in Section I. However, the University may enter into a contract for
goods or services with an employee who has teaching or research
responsibilities, provided that the Materiel Manager or designee has made a
specific determination that the goods or services are not available either from
commercial sources or from within the University.

2. Former Employee - The University may not purchase or lease goods from or
contract for services with any former employee who has an employee-vendor
relationship as defined in Section I, including one who has had teaching or
research responsibilities, when:

a.  Less than two years’ time has elapsed since the individual separated from
University employment, and the individual had been engaged in any of
the negotiations, transactions, planning, arrangements, or any part of the
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decision-making process relevant to the contract during the period of
employment; or

b.  Less than one year’s time has elapsed since the individual separated from
University employment, and the individual had been employed by a
department in a policy-making position in the same general subject area
as the proposed contract.

Notwithstanding the foregoing provisions of paragraphs a. and b., the
University may enter into a contract for services with a retiree immediately
following retirement if the retiree did not participate in any way while serving
as an employee in the making of the contract for services. The post-
employment restrictions in paragraphs a. and b., however, apply to any former
University employee, including a retiree, who proposes to sell or lease goods to
the University.

3. Near Relative - The University may purchase or lease goods from or contract
for services with the near relative of any employee, provided that the Materiel
Manager or designee has made a specific determination that the goods and
services are not available either from commercial sources or from within the
University.

D. Inspection and Verification of Vendor Status - Whenever it becomes necessary to
ensure an understanding of the facts presented, the Responsible Official or designee
must inspect the business premises and records of a prospective employee-vendor or
a near-relative vendor.

E.  Exceptions — Within constraints imposed by the Political Reform Act and Public
Contract Code Sections 10515 et seq., each Responsible Official or designee is
delegated authority to approve exceptions to this policy under unusual or extenuating
circumstances.

I11. CERTIFICATION REQUIREMENT

A. Circumstances Requiring Certification — A University employee, former employee,
or the near relative of an employee must submit a written and signed certification
conforming to the requirements of Section III B. and C. with any quotation or
proposal to the University.

B. Contents - The certification statement must:

1. Indicate the University department(s) and position(s) of the employee-vendor.
In addition, a former employee must state the date of his or her separation from
the University.

2. Disclose the employee’s, former employee’s, or employee’s near-relative’s
financial interest in the proposal.
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3. Specify the employee's and/or near relative's relationship to or financial interest
in any business entity involved in making the quotation or proposal.

4.  Indicate whether the employee has any responsibility for or will be involved in
any manner in the departmental decision to accomplish or approve the
transaction. In the case of a former employee, indicate whether the employee
had any responsibility for or was involved in any manner in the departmental
decision to accomplish or approve the transaction.

5. Certify that no University time, material, equipment, or facilities have been or
will be used in connection with any resulting purchase order or contract.

C. Approvals - The required certification must be submitted to the location’s
Responsible Official or designee. When the work involves an intercampus or
Laboratory transaction, the certification must be submitted to the Responsible
Official at the location where the requirement originates. In addition, a
recertification is to be submitted prior to the extension/renewal of the terms of a
contract. The Materiel Manager is responsible for notifying the submitting
department of approvals or denials of requests involving employee-vendor
relationships.

skeksk
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PART 8

PROCUREMENT CARD PROGRAM

Part 8 sets forth basic policies and requirements for the University's procurement card
program. This policy does not apply to the Department of Energy Laboratories. A
separate policy governs the procurement card program for the Laboratories.

POLICY AND SCOPE

A. POLICY

The University will ensure that transactions under its procurement card program
are supported by adequate policies, procedures, and management controls to
guard against fraud, waste, or abuse and the incurrence of unallowable costs under
federal contracts and grants.

The Banking Services Group (BSG), at the Office of the President, serves as a
central clearinghouse for general information regarding the implementation of a
procurement card system at the campuses. Prior to implementing such a system,
the Chancellor (or designee pursuant to Delegation of Authority 2130) must
submit to BSG a written request listing the names of specific individuals who will
be designated as Authorized Signers for that campus (see sample form in
Appendix F).

All other details for implementing procurement card services, such as establishing
individual cards and determining expenditure limits, reporting requirements, and

data transmissions, may be negotiated directly between the campus and the
issuing bank, according to the needs of the campus.

B. SCOPE

This part applies to all procurement related activities associated with the
University procurement card program.

DEFINITIONS

The following definitions apply only within the context of Part 8.

Authorized Signer — Individual designated by the Chancellor (or his or her designee) to
authorize issuance of procurement cards and to implement card limits and controls.

Cardholder - An individual who has been delegated Low Value Purchase Authority to
use a procurement card by the campus procurement card Administrator.
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Low Value Purchase Authorization (LVPA) see:
http://www.ucop.edu/ucophome/policies/bfb/bus43p3.pdf

Procurement Card Program Administrator (Administrator) - An individual who is
responsible for the day-to-day management and operation of the procurement card
program at each University campus.

Purchasing Unit — Refers to the Purchasing Department or other Business Unit, as
assigned by the campus Controller.

Reviewer - An individual(s) who is responsible for reviewing purchases made by the
cardholder. Reviewers may not be in a subordinate relationship to the cardholder. A
reviewer shall not be assigned transaction verification for more than 10 procurement
cardholders. See exception procedures in VII. B.

GENERAL INFORMATION

A PROCUREMENT CARD PROGRAM

A procurement card is a credit card authorized by the University to designated
employees to enable the timely purchase of low value goods or services.

The card is routinely accepted by merchants who accept VISA or MasterCard for
payment. The card is a corporate (i.e., University) liability card, issued to an
employee only for University purposes. Its use is subject to strict cardholder
purchasing controls, (outlined in section V1), which cannot be exceeded without
authorization. Settlement is executed electronically on the settlement date
providing the opportunity for the University to eliminate costs for processing
purchase orders, vendor invoices and for issuing checks.

The University's procurement card program is managed by each campus’
purchasing unit, in consultation with the campus Controller.

B. DESIGNATION OF AN ADMINISTRATOR

At each campus the Purchasing Unit Manager will designate an Administrator to
be responsible for monitoring compliance with policies and procedures; to be the
liaison between the issuing bank and the BSG; and to oversee the campus’s
procurement card program.
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INSTRUCTIONS TO CARDHOLDERS

The Administrator, in coordination with the campus Controller, will provide
mandatory training for cardholders and reviewers, regarding the use of the
procurement card consistent with these procedures. Instructions will include:

1. Procedures to ensure the appropriateness of the transaction and to prevent
fraud, waste or abuse (e.g., controls requiring each purchase or class of
purchases to be reviewed and approved in advance and/or subsequent to
the transaction by a designated independent reviewing or approving
official);

2. Procedures requiring that invoices, packing lists, or other documentation
identifying the items or services received are reviewed and approved by
the cardholder and the designated reviewer. These controls will provide
confirmation as to appropriate billing and receipt of the ordered item or
service, and that the ordered and received items or services are the same as
those requested;

3. Spending limits for each transaction, spending limits for each day and
each billing cycle, established by the Administrator and approved by the
campus Controller;

4. Compliance with account and fund guidelines and approval processes as
set forth in the Accounting Manual;

5. Identification of goods and services that cardholders are authorized to
purchase;
6. Identification of goods and services that cardholders are not authorized to

purchase; and

7. Information regarding the need to comply with Sales and Use Tax
requirements.

APPLYING FOR A PROCUREMENT CARD

Each application for a procurement card must be submitted by the proposed
cardholder's unit to the Administrator. The application must be endorsed by the
Chief Administrative Officer, Dean or designee of the unit. The request will
indicate who will serve as the cardholder’s reviewer(s). The format for such a
request will be established by the Administrator.

The cardholder and reviewer will be required to complete procurement card
training prior to issuance of a procurement card.
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REPORTING

To provide timely controls over purchasing activities, the bank’s procurement card
system provides a daily transaction report, or electronic data, which lists each
transaction necessary to properly manage and control the program. Various other
reports are available at the close of each cycle, including a merchant summary
which contains information that can be used to negotiate volume discounts with
vendors. Sales tax; customer codes, e.g., job number, cost center; 1099 data; and
minority vendor information are captured automatically at the point of sale when
a transaction occurs, if the merchant is equipped to record such (level 3) data.
(NOTE: This data may not be adequate if a merchant is a level 1 or 2 merchant).
To ensure sales or use taxes are paid when a vendor does not collect the
appropriate taxes, the campus should have a procedure to ensure that taxes are
properly accrued for payment to the state.

Each card will be assigned a default accounting charge string. When the actual
charge is imported, campus procedures may allow the charge to be processed
using that string, or require that an alternative accounting string be used to record
the transaction.

SOURCE DOCUMENTATION

The cardholder must obtain source documentation from the vendor, regardless of
the manner in which the order was placed, (i.e. internet, phone, mail, fax, or in
person), that is sufficient in detail to allow the reviewer to verify the items
purchased.

Each campus will utilize the detailed procedures for defining acceptable forms of
documentation outlined in the Accounting Manual Chapter D371-36.

V. ADMINISTRATIVE REVIEW

A

DEPARTMENT REVIEW

The responsibilities of a cardholder, who is authorized to make purchases with a
procurement card, must be separate from the individual assigned to conduct an
administrative review of the purchase.

1. Department reviewers shall perform an independent administrative review
of all purchase transactions for cardholders that are assigned to them.

2. If the department is too small to assign a reviewer, a reviewer from an
outside department may be assigned.
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3. The administrative review ensures that the following requirements are
met:

a. The expenditure was properly authorized,

b. The expenditure is described in sufficient detail on at least one
document (web/email confirmation, vendor invoice, packing slip,
receipt, etc.); "miscellaneous supplies™ is not sufficient;

c. There is evidence that the items sold by the vendor were actually
received,

d. The expenditure is appropriate, both in general terms and with regard
to the specific fund source used. Although administrative personnel
are not expected to understand exactly what technical items are to be
used for, they should be able to identify questionable expenditures
such as computer game software, inappropriate furniture, pet food
supplies not relevant to experiments, and the like;

e. The document must be signed and dated, electronically or on paper, by
the reviewer to indicate that an administrative review was performed.

f. The review must be conducted in a defined period of time, based on
individual campus requirements.

PROGRAM REVIEW

The purchasing unit will perform an administrative review of departmental
purchase transactions to ensure program requirements are met. This review may
be done on a sampling basis at the discretion of the campus. Each campus shall
establish procedures for self-assessment to review the effectiveness of campus
procurement policies and procedures.

The procedures, written by the purchasing unit and approved by the campus
Controller, shall describe the types and frequency of reviews, sampling
methodology to be used, and data retention requirements. Such assessments may
include the following elements:

1. Review of a statistical sample of cardholder records (source documentation) to
determine compliance with local procurement card policies and procedures.

2. System edits, data mining, and/or visual inspection of transaction records to
identify questionable transactions, sufficiency of purchase descriptions and
transaction amounts, potentially unallowable costs, purchases of restricted
items, split transactions, or potential fraud, waste or abuse.
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3. Ensure reviewers perform an administrative review of all purchase
transactions within the defined period of time.

4. Documentation of corrective action taken.

DETAILED PROCEDURES

In most cases, procurement card procedures should parallel a department's
established procedures for acquisition and procurement of low-value purchases.
However, to prevent fraud or misuse of such cards, each department shall
establish additional control procedures as follows:

CARD CONTROLS

The individual whose name appears on a card is responsible for protecting that
card and is accountable for all purchases made using that card number. The
cardholder may not share their procurement card or number with any other
person. To safeguard against the unauthorized use of the card, all orders placed
using a card should be made only by the cardholder. Although the cardholder is
subject to disciplinary action if the card is misused, liability for procurement card
charges resides with the University, not the cardholder.

Before issuance of a card, each cardholder shall be required to sign a statement
acknowledging receipt of the card and agreeing to be bound by the terms and
conditions of University procurement card use.

CARDHOLDER LIMITS

Each campus shall institute the following point-of-sale controls to impose
additional purchasing limits on each cardholder:

1. Dollar limit per transaction;
2. Total dollar amount allowed per day; and
3. Total dollar amount allowed per cycle.

MERCHANT CATEGORY RESTRICTIONS

Cardholders may be restricted from purchasing certain items or services. Each
campus may set restrictions by assigning a group of permitted Merchant Category
Codes (MCC) to each cardholder. Permitted vendor types are checked
automatically at the point of sale using codes based on Standard Industrial
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Classification (SIC) designations. For example, a campus could exclude
purchases from vendors of controlled substances, or radioactive materials.

DEPARTMENT CARDS
No campus may issue a single procurement card for use by multiple employees.
CONVENIENCE CHECKS

No campus may request or use checks provided by the issuing bank for charges
against a University procurement card.

ISSUANCE OF PROCUREMENT CARDS TO PURCHASING UNIT
EMPLOYEES

Purchasing cards may be issued to employees within the central purchasing unit,
if the use thereof is supported by a specific business need and guidelines for use
are implemented. The campus Controller shall approve all requests to issue
procurement cards to central purchasing unit employees.

ISSUANCE OF PROCUREMENT CARDS TO NON-UNIVERSITY
EMPLOYEES

Cards shall be issued only to University faculty and staff. Any exceptions must
be approved by the campus Controller. Upon approval, these individuals must
complete the same training required as University employees, prior to receiving a
procurement card or assuming their role.

CARDHOLDER AUTHORIZATION AND APPROVING OFFICIAL
DESIGNATION

At the time a card is authorized, the Administrator must formally:

1. Authorize a specific cardholder to commit funds for the University, and
identify the individual spending limits imposed by the campus.

2. Maintain records documenting cardholder and reviewer assignments.
DISPUTES

Each cardholder shall be responsible for promptly resolving all disputed
transactions with the issuing bank and the merchant. Cardholders must formally
notify the issuing bank and the Administrator within 60 days (or within a shorter
period if specified by individual campus procedures) of disputed transactions
appearing on the cardholder's account statement. Although the Administrator will
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track the disputed transaction to attempt resolution, the cardholder remains
responsible for pursuing the matter to resolution.

PAYMENT MECHANISM

Each purchasing unit may implement guidelines for use of a procurement card as
a payment mechanism, which are subject to the approval of the campus
Controller. This may include use of the purchasing card as the payment
mechanism for e-procurement systems, use of a purchasing card to pay ongoing
or recurring charges (i.e. cell phone or bottled water), and use of ghost accounts
(where no physical card is issued) for payments to a specific vendor(s).

PROCUREMENT CARD USER POPULATION

Each campus shall determine the number of procurement cards required to meet
operational requirements, while also assuring adequate training, certification,
audit, assessment, and supervision of the procurement card user population.

TRAINING

Each cardholder and reviewer must complete training prior to receiving a
procurement card or assuming their role. Upon completion of training, the
cardholder must sign an agreement stating he/she acknowledges and understands
the requirements associated with the proper use of the card.

1. New Cardholder Training - Training for proposed cardholders will
include:

a. Review of local policies and procedures regarding procurement
card usage;

b. Restrictions and prohibitions regarding use of the procurement
card (e.g., unallowable costs, restricted items, split orders, dollar
spending limitations, participation in promotional programs that
result in personal gain);

C. Ramifications for misuse or abuse of the procurement card,;
d. Dispute resolution and importance of timely resolution;

e. The need to safeguard the procurement card at all times;

f. Reporting a lost or stolen procurement card or compromised

account number;
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g. Documentation requirements (e.g., requests and approvals,
invoices, receipts, packing lists, or other documentation confirming
billing and receipt, etc.) and document retention requirements;

h. Procedures for the administrative review of each purchase
transaction;

I. Sales and Use Tax requirements;
J. Source and vendor restrictions;

k. Property management considerations (e.g., pre-approvals,
restrictions and prohibitions, tagging, etc.);

l. Role of the reviewer;

m. Methods of oversight and types of reviews;
n. Sanctions for noncompliance with policies and procedures; and
0. Proper procedures for surrendering procurement cards upon
transfer to a new department, termination of employment or
retirement.
2. Refresher Training - Cardholders and reviewers are required to complete

refresher training annually.
IMPROPER USE OF A PROCUREMENT CARD

Written procedures for preventing, investigating, and reporting unauthorized use
of procurement cards shall be developed by the purchasing unit for use by
departments. These procedures shall be approved by the campus Controller prior
to implementation of the procurement card program. The procedures shall
include the requirement, as outlined in this Bulletin, that a procurement
cardholder or unauthorized individual who makes an improper purchase with a
card will be responsible for payment of the charge, at the discretion of the campus
Controller.
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To establish that a particular expenditure was improperly made, a department
must complete the appropriate documentation, mark it File Copy Only - Credit
Must Be Issued, and forward a copy to the Purchasing Unit. The campus may
approve a transmission method that does not involve sending a paper copy to the
Purchasing Unit. The original documentation may be retained in the department
or a central office as designated by the Controller (office of record).

N. SANCTIONS

Each campus shall establish guidelines for appropriate sanctions to address any
abuse or misuse of procurement cards by cardholders or reviewers. All sanctions
must be carried out in a timely manner.

Sanctions will be imposed for any unallowable cost, fraud, waste or abuse, or any
other serious or chronic misuse of a procurement card by a cardholder or
reviewer. Any suspected fraud, waste, or abuse must be immediately referred to
the appropriate campus security and/or Internal Audit organization for appropriate
action.

Improper use of a procurement card by an employee may be grounds for
disciplinary action and shall result in cancellation of the individual's card.

0. RETENTION OF DOCUMENTATION

Section I11.E. of the University of California Records Disposition Schedules
Manual (Purchasing and Disbursements) requires that invoices and low value
purchase authorization records be retained for five years. Accordingly, the office
of record, must retain procurement card purchase documentation for five years
after the close of the fiscal year in which the purchase was made.

P. DOCUMENTATION OF EXCEPTIONS

The Administrator of the Procurement Card Program will maintain a file of all
policy exceptions made including a brief description of why the exception was
necessary. This documentation will be available to the Controller and Audit and
Advisory Services upon request.

VIlI.  RESPONSIBILITIES

A ADMINISTRATOR

The Administrator (or other individual as approved by the Controller) shall:
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Administer the procurement card program consistent with this section of
the Bulletin;

Interface with the procurement card issuing bank;

Develop and conduct mandatory initial and refresher procurement card
training for procurement cardholders and reviewers;

Process and approve requests for issuance of new procurement cards;

Maintain an up-to-date listing of all authorized cardholders, their
delegations of authority, and their respective reviewers;

Monitor departmental reconciliation activity and unresolved disputes;

Report discrepancies to the Purchasing Unit Manager and recommend
appropriate sanctions:

Verify that proper incentive amounts are received under the University
program with the procurement card issuing bank;

Perform periodic reconciliation of bank statements to the financial system:
Ensure that procurement cards are cancelled and surrendered by the
cardholder upon termination of a cardholder's need or termination of

employment; and

Cooperate with investigations of suspected fraud, waste, or abuse.

PURCHASING UNIT MANAGER

The Manager of the Purchasing Unit, or other business unit designated by the
campus Controller, shall:

1.

2.

Oversee the procurement card program;

Formally authorize new cardholders to commit funds for the University in
accordance with Part 3, Section IX. of this Bulletin;

Plan and provide for regularly scheduled audits, reviews, and/or oversight;
Approve spending limits;

Ensure that sanctions are imposed for the abuse or misuse of a
procurement card by a cardholder or reviewer;
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5. Cooperate with investigations of suspected fraud, waste, or abuse;

6. Ensure adherence with the requirements of the procurement card program;

7. Approve more than 10 cardholders per reviewer; and

8. Approve exception to reviewer reporting relationship

CARDHOLDER

The Cardholder shall:

1. Successfully complete mandatory new cardholder and annual refresher
training;

2. Sign a cardholder agreement form that includes cardholder requirements
associated with proper use of the procurement card;

3. Comply with campus policies, procedures, and program updates related to
the use of procurement cards, including limitations on transaction limits,
monthly, and/or annual spending limits, and prohibited items;

4. Cooperate with investigations of suspected fraud, waste, or abuse;

5. Obtain proper documentation associated with procurement card
transactions;

6. Reconcile the statement of account on a timely basis; and

7. Promptly process all procurement card transactions including prompt
resolution of merchant and bank disputes.

REVIEWER

The reviewer shall:

1.

2.

Successfully complete mandatory initial and annual refresher training;

Review on a timely basis, documentation related to all purchases and
approve all cardholder transactions to confirm appropriateness and receipt
of the goods or services ordered,;

Notify the Administrator or Purchasing Unit Manager of any cardholder
non-compliance;
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4. Cooperate with investigations of suspected fraud, waste, or abuse; and
5. Take or recommend corrective action in cases where procurement cards

have been used inappropriately, including disciplinary action.
CAMPUS CONTROLLER

The Campus Controller shall:

1.

Approve campus guidelines for use of a Procurement Card as a payment
mechanism;

Approve procedures for preventing, investigating and reporting
unauthorized use of procurement cards;

Approve requests to issue procurement cards to central purchasing unit
employees;

Approve requests to issue procurement cards to non-university employees;

Approve procedures for annual self-assessment by the Purchasing Unit or
other business unit.
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Exhibit A, Delegation of Authority-Purchasing

OFFICE OF THE PRESIDENT
1111 Franklin Street

Oakland, CA 94607-5200
Phone: (510) 987-9074

Fax: (510) 987-9086
http://www.ucop.edu

June 11, 1998

CHANCELLORS
LABORATORY DIRECTORS

Delegation of Authority--Execution of Purchase Contracts, Subcontracts, and Standard Purchase
Orders for Materials, Goods and Services to be Supplied to the University

The Regents’ Bylaw 5.1 sets forth the authority of The Regents with regard to the
purchase of materials, goods, and services. The Regents’ Standing Order 100.44(dd) specifies the
authority of the President of the University in connection with the execution of various contracts
and documents.

Subject to Regents’ Bylaw 5.1 and Standing Order 100.4(dd), you are delegated authority
to execute purchase contracts, subcontracts, and standard purchase orders for materials, goods,
and services, provided that:

1. purchase contracts, subcontracts, or standard purchase orders are issued in accordance
with University policy and with procedures specified in the Business and Finance
Bulletin;

2. funds are available;
3. ifrequired, approval of the contracting agency is secured; and

4. prior approval is obtained from the Treasurer of The Regents for any acquisition or
lease/purchase which contemplates or will result in the issuance of Certificates of
Participation in order to provide funding for the transaction.

The above authority may be redelegated to the campus administrative officer responsible
for purchase of all materials, goods, and services. This authority may be further redelegated to
the University Librarian for the purchase of library collections in all formats, and to the Materiel
Manager for all other materials, goods, and services. Redelegation of this authority shall be in
writing, with copies to the Senior Vice President--Business and Finance, the General Counsel
and Vice President for Legal Affairs, and the Special Assistant--Coordination & Review. Any
redelegation of these authorities to other than the University Librarian or Materiel Manager shall
have the prior approval of the Senior Vice President--Business and Finance, except that the
University Librarian and Materiel Manager may redelegate this authority to individuals under
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their supervision without obtaining such approval or providing copies to the above University
officials.

The Senior Vice President--Business and Finance is responsible for administration of the
University Materiel Management program in accordance with University policy and the
provisions concerning this subject set forth in the Bylaws and Standing Orders of The Regents.

Approval as to form must be obtained from the General Counsel for any purchase
contract other than that made on the standard purchase order form or for any change in the
standard terms and conditions. The Senior Vice President--Business and Finance shall approve
any change in the content of the standard purchase order form, purchase requisition, and request
for quotation.

This delegation is effective immediately and supersedes the June 19, 1995 delegation to
Chancellors and Laboratory Directors on the same subject (DA 2045), and the June 19, 1995
delegation to the Senior Vice President--Business and Finance (DA 2046) who is covered by the
delegation of authority immediately above, as Chancellor of the Office of the President.

Richard C. Atkinson
President

cc:  Members, President’s Cabinet
Vice President Broome
Special Assistant Gardner
Principal Officers of The Regents
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Exhibit B, Principles of Purchasing and Code of Ethics

NATIONAL ASSOCIATION OF PURCHASING MANAGERS

LOYALTY TO YOUR ORGANIZATION
JUSTICE TO THOSE WITH WHOM YOU DEAL
FAITH IN YOUR PROFESSION

From these principles are derived the NAPM standards of purchasing practice. (Domestic and
International)

1.

10.

1.

12.

Avoid the intent and appearance of unethical or compromising practice in relationships,
actions, and communications.

Demonstrate loyalty to the employer by diligently following the lawful instructions of the
employer, using reasonable care and only authority granted.

. Refrain from any private business or professional activity that would create a conflict

between personal interests and the interests of the employer.

Refrain from soliciting or accepting money, loans, credits, or prejudicial discounts, and
the acceptance of gifts, entertainment, favors, or services from present or potential
suppliers that might influence, or appear to influence, purchasing decisions.

Handle confidential or proprietary information belonging to employers or suppliers with
due care and proper consideration of ethical and legal ramifications and governmental
regulations.

Promote positive supplier relationships through courtesy and impartiality in all phases of
the purchasing cycle.

Refrain from reciprocal agreements that restrain competition.

Know and obey the letter and spirit of laws governing the purchasing function and
remain alert to the legal ramifications of purchasing decisions.

Encourage all segments of society to participate by demonstrating support for small,
disadvantaged, and minority-owned businesses.

Discourage purchasing involvement in employer-sponsored programs of personal
purchases that are not business related.

Enhance the proficiency and stature of the purchasing profession by acquiring and
maintaining current technical knowledge and the highest standards of ethical behavior.

Conduct international purchasing in accordance with the laws, customs, and practices of
foreign countries, consistent with United States laws, your organization policies, and
these Ethical Standards and Guidelines.
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10.

11.

12.

NATIONAL ASSOCIATION OF EDUCATIONAL BUYERS
CODE OF ETHICS
July 1, 1985
Give first consideration to the objectives and policies of my institution.
Strive to obtain the maximum value for each dollar of expenditure.
Decline personal gifts or gratuities.

Grant all competitive suppliers equal consideration insofar as state or federal statute and
institutional policy permit.

Conduct business with potential and current suppliers in an atmosphere of good faith,
devoid of intentional misrepresentation.

Demand honesty in sales representation whether offered through the medium of a verbal
or written statement, an advertisement, or a sample of the product.

Receive consent of originator of proprietary ideas and designs before using them for
competitive purchasing purposes.

Make every reasonable effort to negotiate an equitable and mutually agreeable settlement
of any controversy with a supplier; and/or be willing to submit any major controversies to
arbitration or other third party review, insofar as the established policies of my institution
permit.

Accord a prompt and courteous reception insofar as conditions permit to all who call on
legitimate business missions.

Cooperate with trade, industrial and professional associations, and with governmental and
private agencies for the purpose of promoting and developing sound business methods.

Foster fair, ethical and legal trade practices.

Counsel and cooperate with NAEB members and promote a spirit of unity and a keen
interest in professional growth among them.
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Exhibit C, Instructions for Use of University Terms and Conditions
INSTRUCTIONS FOR USE OF UNIVERSITY TERMS AND CONDITIONS

These Instructions for Use are intended to provide general guidance in the use of University
Terms and Conditions as well as state and federal requirements and assume that the standard
University purchase order form and appendices will be used. Contracts for which the standard
purchase order form and/or appendices are not used should be written in accordance with the
provisions stated in BUS 43, Part 3, VI. Purchase Contracts. The specific requirements for the
use of the appendices, supplements, and additional flowdown clauses for federal contracts and
grants can and do vary greatly and will require decisions and judgment on the proper
applicability and implementation in each case. Your campus contract and grant officer should
advise on any contracts or grants which have special requirements that do not fit these
instructions.

I.  USE OF APPENDICES FOR VARIOUS FUND SOURCES
A.  For Fund Sources Other than Federal Contracts (Written Purchase Orders):

Materials, Supplies & Services: Appendix A
Maintenance Appendix A

S-2 - Special Terms and Conditions for Maintenance
Lease of Personal Property: Appendix F

B.  For Federal Government Contracts (All Orders Regardless of Dollar Value):

Materials, Supplies & Services: Appendix A

S-5 - Special Terms and Conditions for

Federal Government Contracts

Maintenance Appendix A

S-2 - Special Terms and Conditions for Maintenance
S-5 - Special Terms and Conditions for

Federal Government Contracts

II.  SPECIAL AND DISCRETIONARY CLAUSES FOR VARIOUS FUND SOURCES

A.  On Request for Quotation (if Request for Quotation Form 71440-103 is not used)
for University Commodity Agreement, Price Schedule, value over $10,000, the
clauses regarding Certificate of Non-Segregated Facilities and List of
Employment Openings are mandatory.

B.  On both Requests for Quotations and on Purchase Orders for equipment use the
following "OSHA" clause:
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The Seller warrants and represents that the equipment, when delivered shall
conform to all applicable standards and requirements of the California
Occupational Safety and Health Act.

On both Requests for Quotations and Purchase Orders for products where there
are potential risks (such as pharmaceuticals and medical devices) include a
statement that the provisions of Article 9C of Appendix A will apply to the order.

Property Tax Exemption - See clauses for use in quotations and purchase orders
as specified in Business and Finance Bulletin G-38, Tax Exemption and Refund
Claims Filing for Property Leased by the University, dated 10/1/82.

On both Requests for Quotations and on Purchase Orders for $10,000 or more
which are issued on State of California funding, use the following audit clause:

This order shall be subject to the examination and audit of the Auditor General of
the State of California for a period of three years after final payment under this
order. 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.

For Services involving the provision of patient care where the University may
request reimbursement under the Medicare System, the following clause for
orders expected to exceed $10,000 per year:

Until the expiration of four years after the furnishing of the services of this
contract, the Seller shall make available, upon written request of the Secretary of
Health and Human Services or the Comptroller General, or any of their duly
authorized representatives, documents and records that are necessary and
determined to be relevant to certify the nature and extent of the costs. If the Seller
carries out any of the duties of this contract through a subcontract with a related
organization, where the value or cost of subcontracts is $10,000 or more in a year,
such subcontract shall contain a clause to this effect.

The following clauses are to be used at the discretion of the Materiel Manager
when there is a requirement for: (1) an audit clause on cost type contracts (rather
than fixed price contracts) for other than federally funded works to be performed
under Purchase Orders or contracts; and/or (2) an approved clause providing that
the University should be notified at the time the accumulated expenditures on a
contract reach a predetermined amount specified by the University:

Accounts, Records and Audits:
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Contractor, and any subcontractors performing work hereunder, shall maintain
accounts, records, documents and other evidence ("Records") detailing all
elements of their proposal costs and supporting all charges made by them under
this contract. These records shall be retained by contractor and subcontractor for a
period of three (3) years from the date of the expiration of this contract. The
system of accounts employed by the contractor and the subcontractors hereunder
shall be satisfactory to the University, shall be in accordance with generally
accepted accounting principles consistently applied, and shall be subject to
inspection and audit by University and any of its duly authorized representatives
at all reasonable times and places.

If needed add:

Contractor agrees to include the above clauses in all subcontracts whose
individual cost exceeds $10,000 and which are issued under this contract.

If needed add:

It shall be a requirement of this contract that contractor will promptly notify
University in writing in advance when the accumulated cost of this contract is
expected to reach a level of (Specify dollars or percentage) of the agreed upon
total cost of this contract.

When it is determined that insurance coverage is required for a particular
transaction, the applicable portions of the Insurance clause should be completed
by the buyer after consideration of the following:

The standard University Terms and Conditions provide for the following types of
insurance coverage:

Comprehensive or Commercial Form General Liability Insurance - This coverage
protects the Seller against third-party liability for claims for bodily injury or
property damage. Products/Completed Operations, ordinarily a part of a general
liability policy, protects the Seller against liability arising out of the Seller's
products or business operations conducted away from the Seller's premises once
those operations have been completed or abandoned.

Business Automobile Liability Insurance - This coverage protects the Seller
against liability for claims for bodily injury or property damage resulting from
operation of a vehicle. (Required only if the Seller and/or the Seller's employees
drive on University premises in the course of providing goods or services to the
University.)

Professional Medical and Hospital Liability Insurance -
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Workers' Compensation - This coverage provides benefits to a Seller's employees
who are injured or become ill while in the course and scope of their employment.
Purchase orders for service generally include the above coverages.

Purchase Orders for goods only should require product liability coverage from
sellers who are furnishing products which could cause substantial bodily injury or
property damage if they malfunction or spoil. Examples of such products include,
but are not limited to, ammunition and explosives; meat, fish, and poultry;
pharmaceuticals, biologicals, and medical devices.

Business and Finance Bulletin BUS 63, "Insurance Requirements/Certificates of
Insurance," outlines recommended minimum insurance requirements for different
types of activities. Exceptions to the insurance limit requirements may be
developed by Campus Risk Managers in conjunction with Materiel Management
personnel following risk identification and evaluation. If, after consultation with
the Campus Risk Manager, it is determined that little or no risk is involved, the
recommended insurance limit requirements of BUS 63 may be lowered or
eliminated. If it is determined that additional risk is involved, the recommended
insurance limits may be raised.

On both Requests for Quotations and Purchase Orders for Maintenance for
$25,000 or more, include the following statement:

Prior to starting work, Seller shall furnish a Payment Bond to University in the
amount of the order sum. The bond shall be effective as of the date of the order, in
the form attached hereto, furnished by the University, and issued by a surety
approved by University. Surety companies used by Seller shall be, on the date the
order is issued by University, listed in the latest published State of California
Department of Insurance list of "Insurers Admitted to Transact Surety Insurance
in this State."

On all Requests for Quotations, Purchase Orders, Purchase Contracts, and
Subagreements for equipment, materials, or supplies (if Appendix A is not used),
include the following statement:

Forced, Convict, and Indentured Labor

A. By signing or accepting this (purchase order) (contract) (quotation)
(proposal) the (seller) (contractor) (recipient) hereby certifies that no
foreign-made equipment, materials, or supplies furnished to the University
pursuant to the (purchase order) (contract) (quotation) (proposal) will be
produced in whole or in part by forced labor, convict labor, or indentured
labor under penal sanction.
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B.  Any (seller) (contractor) (recipient) contracting with the University who
knew or should have known that the foreign-made equipment, materials,
or supplies furnished to the University were produced in whole or in part
by forced labor, convict labor, or indentured labor under penal sanction,
when entering into a contract pursuant to the above, may have any or all of
the following sanctions imposed:

1.  The contract under which the prohibited equipment, materials, or
supplies were provided may be voided at the option of the
University.

2. The (seller) (contractor) (recipient) may be removed from
consideration for University contracts for a period not to exceed
360 days.

ADDITIONAL REQUIREMENTS FOR FEDERAL FUNDS

The following requirements should be used for transactions involving federal funds
including University Commodity Agreement and Price Schedules. Transactions under
federal grants are issued subject to the requirements of OMB Circular A110, Attachment
O. Transactions under federal contracts are issued subject to the requirements of the
Federal Acquisition Regulations (FAR). The majority of these requirements are included
in the above appendices. However, the following requirements must be included in
addition to those in the appendices.

Federal Contracts and Grants

A.

On Request for Quotation (if Request for Quotation Form 71440-103 is not used)
for Purchase Order for government contract or grant, value over $10,000, the
clauses regarding Certificate of Non-Segregated Facilities and List of
Employment Openings are mandatory.

On Requests for Quotation for all federal contracts, grants, loans, and cooperative
agreements (if the order value will exceed $100,000) include the "Certification
and Disclosure Regarding Payments to Influence Certain Federal Transactions" as
shown at FAR 52.203-11 and attached as Exhibit B.

Federal Grants

C.

On Request for Quotation (if the order value will exceed $100,000 or the
participant will have critical influence on or substantive control over the
transaction) include the "Certification Regarding Debarment, Suspension,
Ineligibility and Voluntary Exclusion -- Lower Tier Covered Transactions" as
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stated in Appendix B of the OMB governmentwide common rule regarding
nonprocurement debarment and suspension published in the Federal Register on
May 26, 1988 (53 FR 19211). The text of this certification is attached as Exhibit
A.

Negotiated orders over $10,000 require inclusion of the following clause:

The University, the Federal Sponsoring Agency, the Comptroller General of the
United States, or any of their duly authorized representatives, shall have access to
any books, documents, papers, or records of the Seller which are directly pertinent
to this order for the purpose of making audits, examinations, excerpts and
transcriptions.

Research, Development, Test and/or Evaluation orders (RDT&E) require the
following patent clause:

The clause contained in the Department of Commerce Regulations at 37 CFR Part
401.14 - Patent Rights - Small Businesses and Nonprofit Organizations is
incorporated herein by reference. For purposes of this order in the above clause,
the term "contract" shall mean "this order"; the term "Contractor" shall mean
"Seller"; and the terms "Government" and "Contracting Officer" shall mean
"University".

Federal Contracts

F.

Awards under federal contracts which exceed $25,000 must comply with the
provisions of FAR 52.209-6, Protecting the Government's Interest when
Subcontracting with Contractors Debarred, Suspended, or Proposed for
Debarment, which states that the University shall require each proposed first-tier
subcontractor, whose subcontract will exceed $25,000, to disclose to the
University, in writing, whether as of the time of award of the subcontract, the
subcontractor, or its principals, is or is not debarred, suspended, or proposed for
debarment by the Federal Government. The text of such disclosure is attached as
Exhibit C. The University shall notify the federal Contracting Officer, in writing,
before entering into a subcontract with a party that is debarred, suspended, or
proposed for debarment. The notice must include the following:

1. The name of the subcontractor

2. The University's knowledge of the reasons for the subcontractor being on
the List of Parties Excluded From Procurement Programs.
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3. The compelling reason(s) for doing business with the subcontractor
notwithstanding its inclusion on the List of Parties Excluded From
Procurement Programs.

4. The systems and procedures the University has established to ensure that it
is fully protecting the Government's interests when dealing with such
subcontractor in view of the specific basis for the party's debarment,
suspension, or proposed debarment.
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Exhibit C, Appendix A, Terms and Conditions of Purchase

UNIVERSITY OF CALIFORNIA

Terms and Conditions of Purchase

ARTICLE 1 - The materials, supplies or services covered by this order
shall be furnished by Seller subject to all the terms and conditions set
forth in this order including the following, which Seller, in accepting this
order, agrees to be bound by and to comply with in all particulars and no
other terms or conditions shall be binding upon the parties unless
hereafter accepted by them in writing. Written acceptance or shipment of
all or any portion of the materials or supplies, or the performance of all or
any portion of the services, covered by this order shall constitute
unqualified acceptance of all its terms and conditions. The terms of any
proposal referred to in this order are included and made a part of the order
only to the extent it specifies the materials, supplies, or services ordered,
the price therefore, and the delivery thereof, and then only to the extent
that such terms are consistent with the terms and conditions of this order.

ARTICLE 2 - INSPECTION. The services, materials and supplies
furnished shall be exactly as specified in this order free from all defects in
Seller's performance, design, workmanship and materials, and, except as
otherwise provided in this order, shall be subject to inspection and test by
University at all times and places. If, prior to final acceptance, any
services and any materials and supplies furnished therewith are found to
be incomplete, or not as specified, University may reject them, require
Seller to correct them without charge, or require delivery of such
materials, supplies, or services at a reduction in price which is equitable
under the circumstances. If Seller is unable or refuses to correct such
items within a time deemed reasonable by University, University may
terminate the order in whole or in part. Seller shall bear all risks as to
rejected services and, in addition to any costs for which Seller may
become liable to University under other provisions of this order, shall
reimburse University for all transportation costs, other related costs
incurred, or payments to Seller in accordance with the terms of this order
for unaccepted services and materials and supplies incidental thereto.
Notwithstanding final acceptance and payment, Seller shall be liable for
latent defects, fraud or such gross mistakes as amount to fraud.

ARTICLE 3 - CHANGES. University may make changes within the
general scope of this order in drawings and specifications for specially
manufactured supplies, place of delivery, method of shipment or packing
of the order by giving notice to Seller and subsequently confirming such
changes in writing. If such changes affect the cost of or the time required
for performance of this order, an equitable adjustment in the price or
delivery or both shall be made. No change by Seller shall be allowed
without written approval of University. Any claim of Seller for an
adjustment under this Article must be made in writing within thirty (30)
days from the date of receipt by Seller of notification of such change
unless University waives this condition in writing. Nothing in this Article
shall excuse Seller from proceeding with performance of the order as
changed hereunder.

ARTICLE 4 - TERMINATION

A. University may, by written notice stating the extent and effective date,
cancel and/or terminate this order for convenience in whole or in part, at
any time. University shall pay Seller as full compensation for
performance until such termination:

(1) the unit or pro rata order price for the performed and accepted
portion; and

(2) areasonable amount, not otherwise recoverable from other sources
by Seller as approved by University, with respect to the unperformed or

unaccepted portion of this order, provided compensation hereunder shall
in no event exceed the total order price.

B. University may by written notice terminate this order for Seller's
default, in whole or in part, at any time, if Seller refuses or fails to
comply with the provisions of this order, or so fails to make progress as
to endanger performance and does not cure such failure within a
reasonable period of time, or fails to perform the services within the time
specified or any written extension thereof. In such event, University may
purchase or otherwise secure services and, except as otherwise provided
herein, Seller shall be liable to University for any excess costs occasioned
University thereby. If, after notice of termination for default, University
determines that the Seller was not in default or that the failure to perform
this order was due to causes beyond the control and without the fault or
negligence of Seller (including, but not restricted to, acts of God or of the
public enemy, acts of University, acts of Government, fires, floods,
epidemics, quarantine restrictions, strikes, freight embargoes, unusually
severe weather, and delays of a subcontractor or supplier due to such
causes and without the fault or negligence of the subcontractor or
supplier), termination shall be deemed for the convenience of University,
unless University shall determine that the services covered by this order
were obtainable by Seller from other sources in sufficient time to meet
the required performance schedule.

C. If University determines that Seller has been delayed in the work due
to causes beyond the control and without the fault or negligence of Seller,
University may extend the time for completion of the work called for by
this order, when promptly applied for in writing by Seller; any extension
granted shall be effective only if given in writing. If such delay is due to
failure of University, not caused or contributed to by Seller, to perform
services or deliver property in accordance with the terms of the order, the
time and price of the order shall be subject to change under the Changes
Article. Sole remedy of Seller in event of delay by failure of University to
perform shall, however, be limited to any money actually and necessarily
expended in the work during the period of delay, solely by reason of the
delay. No allowance will be made for anticipated profits.

D. The rights and remedies of University provided in this Article shall
not be exclusive and are in addition to any other rights and remedies
provided by law or under this order.

E. As used in this Article, the word "Seller" includes Seller and its
subsuppliers at any tier.

ARTICLE 5 - LIABILITY FOR UNIVERSITY - FURNISHED
PROPERTY. Seller assumes complete liability for any tooling, articles or
material furnished by University to Seller in connection with this order
and Seller agrees to pay for all such tooling, articles or material damaged
or spoiled by it or not otherwise accounted for to University's satisfaction.
The furnishing to Seller of any tooling, articles, or material in connection
with this order shall not, unless otherwise expressly provided, be
construed to vest title thereto in Seller.

ARTICLE 6 - TITLE. Title to the material and supplies purchased
hereunder shall pass directly from Seller to University at the f.o.b. point
shown, or as otherwise specified in this order, subject to the right of
University to reject upon inspection.

ARTICLE 7 - PAYMENT, EXTRA CHARGES, DRAFTS. Seller shall be
paid, upon submission of acceptable invoices, for materials and supplies



delivered and accepted or services rendered and accepted. University will
not pay cartage, shipping, packaging or boxing expenses, unless specified
in this order. Drafts will not be honored. Invoices must be accompanied
by shipping documents or photocopies of such, if transportation is
payable and charged as a separate item.

ARTICLE 8 - CHARACTER OF SERVICES. Seller, as an independent
contractor, shall furnish all equipment, personnel and material sufficient
to provide the services expeditiously and efficiently during as many hours
per shift and shifts per week and at such locations as the University may
so require and designate.

ARTICLE 9 - FORCED, CONVICT, AND INDENTURED LABOR

A. By accepting this order, Seller hereby certifies that no foreign-made
equipment, materials, or supplies furnished to the University pursuant to
this order will be produced in whole or in part by forced labor, convict
labor, or indentured labor under penal sanction.

B. Any Seller contracting with the University who knew or should have
known that the foreign-made equipment, materials, or supplies furnished
to the University were produced in whole or in part by forced labor,
convict labor, or indentured labor under penal sanction, when entering
into a contract pursuant to the above, may have any or all of the following
sanctions imposed:

(1.) The contract under which the prohibited equipment, materials, or
supplies were provided may be voided at the option of the University.

(2.) Seller may be removed from consideration for University contracts
for a period not to exceed 360 days.

ARTICLE 10 - INDEMNITY.

A.  General. Seller shall defend, indemnify, and hold harmless
University, its officers, employees, and agents, from and against all
losses, expenses (including attorneys' fees), damages, and liabilities of
any kind resulting from or arising out of this agreement and/or Seller's
performance hereunder, provided such losses, expenses, damages and
liabilities are due or claimed to be due to the negligent or willful acts or
omissions of Seller, its officers, employees, agents, subcontractors, or
anyone directly or indirectly employed by them, or any person or persons
under Seller's direction and control.

B. Proprietary Rights. Seller shall indemnify, defend, and hold harmless
University, its officers, agents, and employees against all losses,
damages, liabilities, costs, and expenses (including but not limited to
attorneys' fees) resulting from any judgment or proceeding in which it is
determined, or any settlement agreement arising out of the allegation, that
Seller's furnishing or supplying University with parts, goods,
components, programs, practices, or methods under this order or
University's use of such parts, goods, components, programs, practices, or
methods supplied by Seller under this order constitutes an infringement of
any patent, copyright, trademark, trade name, trade secret, or other
proprietary or contractual right of any third party. The foregoing shall not
apply unless University has informed Seller as soon as practicable of the
suit or action alleging such infringement. Seller shall not settle such suit
or action without the consent of University. University retains the right to
participate in the defense against any such suit or action.

C. Products. Seller shall fully indemnify, defend, and hold harmless
University from and against any and all claim, action, and liability, for
injury, death, and property damage, arising out of the dispensing or use of
any of Seller's product provided under authorized University orders. In
addition to the liability imposed by law on the Seller for damage or injury
(including death) to persons or property by reason of the negligence,
willful acts or omissions, or strict liability of the Seller or his agents,
which liability is not impaired or otherwise affected hereby, the Seller
hereby assumes liability for and agrees to save University harmless and
indemnify it from every expense, liability or payment by reason of any
damage or injury (including death) to persons or property suffered or
claimed to have been suffered through any act or omission of the Seller.
The University agrees to provide Seller with prompt notice of any such
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claims and to permit Seller to defend any claim or suit, and that it will
cooperate fully in such defense.

ARTICLE 11 - DECLARED VALUATION OF SHIPMENTS. Except as
otherwise provided on the face of this order, all shipments by Seller under
this order for University's account shall be made at the maximum
declared value applicable to the lowest transportation rate or
classification and the bill of lading shall so note.

ARTICLE 12 - WARRANTY. Seller agrees that the supplies or services
furnished under this order shall be covered by the most favorable
commercial warranties the Seller gives to any customer for the same or
substantially similar supplies or services, or such other more favorable
warranties as specified in this order. The rights and remedies so provided
are in addition to and do not limit any rights afforded to University by
any other article of this order. Such warranties will be effective
notwithstanding prior inspection and/or acceptance of the services or
supplies by the University.

ARTICLE 13 - ASSIGNMENT AND SUBCONTRACTING. This order
is assignable by University. Except as to any payment due hereunder, this
order may not be assigned or subcontracted by Seller without written
approval of University. In case such consent is given, it shall not relieve
Seller from any of the obligations of this Agreement and any transferee or
subcontractor shall be considered the agent of Seller and, as between the
parties hereto, Seller shall be and remain liable as if no such transfer or
subcontracting had been made.

ARTICLE 14 - EQUAL OPPORTUNITY AFFIRMATIVE ACTION.
Seller shall not maintain or provide racially segregated facilities for
employees at any establishment under its control. Seller agrees to adhere
to the requirements set forth in Executive Orders 11246 and 11375, and
with respect to activities occurring in the State of California, to the
California Fair Employment and Housing Act (Government Code section
12900 et seq.). Expressly, Seller shall not discriminate against any
employee or applicant for employment because of race, color, religion,
sex, national origin, ancestry, medical condition (as defined by California
Code section 12925f]), marital status, age, physical and mental handicap
in regard to any position for which the employee or applicant for
employment is qualified, or because he or she is a disabled veteran or
veteran of the Vietnam era. Seller shall further specifically undertake
affirmative action regarding the hiring, promotion and treatment of
minority group persons, women, the handicapped, and disabled veterans
and veterans of the Vietnam era. Seller shall communicate this policy in
both English and Spanish to all persons concerned within its company,
with outside recruiting services, and the minority community at large.
Seller shall provide the University on request a breakdown of its labor
force by groups, specifying the above characteristics within job
categories, and shall discuss with the University its policies and practices
relating to its affirmative action programs.

ARTICLE 15 - The clauses contained in the following paragraphs of the
Federal Acquisition Regulations are incorporated by reference. The full
text is available upon request:
FAR 52.222-04 Contract Work Hours and Safety Standards
Act
FAR 52.222-26 Equal Opportunity
FAR 52.223-02 Clean Air and Water (If order exceeds
$100,000)

ARTICLE 16 - WORK ON UNIVERSITY OR GOVERNMENT
PREMISES. If Seller's work under this order involves performance by
Seller at University or United States Government owned sites or
facilities, the following provisions shall apply:



A. Liens. Seller agrees that at any time upon request of University he
will submit a sworn statement setting forth the work performed or
material furnished by subcontractors, suppliers and materialmen, and the
amount due and to become due to each, and that before the final payment
called for hereunder, will if requested, submit to University a complete
set of vouchers showing what payments have been made for materials
and labor used in connection with the work called for hereunder.7

Seller shall:

(1) Indemnify and hold harmless University from all claims, demands,
causes of action or suits, of whatever nature, arising out of the services,
labor and materials furnished by Seller or its subcontractors under this
order, and from all laborers', materialmen's and mechanics' liens upon the
real property upon which the work is located or any other property of
University;

(2) Promptly notify University in writing, of any such claims, demands,
causes of action, or suits brought to its attention. Seller shall forward with
such notification copies of all pertinent papers received by Seller with
respect to any such claims, demands, causes of action or suits and, at the
request of University shall do all things and execute and deliver all
appropriate documents and assignments in favor of University of all
Seller's rights and claims growing out of such asserted claims as will
enable University to protect its interest by litigation or otherwise. The
final payment shall not be made until Seller, if required, shall deliver to
University a complete release of all liens arising out of this order, or
receipts in full in lieu thereof, as University may require, and if required
in either case, an affidavit that as far as it has knowledge or information,
the receipts include all the labor and materials for which a lien could be
filed; but Seller may, if any subcontractor refuses to furnish a release or
receipt in full, furnish a bond satisfactory to University to indemnify it
against any claim by lien or otherwise. If any lien or claim remains
unsatisfied after all payments are made, Seller shall refund to University
all monies that the latter may be compelled to pay in discharging such
lien or claim, including all costs and reasonable attorneys' fees.

B. Cleaning Up. Seller shall at all times keep University premises where
the work is performed and adjoining premises free from accumulations of
waste material or rubbish caused by its employees or work of any of its
subcontractors, and, at the completion of the work; shall remove all
rubbish from and about the building and all its and its subcontractors'
tools, scaffolding, and surplus materials, and shall leave the work "broom
clean" or its equivalent, unless more exactly specified. In case of dispute
between Seller and the subcontractors employed on or about the structure
or structures upon which the work is to be done, as herein provided, as to
responsibility for the removal of the rubbish, or in case the same be not
promptly removed as herein required, University may remove the rubbish
and charge the cost to Seller.

C. Employees. Seller shall not employ on the work any unfit person or
anyone not skilled in the work assigned to him or her, and shall devote
only its best-qualified personnel to work under this order. Should
University deem anyone employed on the work incompetent or unfit for
his or her duties and so inform Seller, Seller shall immediately remove
such person from work under this order and he or she shall not again,
without written permission of University, be assigned to work under this
order.

It is understood that if employees of University shall perform any acts for
the purpose of discharging the responsibility undertaken by the Seller in
this Article 15, whether requested to perform such acts by the Seller or
not, such employees of the University while performing such acts shall be
considered the agents and servants of the Seller subject to the exclusive
control of the Seller.

D. Safety, Health and Fire Protection. Seller shall take all reasonable
precautions in the performance of the work under this order to protect the
health and safety of employees and members of the public and to
minimize danger from all hazards to life and property, and shall comply
with all health, safety, and fire protection regulations and requirements
(including reporting requirements) of University. In the event that Seller
fails to comply with said regulations or requirements of University,
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University may, without prejudice to any other legal or contractual rights
of University, issue an order stopping all or any part of the work;
thereafter a start order for resumption of work may be issued at the
discretion of the University. Seller shall make no claim for extension of
time or for compensation or damages by reason of or in connection with
such work stoppage.

The safety of all persons employed by Seller and its subcontractors on
University premises, or any other person who enters upon University
premises for reasons relating to this order, shall be the sole responsibility
of Seller. Seller shall at all times maintain good order among its
employees and shall not employ on the work any unfit person or anyone
not skilled in the work assigned to him or her. Seller shall confine its
employees and all other persons who come onto University's premises at
Seller's request or for reasons relating to this order and its equipment to
that portion of University's premises where the work under this order is to
be performed or to roads leading to and from such work sites, and to any
other area which University may permit Seller to use. Seller shall take all
reasonable measures and precautions at all times to prevent injuries to or
the death of any of its employees or any other person who enters upon
University premises. Such measures and precautions shall include, but
shall not be limited to, all safeguards and warnings necessary to protect
workers and others against any conditions on Owner's premises which
could be dangerous and to prevent accidents of any kind whenever work
is being performed in proximity to any moving or operating machinery,
equipment or facilities, whether such machinery, equipment or facilities
are the property of or are being operated by, the Seller, its subcontractors,
the University or other persons.

To the extent compliance is required, Seller shall comply with all
University safety rules and regulations when on University premises.

ARTICLE 17 - INSURANCE

Seller shall defend, indemnify, and hold the University, its officers,
employees, and agents harmless from and against any and all liability,
loss, expense (including reasonable attorneys' fees), or claims for injury
or damages that are caused by or result from the negligent or intentional
acts or omissions of Seller, its officers, agents, or employees.

Seller, at its sole cost and expense, shall insure its activities in connection
with the work under this order and obtain, keep in force, and maintain
insurance as follows:

A. Comprehensive or Commercial Form General Liability Insurance
(contractual liability included) with limits as follows:

Each Occurrence $

Products/Completed Operations
Aggregate $

Personal and Advertising Injury ~ $

General Aggregate (Not applicable
to the Comprehensive Form) $

If the above insurance is written on a claims-made form, it shall continue
for three years following termination of this Agreement. The insurance
shall have a retroactive date of placement prior to or coinciding with the
effective date of this Agreement.
B. Business Automobile Liability Insurance for owned, scheduled, non-
owned, or hired automobiles with a combined single limit not less than
dollars ($ ) per occurrence.
(REQUIRED ONLY IF SELLER DRIVES ON UNIVERSITY
PREMISES IN THE COURSE OF PERFORMING WORK FOR
UNIVERSITY.)



C. Professional Liability Insurance with a limit of dollars
(S ) per occurrence with an aggregate of not less than
dollars ($ ). If this insurance is

written on a claims-made form, it shall continue for three years following
termination of this Agreement. The insurance shall have a retroactive date
of placement prior to or coinciding with the effective date of this
Agreement.

D. Workers' Compensation as required by California State law.

It is understood that the coverage and limits referred to under a., b., and c.
above shall not in any way limit the liability of Seller. Seller shall furnish
the University with certificates of insurance evidencing compliance with
all requirements prior to commencing work under this Agreement. Such
certificates shall:

(1) Provide for thirty (30)-days advance written notice to the University
of any modification, change, or cancellation of any of the above
insurance coverage.

(2) Indicate that The Regents of the University of California has been
endorsed as an additional insured for the coverage referred to under a.
and b. This provision shall only apply in proportion to and to the extent of
the negligent acts or omissions of Seller, its officers, agents, or
employees.

(3) Include a provision that the coverage will be primary and will not
participate with nor be excess over any valid and collectible insurance or
program of self-insurance carried or maintained by the University.

ARTICLE 18 - PERMITS. Seller agrees to procure all necessary permits
or licenses and abide by all applicable laws, regulations and ordinances of
the United States and of the state, territory and political subdivision in
which the work under this order is performed. Seller shall be liable for all
damages and shall indemnify and save University harmless from and
against all damages and liability which may arise out of failure of Seller
to secure and pay for any such licenses or permits or to comply fully with
any and all applicable laws, ordinances and regulations.

ARTICLE 19 - COOPERATION. Seller and its subcontractors, if any,
shall cooperate with University and other vendors and contractors on the
premises and shall so carry on their work that other cooperating vendors
and contractors shall not be hindered, delayed or interfered with in the
progress of their work, and so that all of such work shall be a finished and
complete job of its kind.

ARTICLE 20 - WAIVER OF DEFAULT. Any failure of University at
any time, or from time to time, to enforce or require the strict keeping and
performance by Seller of any of the terms or conditions of this order shall
not constitute a waiver by University of a breach of any such terms or
conditions and shall not affect or impair such terms or conditions in any
way, or the right of University at any time to avail itself of such remedies
as it may have for any such breach or breaches of such terms or
conditions.

ARTICLE 21 - TAXES. Seller shall pay all contributions, taxes and
premiums payable under federal, state and local laws measured upon the
payroll of employees engaged in the performance of work under this
order, and all applicable sales, use, excise, transportation, privilege,
occupational and other taxes applicable to materials and supplies
furnished or work performed hereunder and shall save University
harmless from liability for any such contributions, premiums, and taxes.

ARTICLE 22 - OTHER APPLICABLE LAWS. Any provision required
to be included in a contract of this type by any applicable and valid
federal, state or local law, ordinance, rule or regulations shall be deemed
to be incorporated herein.
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ARTICLE 23 - GOVERNING LAW. The law of the State of California
shall control this Appendix and any document to which it is appended.
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Exhibit C, Appendix F, Terms and Conditions of Equipment Lease

University Of California

TERMS AND CONDITIONS OF EQUIPMENT LEASE

ARTICLE 1 - GENERAL. For the purpose of these terms and
conditions, the terms "University", "Lessor" and "Order" shall
hereinafter be defined as follows:

A. University: The Regents of the University of California.

B. Lessor: The grantor of the use of personal property by lease.

C. Order: A straight lease or rental agreement, with or without option
to purchase, as indicated on the purchase order.

The equipment, supplies and services covered by this order shall be
furnished by Lessor subject to all the terms and conditions set forth in
this order including the following, which Lessor, in accepting this order
agrees to be bound by and to comply with in all particulars and no other
terms or conditions shall be binding upon the parties unless hereafter
accepted by them in writing. Written acceptance or shipment of all or
any portion of the materials or supplies or the performance of all or any
portion of the services covered by this order shall constitute unqualified
acceptance of all its terms and conditions. The terms of any proposal
referred to in this order are included and made a part of the order only
to the extent it specifies the equipment, supplies and services ordered,
the price therefor, and the delivery thereof, and then only to the extent
that such terms are consistent with the terms and conditions of this
order.

ARTICLE 2 - INSPECTION. The equipment, supplies and services
furnished shall be exactly as specified in this order, free from all defects
in manufacturer's design, workmanship and materials, and, except as
otherwise provided in this order, shall be subject to inspection and
testing by University at all times and places. If, prior to final
acceptance, any equipment, supplies or services are found to be
defective or not as specified, University may reject them, require Lessor
to correct them without charge, or require delivery of such equipment,
supplies, or services at a reduction in price which is equitable under the
circumstances. If Lessor is unable or refuses to correct such items
within a time deemed reasonable to University, University may
terminate the order in whole or in part. Lessor shall bear all risks as to
rejected equipment, supplies and services and, in addition to any costs
for which Lessor may become liable to University under other
provisions of this order, shall reimburse University for all transportation
costs, other related costs incurred, or payments to Lessor in accordance
with the terms of this order for unaccepted equipment, supplies and
services. Notwithstanding final acceptance and payment Lessor shall be
liable for latent defects, fraud or such gross mistakes as amount to
fraud.

ARTICLE 3 - TERMS OF USE. Except as otherwise provided on the
face of this order, the specified rental payments shall entitle University
to unlimited use and operation of said equipment at any time and any
place and for any period of time at the convenience of University
(exclusive of the time required for preventive and remedial
maintenance) and shall not be restricted to consecutive hours, length of
personnel shifts, or any other restrictions.

ARTICLE 4 - CHANGES. No change to the lease shall be allowed
without written approval of University. Any claim of Lessor for an
adjustment under this Article must be made in writing within thirty (30)
days from the date of receipt notification of such change unless
University waives this condition in writing. Nothing in the Article shall
excuse Lessor from proceeding with performance of the order as changed
hereunder.

ARTICLE 5 - TERMINATION. University may at its option, by
written notice stating the extent and effective date, terminate this order
at the anniversary date of the lease or at the end of any fiscal year in
whole or in part in the event the funding agency does not appropriate
sufficient funds to continue the lease payments.

University may by written notice terminate this order for Lessor's
default, in whole or in part, at any time, if Lessor refuses or fails to
comply with the provisions of this order, or so fails to make progress as
to endanger performance and does not cure such failure within a
reasonable period of time, or fails to make deliveries of said equipment
or supplies or perform the services within the time specified or any
written extension thereof.

In the event University defaults in the payment of any amount due or
to become due under the terms of the lease or defaults in the
performance of any of the terms and conditions hereof, all the
University's rights hereunder as to use and possession of the equipment
shall, at the option of Lessor, terminate and Lessor shall become
entitled to retain all rentals and to take possession of the property,
provided however, that in such event neither Lessor nor University
shall have the right to rent said equipment to any third party so long as
it remains on the premises of University.

ARTICLE 6 - TITLE. Lessor covenants that it is the sole owner of said
property, and that no other person, party, firm or corporation has any
right, title, interest in or to same and that during the term of this lease
said Lessor will not sell or encumber said property, or any interest
therein, except subject to the rights given University by virtue of the
lease. Title to said property, including any accessories and devices
furnished by Lessor except those subsequently purchased by
University, vests in Lessor, and said property may be removed by
Lessor at or after termination of this Agreement unless purchased by
University pursuant to its Purchase Option, if any.

ARTICLE 7 - PAYMENT. Unless otherwise provided for in this order,
lease charges shall be invoiced in arrears and shall be payable thirty
(30) days after the end of the period for which the charges accrue or
thirty (30) days after University's receipt of invoice whichever is later.

ARTICLE 8 - TAXES. Lessor alone shall pay any license fees,
assessments, sales, use and other taxes lawfully imposed during the
term hereof upon the equipment, supplies or services furnished pursuant
to this order.

ARTICLE 9 - PROPERTY TAX EXEMPTION. Lessor agrees to
cooperate with University and do all acts reasonably necessary and
appropriate to secure and maintain tax exemption of the property leased
hereunder pursuant to Article 13, section 3 of the California
Constitution. Lessor agrees to apply the amount of any reduction of tax
resulting from such exemption as a credit against rental payments
otherwise due by University to Lessor hereunder.

ARTICLE 10 - WARRANTY. Lessor warrants that said equipment,
including accessories, will be in good operating condition when installed
and that any subsequent defects in design, materials or workmanship
during the term of this Lease will be corrected by Lessor at its sole
expense. Lessor will inform University of the terms and conditions of



any manufacturer's warranty in effect on the commencement date of this
lease. In the event of defect in design, material, or workmanship during
the term of the lease, the Lessor will assert any Manufacturer's
Warranty in effect between Lessor and the Manufacturer at the time the
defect becomes apparent.

ARTICLE 11 - PROPRIETARY RIGHTS INDEMNITY. Lessor shall
indemnify, defend, and hold harmless University, its officers, agents,
and employees against all losses, damages, liabilities, costs, and
expenses (including but not limited to attorneys' fees) resulting from
any judgment or proceeding in which it is determined, or any settlement
agreement arising out of the allegation, that Lessor's furnishing or
supplying University with parts, goods, components, programs,
practices, or methods under this order or University's use of such parts,
goods, components, programs, practices, or methods supplied by Lessor
under this order constitutes an infringement of any patent, copyright,
trademark, trade name, trade secret, or other proprietary or contractual
right of any third party. The foregoing shall not apply unless University
has informed Lessor as soon as practicable of the suit or action alleging
such infringement. Lessor shall not settle such suit or action without the
consent of University. University retains the right to participate in the
defense against any such suit or action.

ARTICLE 12 - TRANSPORTATION AND INSTALLATION. Unless
otherwise provided for in this order, Lessor will be responsible for all
transportation and handling costs related to the shipment to and from
University of the leased equipment. Should the equipment require
specialized installation, Lessor will provide the required technical
assistance at no charge.

ARTICLE 13 - ASSIGNMENT. This order is not assignable by Lessor,
except as to any payment due hereunder, without the written approval
of University.

ARTICLE 14 - EQUAL OPPORTUNITY AFFIRMATIVE ACTION.
Lessor shall not maintain or provide racially segregated facilities for
employees at any establishment under its control. Lessor agrees to
adhere to the requirements set forth in Executive Orders 11246 and
11375, and with respect to activities occurring in the State of
California, to the California Fair Employment and Housing Act
(Government Code section 12900 et seq.). Expressly, Lessor shall not
discriminate against any employee or applicant for employment
because of race, color, religion, sex, national origin, ancestry, medical
condition (as defined by California Code section 12925[f]), marital
status, age, physical and mental handicap in regard to any position for
which the employee or applicant for employment is qualified, or
because he or she is a disabled veteran or veteran of the Vietnam era.
Lessor shall further specifically undertake affirmative action regarding
the hiring, promotion and treatment of minority group persons, women,
the handicapped, and disabled veterans and veterans of the Vietnam era.
Lessor shall communicate this policy in both English and Spanish to all
persons concerned within its company, with outside recruiting services,
and the minority community at large. Lessor shall provide the
University on request a breakdown of its labor force by groups,
specifying the above characteristics within job categories, and shall
discuss with the University its policies and practices relating to its
affirmative action programs.

ARTICLE 15 - SERVICE AND MAINTENANCE. In the event this
order includes service and maintenance of said equipment, Lessor will
provide such service and maintenance required to keep said equipment in
good working condition throughout the term of lease. The service and
maintenance will consist of not less than: (1) periodic cleaning, and
adjustments in the mechanisms and replacing unserviceable parts, and
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(2) emergency repair service, including replacement of unserviceable
parts. In order to perform maintenance service hereunder Lessor shall
have reasonable access to the leased equipment to the extent practical in
consonance with operational requirements. Lessor agrees that its failure
to provide service and maintenance to keep the equipment in good
operating condition shall result on a credit of 1/30th of the monthly
lease payments for every twenty-four (24) hour period or portion
thereof following the first twenty-four (24) hours after notification to
Lessor that the equipment is inoperative.

ARTICLE 16 - ALTERATIONS. University or its authorized agents
may make alterations or install attachments to the equipment and the
Lessor shall be so notified. In the event that such changes substantially
increase the cost of maintenance, mutually agreeable arrangements for
additional maintenance service shall be made on an individual
installation basis. Such alterations or attachments which are not the
property of Lessor shall be removed immediately after discontinuation
of lease (unless University elects to exercise its Purchase Option) and
the equipment restored to the prior configuration (ordinary wear and
tear only excluded) at University's expense. Lessor shall inform
University of any provisions in the manufacturer's warranty which may
cause the warranty to be affected by any such alterations or
attachments.

ARTICLE 17 - RISK OF LOSS. During the period of time that
property covered by this order is in the possession of University,
University (and its customers, if installed on University's customers'
premises) shall take good care of the property and University shall be
responsible for any loss of or damage to the property caused by
University while in its possession and control, unless such damage or
loss is a consequence, directly or indirectly of intentional or negligent
acts or omissions of Lessor or Lessor's agents.

ARTICLE 18 - OPTION TO PURCHASE. University is hereby given
the option (provided University is not in default in the performance of
any of its obligations hereunder) to purchase any or all of said property
at the times and for the amounts set forth in this order. As of the date of
exercise of the option, University's Standard Terms and Conditions of
Purchase shall be substituted for the terms and conditions applicable to
this lease. Said terms and conditions of purchase shall be those in effect
as of the date the property was installed, provided that the period of
manufacturer's warranty set forth therein shall be deemed to have
commenced as of the date the Lease Terms commenced, and University
shall be entitled to the remaining portion, if any, of said warranty
period.

University shall exercise such option to purchase said property by
notifying Lessor in writing of its intention to do so. Such notice may be
delivered to Lessor's office or may be mailed to Lessor at the address
specified by Lessor. Such notice shall be given by University to Lessor
not less than thirty (30) days before the expiration of the current year of
the lease. Lessor shall keep University advised of any change of
Lessor's address for the purpose of such notice.

ARTICLE 19 - LESSOR'S LIABILITY AND INSURANCE
REQUIREMENTS

A. INDEMNIFICATION. Lessor shall defend, indemnify, and hold
harmless University, its officers employees, and agents, from and
against all losses, expenses (including attorney's fees), damages, and
liabilities of any kind resulting from or arising out of this agreement
and/or Lessor's performance hereunder, provided such losses, expenses,
damages, and liabilities are due or claimed to be due to the negligent or
willful acts or omissions of Lessor, its officers, employees, agents,
subcontractors, or anyone directly or indirectly employed by them, or
any person or persons under Lessor's direction and control.



B. INSURANCE. In consideration of the above, Seller shall at its
expense obtain, keep in force and maintain insurance to cover its
performance under this order as follows:

1. Comprehensive or Commercial Form General Liability

Insurance (Contractual Liability Included)
Minimum Limits:

1. Each Occurrence $
2. Products/Completed Operations $

If the above insurance is written on a claims made form, it shall
continue for three years following termination of this
agreement. The insurance shall have a retroactive date of
placement prior to or coinciding with the effective date of this
agreement.

2. Business Auto Liability: (Owned, Scheduled, Non-Owned, or
Hired Automobiles) with a combined single limit of no less
than § per occurrence.

3. Workers' Compensation as required under California State law.

Lessor, upon the execution of this agreement shall furnish University
with Certificates of Insurance evidencing compliance with all
requirements. Coverages referred to under B 1. and 2. above shall
include The Regents of the University of California as an additional
insured, but only with respect to the negligent acts or omissions of
Seller, its officers, agents, employees, subcontractors or anyone directly
or indirectly employed by them, or any other person or persons under
its direction and control. The Certificates of Insurance shall obligate
Lessor's insurers to notify University at least 30 days prior to
cancellation of or change in any of said insurance.

ARTICLE 20 - OTHER APPLICABLE LAWS. Any provisions required
to be included in a contract of this type by any applicable and valid
federal, state or local law, ordinance, rule or regulation shall be deemed
to be incorporated herein.
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Exhibit C, Supplement 2, Special Terms and Conditions for Maintenance

University of California

SPECIAL TERMS AND CONDITIONS FOR MAINTENANCE

1. LICENSE REQUIREMENTS.

1.1 The State of California Business and Professions Code,
Division 3, Chapter 9, known as the "Contractor's License Law,"
establishes licensing requirements for contractors. Seller and all
Subcontractors shall comply with the requirements of the Contractor's
License Law and at all times in the performance of any work under the
Purchase Order that is the subject of this solicitation, shall have the
appropriate current licenses issued by the State of California Contractor's
State License Board for the work to be performed. In addition to the
foregoing, and without limitation, at the time of submission of any Bid
for the Purchase Order that is the subject of this solicitation, Seller and all
Subcontractors, regardless of tier, shall have the appropriate current
licenses. Additionally, if Seller is a joint venture, at the time of
submission of the Bid, the Seller shall have a joint venture license
appropriate for the performance of the work, and each member of the
joint venture shall likewise have the appropriate license. If a Seller, that is
a specialty contractor, submits a Bid involving 3 or more specialized
building trades, the work of which is more than incidental and
supplemental to the performance of the Work for which Seller holds a
specialty contractor license, Seller must also hold either (1) a specialty
contractor "C" license in each such trade, (2) a General Engineering
contractor "A" license, or (3) a General Building contractor "B" license.

2. STATUTORY REQUIREMENTS.

2.1 Not Used

2.2 Nondiscrimination

2.2.1 For purposes of this Paragraph 2, the term
Subcontractor shall not include suppliers,
manufacturers, or distributors.

2.2.2 Seller shall comply and shall ensure that all
Subcontractors comply with Section 12900, and the applicable
sections that follow, of the State of California Government
Code.

2.2.3 Seller agrees as follows during the performance of the
Work:

2.2.3.1 Seller shall not willfully discriminate
against any employee or applicant for employment because of race, color,
religion, sex, age, ancestry, national origin, local custom, habit, sexual
orientation, handicap, veteran's status, medical condition (as defined in
Section 12926 of the State of California Government Code), marital
status, or citizenship (within the limits imposed by law or University's
policy). All applicants for employment and employees are to be treated
without regard to their race, color, religion, sex, age, ancestry, national
origin, local custom, habit, sexual orientation, handicap, veteran's status,
medical condition (as defined in Section 12926 of the State of California
Government Code), marital status, or citizenship (within the limits
imposed by law or University's policy). Such equal treatment shall

apply, but not be limited to, employment, upgrading, demotion, or
transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

2.2.3.2 Not used.

2.2.3.3 Seller and all Subcontractors will permit
access to their records of employment, employment advertisements,
application forms, and other pertinent data and records by University or
any appropriate agency of the State of California designated by
University for the purposes of investigation to ascertain compliance with
this Paragraph 2. The outcome of the investigation may result in the
following:

2.2.3.3.1 A finding of willful
violation of the provisions of this Contract or of the Fair Employment
Practices Act may be regarded by University as (1) a basis for
determining that Seller is not a "responsible bidder" as to future
contracts or purchase orders for which such Seller may submit bids or
(2) a basis for refusing to accept or consider the bids of Seller for future
contracts or purchase orders.

2.2.3.3.2 University may deem a
finding of willful violation of the Fair Employment Practices Act to have
occurred upon receipt of written notice from the Fair Employment
Practices Commission that it has (1) investigated and determined that
Seller has violated the Fair Employment Practices Act and (2) issued an
order under the State of California Government Code Section 12970 or
obtained an injunction under Government Code Section 12973.

2.2.3.3.3 Upon receipt of such written
notice from the Fair Employment Practices Commission, University may
notify Seller that, unless it demonstrates to the satisfaction of University
within a stated period that the violation has been corrected, Seller's bids
on future contracts and purchase orders will not be considered.

2.2.3.3.4 Seller agrees that, should
University determine that Seller has not complied with this Paragraph 2,
Seller shall forfeit to University, as a penalty, for each day or portion
thereof, for each person who was denied employment as a result of such
noncompliance, the penalties provided in Paragraph 3 for violation of
prevailing wage rates. Such penalty amounts may be recovered from
Seller; and University may deduct any such penalty amounts from the
Contract Sum.

2.2.3.3.5 Nothing contained in this
Paragraph 2 shall be construed in any manner so as to prevent University
from pursuing any other remedies that may be available at law.

2.2.3.3.6 Seller shall meet the
following standards for compliance and provide University with
satisfactory evidence of such compliance upon University's request,
which shall be evaluated in each case by University:



(a)  Seller shall notify its
Superintendent and other supervisory personnel of the nondiscrimination
requirements of the Contract Documents and their responsibilities
thereto.

(b)  Seller or its representative
shall, through all unions with whom it may have agreements, develop
agreements that (1) define responsibilities for nondiscrimination in
hiring, referrals, upgrading, and training and (2) implement an
affirmative nondiscrimination program, in terms of the unions' specific
areas of skill and geography, such that qualified minority women, non-
minority women, and minority men shall be available and given an equal
opportunity for employment.

(c)  Seller shall notify
University of opposition to the nondiscrimination requirements of the
Contract Documents by individuals, firms, or organizations during the
term of the Contract.

(d)  Seller shall include the
provisions of the foregoing Subparagraphs 2.2.3.3.1 through 2.2.3.3.6 in
all subcontracts with Subcontractors, so that such provisions will be
binding upon each such Subcontractor.

3. PREVAILING WAGE RATES

3.1 For purposes of this Paragraph 3, the term Subcontractor shall
not include suppliers, manufacturers, or distributors.

3.2 Seller shall comply and shall ensure that all Subcontractors
comply with Section 1770, and the applicable sections that follow,
including Section 1775 of the State of California Labor Code.

3.3 The State of California Department of Industrial Relations has
ascertained the general prevailing per diem wage rates in the locality in
which the Work is to be performed for each craft, classification, or type
of worker required to perform the Work. A schedule of the general
prevailing per diem wage rates will be on file at University's principal
facility office and will be made available to any interested party upon
request. By reference, such schedule is made part of the Contract
Documents. Seller shall pay not less than the prevailing wage rates, as
specified in the schedule and any amendments thereto, to all workers
employed by Seller in the execution of the Work. Seller shall cause all
subcontracts to include the provision that all Subcontractors shall pay not
less than the prevailing rates to all workers employed by such
Subcontractors in the execution of the Work. Seller and any subcontractor
under him shall, as a penalty to the University, forfeit mot more than fifty
dollars ($50) for each calendar day, or portion thereof, for each worker
paid less than the prevailing wage rates as determined by the Director of
the Department of Industrial Relations, for the work or craft in which the
worker is employed by him or her or, except as provided in subdivision
(b) of Section 1775 of the California Labor Code, by any subcontractor
under him or her. The amount of this penalty shall be determined by the
California Labor Commissioner and shall be based on consideration of
the mistake, inadvertence, or neglect of the Seller or subcontractor in
failing to pay the correct rate of prevailing wages, or the previous record
of the Seller in meeting his or her prevailing wage obligations, or the
willful failure by the Seller or subcontractor to pay the correct rates of
prevailing wages. A mistake, inadvertence, or neglect in failing to pay the
correct rate of prevailing wages is not excusable if the Seller or
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subcontractor had knowledge of his or her obligations under this part. The
difference between the prevailing wage rates and the amount paid to each
worker for each calendar day or portion thereof for which each worker
was paid less than the prevailing wage rate shall be paid to each worker
by the Seller or subcontractor.

4. PAYROLL RECORDS

4.1 For purposes of this Paragraph 4, the term Subcontractor shall
not include suppliers, manufacturers, or distributors.

4.2 Seller and each subcontractor under Seller shall keep accurate
payroll records, showing the name, address, social security number, work
classification, straight time and overtime hours worked each day and
week and the actual per diem wages paid to each journeyman, apprentice,
worker, or other employee employed by him or her in connection with
this order. Each payroll record shall contain or be verified by a written
declaration that it is made under penalty of perjury, stating both of the
following:

4.2.1 The information contained in the payroll record is
true and correct.

422 The employer has complied with the requirements
of Sections 1771, 1811, and 1815 of the California Labor
Code for any work performed by his or her employees on this
order.

4.3 The payroll records enumerated under paragraph 4.2 shall be
certified and shall be available for inspection at all reasonable hours at the
principal office of the Seller on the following basis:

43.1 A certified copy of an employee’s payroll record
shall be made available for inspection or furnished to the
employee or his or her authorized representative on request.

432 A certified copy of all payroll records enumerated
in paragraph 4.2 shall be made available for inspection or
furnished upon request to a representative of the University,
the Division of Labor Standards Enforcement, and the
Division of Apprenticeship Standards of the Department of
Industrial Relations.

433 A certified copy of all payroll records enumerated
in paragraph 4.2 shall be made available upon request by the
public for inspection or for copies thereof. However, a
request by the public shall be made through either the
University, the Division of Apprenticeship Standards, or the
Division of Labor Standards Enforcement. If the requested
payroll records have not been provided pursuant to paragraph
4.3.2, the requesting party shall, prior to being provided the
records, reimburse the costs of preparation by Seller,
subcontractors, and University of other entity through which
the request was made. The public shall not be given access to
the records at the principal office of the Seller.



4.4 The certified payroll records shall be on forms provided by
the California Division of Labor Standards Enforcement or shall contain
the same information as the forms provided by the division.

4.5  Seller or subcontractor shall file a certified copy of the records
enumerated in paragraph 4.2 with the entity that requested the records
within ten 10 days after receipt of a written request.

4.6  Any copy of records made available for inspection as copies
and furnished upon request to the public or any public agency by the
University, the Division of Apprenticeship Standards, or the Division of
Labor Standards Enforcement shall be marked or obliterated in a manner
so as to prevent disclosure of an individual’s name, address, and social
security number. The name and address of the Seller awarded the order or
the subcontractor performing the order shall not be marked or obliterated.

4.7 The Seller shall inform the University of the location of the
records enumerated in paragraph 4.2, including the street address, city
and county, and shall, within five working days, provide a notice of
change of location and address.

4.8 The Seller or subcontractor shall have ten 10 days in which to
comply subsequent to a receipt of a written notice requesting the records
enumerated in paragraph 4.2. In the event that the Seller or subcontractor
fails to comply within the 10-day period, he or she shall, as a penalty to
the University, forfeit twenty-five dollars ($25) for each calendar day, or
portion thereof, for each worker, until strict compliance is effectuated.
Upon the request of the Division of Apprenticeship Standards or the
Division of Labor Standards Enforcement, these penalties shall be
withheld from progress payments then due. A Seller is not subject to a
penalty assessment pursuant to this section due to the failure of a
subcontractor to comply with this section.

5. APPRENTICES

5.1 For purposes of this Paragraph 5, the term Subcontractor shall
not include suppliers, manufacturers, and distributors.

5.2 Only appendices, as defined in Section 3077, who are in
training under apprenticeship standards and written apprentice
agreements under Chapter 4 (commencing with Section 3070) of Division
3 of the California Labor Code are eligible to be employed on this order.
The employment and training of each apprentice shall be in accordance
with the apprenticeship standards and apprentice agreements under which
he or she is training.

5.3  When Seller, or any subcontractor under him or her, in
performing any of he work under this order, employs workers in any
apprenticeable craft or trade, the Seller and subcontractors shall apply to
the joint apprenticeship committee administering the apprenticeship
standards of the craft or trade in the area of the site where the order is to
be performed for a certificate approving the Seller or subcontractor under
the apprenticeship standards for the employment and training of
apprentices in the area or industry affected. However, approval as
established by the joint apprenticeship committee or Apprenticeship. The
joint apprenticeship committee or committees, subsequent to approving
the subject Seller or subcontractor, shall arrange for the dispatch of
apprentices to the Seller or subcontractor in order to comply with
California Labor Code section 1777.5. Every Seller and subcontractor
shall submit order award information to the applicable joint
apprenticeship committee that includes an estimate of journeyman hours
to be performed under the order, the number of apprentices to be
employed, and the committees .shall be subject to the approval of the
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Administrator of approximate dates the apprentices will be employed.
There is an affirmative duty upon the joint apprenticeship committee or
committees administering the apprenticeship standards of the craft or
trade in the area of the site where the order is to be performed to ensure
equal employment and affirmative action in apprenticeship for women
and minorities. The Seller and its subcontractors shall not be required to
submit individual applications for approval to joint apprenticeship
committees provided they are already covered by the local apprenticeship
standards. The ratio of work performed by apprentices to journeymen
who shall be employed in the craft or trade on the order may be the ratio
stipulated in the apprenticeship standards under which the joint
apprenticeship committee operates, but, except as otherwise provided
herein, in no case shall the ratio be less than one hour of apprentices work
for every five hours of labor performed by a journeyman. However, the
minimum ratio for the land surveyor classification shall not be less than
one apprentice for every five journeymen.

5.4 Any ratio shall apply during any day or portion of a day
when any journeyman, or the higher standard stipulated by the joint
apprenticeship committee, is employed at the site where the order is to be
performed and shall be computed on the basis of the hours worked during
the day by journeymen so employed, except for the land surveyor
classification. The Seller shall employ apprentices for the number of
hours computed as above before the completion of the order. However,
the Seller shall endeavor, to the greatest extent possible, to employ
apprentices during the same period that the journeymen in the same craft
or trade are employed at the site where the order is to be performed.
Where an hourly apprenticeship ratio is not feasible for a particular craft
or trade, the Division of Apprenticeship Standards, upon application of a
joint apprenticeship committee, may order a minimum ratio of not less
than one apprentice for each five journeymen in a craft or trade
classification.

5.5  The Seller or subcontractor, if he or she is covered by
California Labor Code section 1777.5, upon the issuance of the approval
certificate, or if he or she has been previously approved in the craft or
trade, shall employ the number of apprentices or the ratio of apprentices
to journeymen stipulated in the apprenticeship standards. Upon proper
showing by Seller that he or she employs apprentices in the craft or trade
in the state on all of his or her contracts on an annual average of not less
than one hour of apprentice work for every five hours of labor performed
by a journeyman or, in the land surveyor classification, one apprentice for
each five journeymen, the Division of Apprenticeship Standards may
grant a certificate exempting Seller from the 1-to-5 hourly ratio as set
forth in this section. This section does not apply to contracts of general
contractors or to contracts of specialty contractors not bidding for work
through a general or prime contractor, when the contracts of general
contractors or those specialty contractors involve less than thirty thousand
dollars ($30,000) or 20 working days. Any work performed by a
journeyman in excess of eight hours per day or 40 hours per week shall
not be used to calculate the hourly ratio required by this section.

5.6 "Apprenticeable craft or trade," as used herein, means a
craft or trade determined as an apprenticeable occupation in accordance
with rules and regulations prescribed by the California Apprenticeship
Council. The joint apprenticeship committee has the discretion to grant a
certificate, which shall be subject to the approval of the Administrator of
Apprenticeship, exempting a Seller from the 1-to-5 ratio set forth herein
when it finds that any one of the following conditions is met:

5.6.1 Unemployment for the previous three-month period in
the area exceeds an average of 15 percent.

5.6.2 The number of apprentices in training in the area
exceeds a ration of 1 to 5.



5.6.3 There is a showing that the apprenticeaable craft or
trade is replacing at least on-thirtieth of its journeymen annually through
apprenticeship training, either on a statewide basis or on a local basis.

5.6.4 Assignment of an apprentice to any work performed
under a public works contract would create a condition that would
jeopardize his or her life or the life, safety, or property of fellow
employees or the public at large or if the specific task to which the
apprentice is to be assigned is of such a nature that training cannot be
provided by a journeyman.

5.7 When exemptions are granted to an organization that
represents contractors in a specific trade from the 1-to-5 ratio on a local
or statewide basis, the member contractors will not be required to submit
individual applications for approval to local joint apprenticeship
committees, if they are already covered by the local apprenticeship
standards.

5.8 A Seller to whom this order is awarded, or any subcontractor
under him or her, who, in performing any of the work under the order,
employs journeymen or apprentices in any apprenticeable craft or trade
and who is not contributing to a fund or funds to administer and conduct
the apprenticeship program in any craft or trade in the area of the site
where the order is to be performed, to which fund or funds other
contractors in the area of the site where the order is to be performed are
contributing, shall contribute to the fund or funds in each craft or trade in
which he or she employs journeymen or apprentices on the order in the
same amount or upon the same basis and in the same manner as the other
contractors do, but, where the trust fund administrators are unable to
accept the funds, contractors not signatory to the trust agreement shall
pay a like amount to the California Apprenticeship Council. The Seller or
subcontractors may add the amount of the contributions in computing his
or her bid for the order. The Division of Labor Standards Enforcement is
authorized to enforce the payment of the contributions to the fund or
funds as set forth in Section 227 of the California Labor Code.

5.9  Seller shall be responsible for compliance with this paragraph
5 for all apprenticeable occupations.

6.  WORKDAY

6.1 Seller shall not permit any worker to labor more than 8 hours
during any I day or more than 40 hours during any I calendar week,
except as permitted by law and in such cases only upon such conditions
as are provided by law. Seller shall forfeit to University, as a penalty, $50
for each worker employed in the execution of this Contract by Seller, or
any Subcontractor, for each day during which such worker is required or
permitted to work more than 8 hours in any I day and 40 hours in any I
calendar week in violation of the terms of this Paragraph 6 or in violation
of the provisions of any law of the State of California. Such forfeiture
amounts may be deducted from the Contract Sum. Seller and each
Subcontractor shall keep, or cause to be kept, an accurate record showing
the actual hours worked each day and each calendar week by each worker
employed on the Project, which record shall be kept open at all
reasonable hours to the inspection of University, its officers and agents,
and to the inspection of the appropriate enforcement agency of the State
of California.
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7. TIME OF THE ESSENCE.

7.1  Any time limits stated in the Purchase Order for Seller's
performance are of the essence.

8. APPLICABLE CODE REQUIREMENTS

8.1  Seller shall perform the Work in accordance with the
following Applicable Code

Requirements:

8.1.1 All laws, statutes, the most recent building codes,
ordinances, rules, regulations, and lawful orders of all public authorities
having jurisdiction over University, Seller, any Subcontractor, the
Project, the Project site, the Work, or the prosecution of the Work.

8.1.2 All requirements of any insurance company issuing
insurance required hereunder.

8.1.3 The Federal Occupational Safety and Health Act and all
other Applicable Code Requirements relating to safety.

8.1.4 Applicable titles in the State of California Code of
Regulations.

8.1.5 Applicable sections in the State of California Labor
Code.

8.1.6 All Applicable Code Requirements relating to
nondiscrimination, payment of prevailing wages, payroll records,
apprentices, and work day.

8.2  Seller shall comply with and give notices required by all
Applicable Code Requirements, including all environmental laws and all
notice requirements under the State of California Safe Drinking Water
and Enforcement Act of 1986 (State of California Health and Safety Code
Section 25249.5 and applicable sections that follow). Seller shall
promptly notify University's Representative in writing if Seller becomes
aware during the performance of the Work that the Purchase Order is at
variance with Applicable Code Requirements.

8.3  If Seller performs Work which it knows or should know is
contrary to Applicable Code Requirements, without prior notice to
University, Seller shall be responsible for such Work and any resulting
damages including, without limitation, the costs of correcting Defective
Work.
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Exhibit C, Supplement 5, Special Terms and Conditions for Federal Government Contracts

University of California

Special Terms and Conditions For Federal Government Contracts

The clauses contained in the following paragraphs of the Federal
Acquisition Regulations (FAR) are incorporated herein by reference. The
date of this order determines the date of the FAR clause that is applicable.
For purposes of this Purchase Order in the following clauses, the term
"contract" shall mean "this order"; the term "Contractor" shall mean
"Seller"; and the terms "Government" and "Contracting Officer" shall mean
"University" (except with respect to clauses 52.215-2, 52.227-2, 52.227-11,
52.227-12, 52.227-14, 252.227-7013, 252.227-7037, 18-52.227-14, and 18-
52.227-70 in which cases "Government" means "United States
Government").

THE FOLLOWING PROVISIONS OF THE FAR APPLY REGARDLESS
OF THE AMOUNT OF THIS ORDER:

FAR 52.204-2  Security Requirements (Applies only if this order
involves access to classified information)
FAR 52.208-1  Required Sources for Jewel Bearings (Applicable only if

this order requires the use of jewel bearings)

FAR 52.219-1(c) Small Business Concern Representation (Applies only if
business status is misrepresented for the purpose of
obtaining a subcontract that is to be included as a part or
all of a goal contained in a subcontracting plan)

FAR 52.223-3  Hazardous Material Identification and Material Safety

Data (Applicable only if this order involves hazardous

material)

FAR 52.227-10 Filing of Patent Applications - Classified Subject Matter
(Applies only if this order involves access to classified
information)

FAR 52.227-11 Patent Rights - Retention by the Contractor (Short Form -

For Sellers who are classified as a small business or a

nonprofit organization)

FAR 52.227-12 Patent Rights - Retention by the Contractor (Long Form -
For all other Sellers)

FAR 52.227-14 Rights in Data-General (With Alternate 4 if Seller is an
educational institution)

FAR 52.247-63 Preference for U.S. -- Flag Carriers (Applies only if this

order involves international air transportation)

THE FOLLOWING PROVISIONS OF THE FAR ALSO APPLY IF THE
AMOUNT OF THIS ORDER EXCEEDS $10,000:

FAR 52.222-35 Affirmative Action for Disabled Veterans and Veterans
of the Vietnam Era

FAR 52.222-36 Affirmative Action for Workers with Disabilities

FAR 52.222-37 Employment Reports on Special Disabled Veterans and
Veterans of the Vietnam Era

THE FOLLOWING PRIVISIONS OF THE FAR ALSO APPLY IF THE
AMOUNT OF THIS ORDER EXCEEDS $25,000

FAR 52.225-13  Restrictions on Certain Foreign Purchases

THE FOLLOWING PROVISIONS OF THE FAR ALSO APPLY IF THE
AMOUNT OF THIS ORDER EXCEEDS $100,000:

FAR 52.203-6  Restrictions on Subcontractor Sales to the Government

FAR 52.203-7  Anti-Kickback Procedures (Excluding subparagraph (c)
(1) of the clause)

FAR 52.203-11 Certification and Disclosure Regarding Payments to
Influence Certain Federal Transactions

FAR 52.203-12  Limitation on Payments to Influence Certain Federal

Transactions

FAR 52.215-2  Audit and Records --Negotiation (Applies only if this
order was entered into by negotiation)

FAR 52.219-8  Utilization of Small Business Concerns (Does not apply

to small business concerns)
FAR 52.223-14 Toxic Chemical Reporting (Applies only to
noncommercial, first tier subcontracts and only if the
subcontractor is in SIC Classification 20-39)

FAR 52.227-1 Authorization & Consent

FAR 52.227-2  Notice of Assistance Regarding Patent & Copyright

Infringement

THE FOLLOWING PROVISIONS OF THE FAR ALSO APPLY IF THE
AMOUNT OF THIS ORDER EXCEEDS $500,000:

FAR 52.219-9  Small Business Subcontracting Plan (Does not apply to

small business concerns)

THE FOLLOWING PROVISIONS OF THE DEFENSE FEDERAL
ACQUISITION REGULATIONS (DFARS) APPLY ONLY TO ORDERS
FUNDED BY THE DEPARTMENT OF DEFENSE (DOD):

DFARS 252.203-7001 Prohibition on Persons Convicted of Fraud or Other
Defense-Contract-Related Felonies (Applicable
only if the amount of this order exceeds $100,000)

DFARS 252.225-7001 Buy American Act and Balance of Payments
Program (Applies if contract includes deliverable
supplies)

DFARS 252.225-7009 Duty Free Entry - Qualifying Country End
Products and Components (Applicable only if
contract includes deliverable supplies)

DFARS 252.225-7026 Reporting of Contract Performance Outside the
United States (Applicable only to first tier
subcontractors and only if this order exceeds
$500,000)

DFARS 252.227-7013 Rights in Technical Data Noncommercial Items
(Applicable only if the prime DOD contract contains this clause and only if
noncommercial technical data or computer software are to be obtained under
this order; the same alternates or additions/deletions ,if any, that are in the
prime DOD contract clause also apply, suitably modified, to this order)



DFARS 252.227-7014 Rights in Noncommercial Computer Software and
Noncommercial Computer Software Documentation
(Applicable only if this order requires delivery of
noncommercial software)

DFARS 252.227-7015 Technical Data--Commercial Items (Applicable only
if this order requires delivery of technical data
pertaining to commercial items)

DFARS 252.227-7016 Rights in Bid or Proposal Information

DFARS 252.227-7019 Validation of Asserted Restrictions--Computer
Software (Applicable only if this order involves
delivery of computer software)

DFARS 252.227-7037 Validation of Restrictive Markings on Technical
Data (Applicable only if DFARS 252.227-7013
applies)

DFARS 252.245-7001 Reports of Government Property (Applicable only if
this order involves acquisition of Government
property)

DFARS 252.247-7023 Transportation of Supplies by Sea (Applicable only
if this order involves acquisition of noncommercial
items and the amount of this order exceeds $25,000)

DFARS 252.249-7002 Notification of Proposed Contract Termination or
Reduction (Applicable only if this order exceeds
$500,000)

THE FOLLOWING PROVISIONS OF THE NATIONAL
AERONAUTICS AND SPACE ADMINISTRATION (NASA) FEDERAL
ACQUISITION REGULATIONS (NFAR) APPLY ONLY TO ORDERS
FUNDED BY NASA:

NFAR 18-52.219-75  Small Business Subcontracting Reporting
(Applicable only if this order includes FAR 52.219-
9)

NFAR 18-52.227-14 Rights in Data-General (Applies only if the prime
NASA contract contains this clause and Seller is not
an educational institution performing research under
this order)

NFAR 18-52.227-70  New Technology (Applicable only to for profit
firms)

NFAR 18-52.227-72  Designation of New Technology Representative and
Patent Representative (Applicable only if 18-
52.227-70 applies)

NFAR 1852.228-72  Cross-Waiver of Liability for Space Shuttle
Services (Applicable only if this order involves
Space Shuttle services)

NFAR 1852.228-76  Cross-Waiver of Liability for Space Station
Activities (Applicable only if this order involves
Space Station activities)

NFAR 1852.228-78  Cross-Waiver of Liability for NASA Expendable
Launch Vehicle Launches (Applicable only if this
order involves NASA ELV launches)

NFAR 1852.242-73  NASA Contractor Financial Management Reporting
(Applicable only if the amount of this order exceeds
$500,000)

NFAR 18-52.244-70

NFAR 18-52.245-73
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Geographic Participation in the Aerospace
Program (Applicable only if the prime NASA
contract is $500,000 or more and the amount of
this order is $100,000 or more)

Financial Reporting of NASA Property in the
Custody of Contractors (Applies only if this
order involves the acquisition or furnishing of
property)
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Exhibit C, Payment Bond
Bond No.

PAYMENT BOND

KNOW ALL PERSONS BY THESE PRESENTS:

THAT WHEREAS, The Regents of the University of California ("The Regents") has awarded to

as Principal a contract dated the day of , 19 , (the "Contract") for
the work described as follows:

{DESCRIPTION OF THE WORK}

AND WHEREAS, Principal is required to furnish a bond in connection with the Contract to secure the
payment of claims of laborers, mechanics, material suppliers, and other persons as provided by law;
NOW, THEREFORE, we, the undersigned Principal

and

as Surety, are held and firmly bound unto The Regents in the sum of
dollars ($ ), for which payment well and truly to be made we bind ourselves, our heirs,
executors, administrators, successors, and assigns, jointly and severally, firmly by these presents.

THE CONDITION OF THIS OBLIGATION IS SUCH, that if Principal, or its heirs, executors, administrators,
successors, or assigns approved by The Regents, or is subcontractors shall fail to pay any of the persons
named in State of California Civil Code Section 3181, or amounts due under the State of California
Unemployment Insurance Code with respect to work or labor performed under the Contract, or for any
amounts required to be deducted, withheld, and paid over to the State of California Employment
Development Department from the wages of employees of Principal and subcontractors pursuant to
Section 13020 of the State of California Unemployment Insurance Code with respect to such work and
labor, that Surety will pay for the same in an amount not exceeding the sum specified in this bond,
otherwise the above obligation shall become null and void.

This bond shall inure to the benefit of any of the persons named in State of California Civil Code Section
3181 as to give a right of action to such persons or their assigns in any suit brought upon this bond.
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Surety, for value received, hereby expressly agrees that no extension of time, change, modification,
alteration, or addition to the undertakings, covenants, terms, conditions, and agreements of the Contract, or
to the work to be performed thereunder, shall in any way affect the obligation of this bond; and it does
hereby waive notice of any such extension of time, change, modification, alteration, or addition to the
undertakings, covenants, terms, conditions, and agreements of the Contract, or to the work to be performed
thereunder.

Surety's obligations hereunder are independent of the obligations of any other surety for the payment of
claims of laborers, mechanics, material suppliers, and other persons in connection with the Contract; and
suit may be brought against Surety and such other sureties, jointly, severally, or against any one or more of
them, or against less than all of them without impairing The Regents' rights against the other.

In the event suit is brought upon this bond, the parties not prevailing in such suit shall pay reasonable
attorneys' fees and costs incurred by the prevailing parties in such suit.

Correspondence or claims relating to this bond shall be sent to Surety at the address set forth below.

IN WITNESS WHEREOF, we have hereunto set our hands this day of , 19
Principal: Surety:
(Name of Firm) (Name of Firm)
By: By:
(Signature) (Signature)
(Printed Name) (Printed Name)
Title: Title:

Address for Notices:

NOTE: Notary acknowledgement for Surety and Surety's Power of Attorney must be attached.
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Management Exhibit D, Treasurer's Approval of Interest Factor and Declaration

Office of the Treasurer of The Regents
300 Lakeside Drive, 17th Floor
Oakland, CA 94612-3500

Attention: Pursuant to Business and Finance Bulletin BUS-43, Part 6, II B., approval is requested

of the interest factor stated below:
Campus/Laboratory and contact person;
Type of equipment;

Original cost of equipment;

Interest rate or factor;

Term of financing;

Financing source and date of its proposal;

Alternative financing source(s)/rate.

Campus/Laboratory Representative

Approval: Date:

Office of the Treasurer

Approval: Date:

Date

Corporate Accounting (Transactions over
$1,000,000)
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OFFICE OF THE PRESIDENT
300 Lakeside Drive
Oakland, California 94612-3550
Phone: (510) 987-9074
Fax: (510) 987-9086
March 28, 1996
CHANCELLORS

SENIOR VICE PRESIDENT-- BUSINESS AND FINANCE
VICE PRESIDENT--AGRICULTURE AND NATURAL RESOURCES

Delegation of Authority--Declaration of Official Intent to Reimburse Capital Expenditures from
Proceeds of Indebtedness

At the meeting of July 19, 1991, The Regents adopted a resolution concerning reimbursement of
capital expenditures which states in part:

The President of the University of California, or the President's designee, is
hereby authorized to declare the official intent of The Regents to reimburse
expenditures from the proceeds of future taxable or tax-exempt debt obligations
issued by The Regents.

Effective immediately, subject to the terms of the attached Resolution of The Regents of the
University of California and related implementation instructions, each of you is authorized as my
designee for his or her related campus/organization to declare the official intent of The Regents
to reimburse expenditures related to capital improvement projects or capital purchases (including
building and/or equipment acquisition) from the proceeds of future taxable or tax- exempt debt
obligations to be issued by The Regents. Recent changes to Federal Treasury Regulations have
allowed this delegation to become possible.

Any redelegation of this authority shall be in writing with copies to the Special Assistant--
Coordination & Review and the General Counsel and Vice President for Legal Affairs. This
supersedes the June 3, 1993 delegation of authority to the Provost and Senior Vice President--
Academic Affairs (DA 1088) on this same subject.

Richard C. Atkinson
President

Attachments

cc: Laboratory Directors
Members, President's Cabinet
Associate Vice President Hershman
Special Assistant Gardner
Principal Officers of The Regents
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ATTACHMENT

RESOLUTION
OF THE REGENTS OF THE
UNIVERSITY OF CALIFORNIA

WHEREAS, The Regents of the University of California ("The Regents") expects to make
capital expenditures from time to time prior to The Regents' issuance of taxable or tax-exempt
debt obligations to finance such expenditures; and

WHEREAS, section 1.103-17 of the proposed Treasury Regulations generally requires The
Regents, or its authorized representative, to declare The Regents' reasonable intent to reimburse
capital expenditures from the proceeds of taxable or tax-exempt debt obligations prior to the date
on which such expenditures are made;

NOW, THEREFORE, BE IT RESOLVED by The Regents as follows:

Section 1. The President of the University of California, or the President's designee, is hereby
authorized to declare the official intent of The Regents to reimburse expenditures from the
proceeds of future taxable or tax-exempt debt obligations issued by The Regents. Any such
declaration by the President of the University of California, or the President's designee, shall be
substantially in the form attached hereto.

Section 2. This Resolution is adopted by The Regents solely for purposes of establishing
compliance with the requirements of section 1.103-17 of the proposed and final Treasury
Regulations. Neither this Resolution, nor any action taken by any person pursuant to this
Resolution, shall bind The Regents to make any expenditure, incur any indebtedness, or proceed
with any project, and all other University procedures and policies relating to the approval and
financing of capital projects shall continue to apply.

Section 3. This Resolution shall take effect from and after its adoption.



Purpose:

The Forms To Use:

What to Declare:

What NOT to
Declare:

When to Declare:

Consequences of
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ATTACHMENT

Instructions for Preparation of the
Declaration of Official Intent to Reimburse Advances for
Capital Expenditures from the Proceeds of Indebtedness

To comply with IRS regulations requiring a "declaration of official intent" when
cash resources are used for capital expenses with the expectation they will be
reimbursed from the proceeds of tax-exempt financing issued at a later date.
These regulations were put in place due to abuses of entities using cash
resources for projects, and later when cashflows were tight, would take
advantage of their tax-exempt status and issue debt on projects that had already,
in essence, been paid for.

1. The Declaration Form: This form must be used as found in this packet -- no
language may deviate from that shown. It must be signed and dated, and have at
least one Schedule A form attached.

2. The Schedule A form: This form lists projects and is dated and attached to a
signed and dated Declaration form. The date on the Declaration and Schedule A
form must match.

Any project for which campus funds are to be advanced and which might be
reimbursed from the proceeds of external financing--whether you expect the
financing will be taxable or tax-exempt. This includes capital improvement
projects as well as capital purchases (including building and/or equipment
acquisition). This will also include any campus advances for projects ultimately
funded by other entities, such as the Energy Efficiency Bond Program funded
by State Public Works Board bonds. See attached Schedule A form for
suggestions regarding project titles.

Any projects for which the University is NOT the party advancing funds. For
instance, State PNHA loans for State-funded projects should not be declared by
the campus. The agency advancing funds is responsible for filing the
Declaration.

The IRS Regulations state that the declaration for advanced funds must be
approved (signed, and filed) no later than 60 days after the expenditure of funds
expected to be reimbursed. It is imperative that funds advanced for new capital
expenditures be "declared" on a timely basis throughout the year as necessary to
comply with reimbursement regulations.

Should the campus advance funds and fail to approve a Declaration in a timely
manner, funds will not be eligible for reimbursement from tax-exempt debt.
Specifically, funds spent more than 60 days prior to the Declaration's approval
will not qualify. The campus will have the responsibility of permanently
funding the advance from cash resources, or if available, pursue taxable
financing for that portion that does not qualify. You are asked to provide a copy
of the signed and dated Declaration and Schedule A to Senior Finance Officer
Randall Young in the Treasurer's Office at the time it is approved.
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March 1996
ATTACHMENT

DECLARATION OF OFFICIAL INTENT
OF THE REGENTS OF THE UNIVERSITY OF CALIFORNIA
TO REIMBURSE CERTAIN EXPENDITURES
FROM PROCEEDS OF TAXABLE OR TAX-EXEMPT INDEBTEDNESS

WHEREAS, The Regents of the University of California ("The Regents") intends to build,
construct, purchase or renovate the projects listed and described on the attached Schedule A (the
"Projects");

WHEREAS, The Regents expects to finance all or some portion of the costs associated with the
Projects through the issuance of interim and/or long term debt;

WHEREAS, The Regents expects to pay certain expenditures in connection with the Projects
(the "Reimbursement Expenditures") prior to the issuance of indebtedness for the purpose of
financing costs associated with the Projects on a long-term basis;

WHEREAS, The Regents reasonably expects that debt obligations will be issued and that certain
of the proceeds of such debt obligations will be used to reimburse the Reimbursement
Expenditures;

WHEREAS, by its Resolution dated July 19, 1991, The Regents has authorized its President, or
its President's delegate, to declare the official intent of The Regents to reimburse expenditures
from the proceeds of future taxable or tax-exempt debt obligations issued by The Regents; and

WHEREAS, by his letter dated March 28, 1996, the President of The University of California
has delegated to the campus Chancellors, Senior Vice President--Business and Finance, or the
Vice President--Agriculture and Natural Resources the authority to declare such official intent of
The Regents;

NOW, THEREFORE, on behalf of The Regents, the (Chancellor, Senior Vice President--
Business and Finance, or the Vice President--Agriculture and Natural Resources) makes the
following findings, determinations and declarations:

Section 1. The (Chancellor, Senior Vice President--Business and Finance, or the Vice President--
Agriculture and Natural Resources) finds and determines that the foregoing recitals are true and
correct.
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Section 2. This declaration is made solely for purposes of establishing compliance with the
requirements of Section 1. 150-2 of the Treasury Regulations. This declaration does not bind The
Regents to make any expenditures, incur any indebtedness, or proceed with any of the Projects.

Section 3. The (Chancellor, Senior Vice President--Business and Finance, or the Vice President--
Agriculture and Natural Resources) hereby declares The Regents' official intent to use proceeds

of indebtedness to reimburse itself for Reimbursement Expenditures.

Section 4. This Declaration shall take effect from and after its adoption.

Date:

(Signature)

(Title: Chancellor, SVP--B&F or VP--ANR),
University of California, (Campus)
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ATTACHMENT

SCHEDULE A
Declaration of Official Intent
of The Regents of the University of California
to Reimburse Certain Expenditures
from Proceeds of Indebtedness

Expected Total Costs to be
Paid From Indebtedness

Project*

(Approval date)

*Instructions: Provide a general functional description of each Project (e.g., "five
acres of unimproved land" or "a ten-floor office building") in enough detail so
that it may be distinguished from other projects.
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Exhibit E, Cost-Reimbursement Type Subagreements for Research, an Informal Guide

COST-REIMBURSEMENT TYPE SUBAGREEMENTS FOR RESEARCH:
AN INFORMAL GUIDE

Rule No. 1 in writing subagreements is, of course, "follow the prime." Examples of clauses
shown below are in no way intended to replace or supersede instructions in the prime award, but
may be helpful when guidance in the prime on a particular topic is lacking. In fact, clauses in the
prime covering a number of these topics may be incorporated by reference in the subagreement.
Thus the following clauses may be used when there is no corresponding clause incorporated
from the prime, or when required by University policy or the special needs of the subagreement.

Section 1
The following topics are almost always covered in subagreements (often two or more topics will
be found under a single clause in an actual subagreement; different aspects of a single topic may

also be covered in separate clauses):

PARTIES TO THE SUBAGREEMENT: For example:

This agreement is executed this [day] of [month, year] by and between The
Regents of the University of California, [campus], a corporation of the State of
California (hereinafter referred to as "University") and
(hereinafter referred to as "Subcontractor").

SCOPE OF WORK: Description of the work to be done under the subagreement; often
incorporated by reference. The description should be clear enough to delineate the work to be
done under the instant subagreement, as opposed to a more general statement of work being
done under the prime award. Clarity is even more essential when patentable inventions might be
made in the course of work. In addition, the agreement may state that the subcontractor agrees to
use its best efforts to perform the work within the estimated cost and within the period of
performance.

PROJECT PERSONNEL: Names and addresses of persons responsible for the technical and
administrative aspects of the subagreement.

PERIOD OF PERFORMANCE: Inclusive beginning and ending dates.

COST LIMITATION: The University's financial liability under the subagreement, for example:

The cost to University for the performance hereunder is estimated to be
$ . If, at any time, Subcontractor
has reason to believe that the cost for the performance will be greater than the
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estimated cost in this agreement, Subcontractor shall notify University in writing
to that effect, giving a revised estimate of the cost of completion of performance.
University shall not be obligated to reimburse Subcontractor for the costs
incurred in excess of the estimated cost specified above, and Subcontractor shall
not be obligated to incur costs in excess of such estimated costs unless and until
University has notified Subcontractor in writing that the estimated cost has been
increased appropriately. Upon expenditure of the estimated cost specified in this
agreement, Subcontractor's obligation to continue performance shall cease.

BUDGET AND ALLOWABLE COSTS: Usually incorporated by reference. If the

subagreement is under a prime federal award, then the federal cost principles applicable to the
type of subcontractor should be incorporated by reference (e.g. A-21 for educational institutions,
A-122 for most other nonprofits). Under nonfederal primes, the subagreement budget categories
may be referenced, for example:

Subcontractor shall make expenditures in accordance with its approved budget, as
set forth in Exhibit  attached hereto and made a part of this agreement. No
other costs are allowed.

The indirect costs referred to in the attached budget, Exhibit _, as "overhead" are
to be paid in accordance with the rate set forth in Subcontractor's approved
indirect cost rate agreement with its Federal Cognizant Agency or, in the absence
of an approved rate agreement, as agreed to by University.

In addition, restrictions on rebudgeting may be necessary to meet the needs of the prime sponsor,
the principal investigator, and the subcontractor. Particular cost categories (e.g. foreign travel not
in the approved budget, contracting out of substantive work, purchase of real property) or actions
(e.g. preaward costs, no-cost extensions) can be listed as requiring prior written University
approval; alternatively, cumulative budgetary shifts may be limited to a certain percentage
(usually between 10% and 25%) of total direct costs.

PAYMENT AND/OR SUBMISSION OF INVOICES: The basis on which payment will be
made, for example:

Subcontractor shall submit monthly invoices for the allowable costs incurred in
the performance of the work hereunder to University. Costs must be identified on
each invoice by line item similar to the budget in Attachment . Invoices in
triplicate shall be submitted on Subcontractor's billing forms to:

. University will make provisional payment on all invoices
submitted in accordance with the terms of this agreement. The final invoice,
clearly marked final, must be submitted within __ days after the expiration date of
this agreement. The final invoice shall include the following certification:
"Payment of this final invoice shall constitute complete satisfaction of all of
University's obligations under this agreement and [legal
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name of subcontractor] releases and discharges University from all further claims
and obligations upon payment hereof."

FINANCING: The rate at which funds will be transferred to the subrecipient if different from
invoicing schedule (e.g. when advance payments are authorized). For example:

Upon execution of this agreement, University will issue to Subcontractor under
separate cover a check advancing payment in the amount of $ . University
will issue a second check in the amount of $ upon submission of an
interim financial report specifying full expenditures of the advance payment.
University will issue a final check to Subcontractor upon submission of a final
financial report specifying total expenditures under this agreement and a final
technical report. Unexpended funds advanced, if any, shall be refunded to
University with the final financial report upon termination or expiration of this
agreement.

The financing schedule can also be tied to the schedule of deliverables under the subagreement.

REPORTS/DELIVERABLES: What is expected to be delivered by the subrecipient and when
(and if applicable, in what condition). For example:

Progress reports summarizing progress on work being performed under this
agreement shall be submitted to University's Principal Investigator in accordance
with the following schedule: . Within ninety (90) days following the
expiration or termination of this agreement, Subcontractor shall furnish University's
Principal Investigator with an original and two (2) copies of a final performance
report that covers the entire period of support. Within ninety (90) days following
expiration or termination of this agreement, Subcontractor shall submit to
University a final invoice as specified in Article _, a final invention report as
specified in Article _, and a final property report as specified in Article .

AUDITS/ACCESS TO RECORDS: When the subagreement is under a State award, see
Contract and Grant Memo 86-9; when the subagreement is under a federal award, see Section 4
of this Enclosure.

AMENDMENTS: How the subagreement may be changed. For example:

This agreement may be amended only with the express written approval of both
parties.

TERMINATION: How the subagreement may be terminated before the ending date. For
example:
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Either party may terminate this agreement upon thirty (30) days written
notification to the other. In the event of such termination, Subcontractor shall take
all reasonable steps to minimize further costs, and shall be entitled to
reimbursement for costs and noncancellable obligations incurred prior to the
effective date of termination, except in no event shall such reimbursement exceed
the amount set forth in Article , Cost Limitation. The allowability of costs in
the event of termination shall be determined in accordance with [the cost
principles applicable to the agreement]. Within sixty (60) days after termination,
Subcontractor shall submit a final invoice to University and University shall
promptly make payment to Subcontractor of the amount due.

If the prime award requires that the subagreement cover the topic of termination for default, the
following clause may be used:

A. University may by written notice stating the extent and effective
date cancel and/or terminate this agreement for convenience in
whole or in part at any time. In the event of termination
Subcontractor shall be reimbursed for all costs to date of
termination.

B. University may by written notice terminate this agreement for
Subcontractor's default, in whole or in part, at any time, if
Subcontractor refuses or fails to comply with the provisions of this
Subcontract, or fails to make progress as to endanger performance
and does not cure such failure within the time specified or any
written extension thereof. In such event, University may purchase
or otherwise secure services and, except as otherwise provided
herein, Subcontractor shall be liable to University for any excess
costs occasioned University thereby.

If after notice of termination for default, University determines
that Subcontractor was not in default or that the failure to perform
this agreement was due to causes beyond the control and without
the fault or negligence of Subcontractor (including, but not
restricted to, acts of God or of the public enemy, acts of
University, acts of Government, fires, floods, epidemics,
quarantine restriction, freight embargoes, unusually severe
weather, and delays of a Subcontractor or supplier due to such
causes and without the fault or negligence of the Subcontractor or
supplier), termination shall be deemed for the convenience of
University, unless University shall determine that the services
covered by this agreement were obtainable by Subcontractor from
other sources in sufficient time to meet the required performance
schedule.
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C. The right and remedies of University provided in this Article shall
not be exclusive and are in addition to any other rights and
remedies provided by law or under this agreement.

SOCIO-ECONOMIC CLAUSES:

Civil rights/nondiscrimination: For example:

Subcontractor must comply with applicable provisions of Title VI
of the Civil Rights Act of 1964, as amended; Executive Orders
11246 and 11375; the Age Discrimination Act of 1975, as
amended; Title IX of the Education Amendments of 1972, as
amended; and Section 504 of the Rehabilitation Act of 1973, as
amended.

Clean air and water (when the subagreement is over $100,000): for example:

Subcontractor shall comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act of 1970, as
amended, and the Federal Water Pollution Control Act, as
amended. Violations shall be reported to [prime federal sponsor]
and the Regional Office of the Environmental Protection Agency.
Subcontractor agrees to insert the substance of the provisions of
this clause into any nonexempt subaward or contract under this
agreement.

Student unrest (under PHS grants): for example:

Subcontractor shall be responsible for carrying out the provisions
of any applicable statutes relating to remuneration from funds
provided by this agreement to any individual who has been
engaged or involved in activities described as "student unrest."

Use of U.S.-flag air carriers (under federal awards): For example:

If foreign air travel is authorized under this agreement, U.S.-flag
air carrier service shall be used to the extent such service is
available, as specified in [prime award]. The substance of this
clause shall be inserted in all subcontracts at any tier under this
agreement.

Debarment and suspension (see Contract and Grant Memo 88-19 and Section 4 of
this Enclosure)
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Scientific misconduct (see Access to Scientific Records clause in Section 4 of this
Enclosure)

Anti-kickback (see Contract and Grant Memo 87-11 and Section 4 of this
Enclosure)

Lobbying (see Contract and Grant Memo 90-2 and Section 4 of this Enclosure)

Salary limitations (see Contract and Grant Memo 90-3 and Section 4 of this
Enclosure)

[Please contact the Office of the President Research Administration Office if you need copies of
any of these Memos. ]

Section 2
The following additional topics are often covered in subagreements:
RECITALS: Why the parties are entering into the subagreement. For example:

WHEREAS the University is the recipient of [prime award] for the conduct of a
research program titled ; and

WHEREAS it is considered in the best interest of [prime award sponsor] and
University for Subcontractor to participate in this project;

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, University and Subcontractor agree to a cost-reimbursement
agreement under said award.

ENTIRE AGREEMENT: To make sure that all understandings between the parties are in writing
and are incorporated in the subagreement. For example:

This agreement states the entire contract between the parties with respect to the
subject matter of this agreement and supersedes any previous or contemporaneous
written or oral representations, statements, negotiations or agreements.
Subcontractor acknowledges that it has not been induced to enter into this
agreement by any oral or written statements or representations not expressly
provided in this agreement.

ORDER OF PRECEDENCE: To delineate what takes precedence in the event of conflict
(between statutes, regulations, prime award terms, University policy, and the particular
subagreement). For example:
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In the event of any inconsistency among sections of this agreement, the order of
precedence will be as follows: (1) ; (2) ; etc.

GOVERNING LAW: To specify that the laws of a given State govern the subagreement (in case
the subrecipient is not located in California). For example:

This agreement will be governed by applicable federal laws and State of
California laws.

Section 3

The following additional topics are sometimes covered in subagreements, if required by the
prime award or as specific circumstances warrant:

PATENTS AND INVENTIONS: The provisions of the prime award are usually determinative.
Under a federal grant, patent rights are assigned in accordance with Department of Commerce
regulations at 37 CFR 401, as implemented by the prime sponsoring agency. Under a federal
contract, patent rights are flowed down via FAR clauses 52.225-11 or 52.225-12, as applicable
to the type of subcontractor. Under nonfederal awards, the University must first ensure that its
duties to the prime sponsor can be fulfilled. As such, the University may need to assert
ownership of inventions made by the subcontractor under the subagreement, particularly if joint
inventions are likely. License rights to the University may be needed in cases where the
University needs to practice the invention in order to complete the scope of work. Assuming that
the University can meet its obligations to the prime without claiming ownership or license rights
of any of the subcontractor's inventions, then the usual practice would be to flow down the
patent language that is in the prime agreement. In this case the subcontractor would assume the
same rights and obligations to the prime sponsor that the University has to the prime sponsor. In
addition, when the subcontractor retains title, the prime sponsor may require inventions to be
reported directly to it, for example:

Subcontractor shall promptly and fully report directly to [prime award sponsor]
all inventions made and reduced to practice in the course of this agreement.
Subcontractor shall submit a copy of the transmittal letter of any such report to
University.

COPYRIGHTS: For example:

Except as otherwise provided in the conditions of [the prime award], when
publications or similar materials are developed from work supported in whole or
in part by this agreement, the author is free to arrange for copyright without
approval. A copy of such materials and a royalty-free and other fee-free license to
use them for educational and research purposes shall be provided to University.

Add when the Federal Government is the prime sponsor:
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Any such copyrighted or copyrightable materials shall be subject to a royalty-
free, nonexclusive, and irrevocable license to the Government to reproduce,
publish, or otherwise use them and to authorize others to do so for Federal
Government purposes.

INDEMNIFICATION/LIABILITY: For example:

Subcontractor shall defend, indemnify, and hold The Regents, its officers,
employees, and agents harmless from and against any all liability, loss, expense
(including reasonable attorney's fees), or claims for injury or damages arising out
of the performance of this agreement but only in proportion to and to the extent
such liability, loss, expense, attorney's fees, or claims for injury or damages are
caused by or result from the negligent or intentional acts or omissions of
Subcontractor, its officers, agents, or employees.

INSURANCE (with non-governmental subcontractors): For example:

Subcontractor shall maintain at its expense, during the period of this agreement,
insurance acceptable to University in terms as expressed in Exhibit , which is
herein incorporated into this agreement.

Requirements stated in the Exhibit should be coordinated with the campus Risk Manager. A
sample set of insurance requirements that some campuses are using may be found in the sample
Exhibit at the end of this guide. In addition, Business and Finance Bulletin BUS-63, "Insurance
Requirements/Certificates of Insurance," outlines minimum limits and discusses the risk analysis
by campus Risk Managers in respect to raising or lowering limits.

Campus Risk Managers are always available to answer questions regarding the use of
indemnification or insurance language.

EQUIPMENT: For example:

Subcontractor shall inform University of any equipment (initial cost of $500 or
more and an expected service life of two (2) years or more) purchased by
Subcontractor in whole or in part with funds under this agreement. Subcontractor
shall use, maintain and dispose of this equipment in accordance with [applicable
federal or other sponsor regulations].

PROGRAM INCOME: For example:

Subcontractor will inform University of any income generated under this
agreement. Subcontractor shall remain accountable for such funds pending
direction from University on disposition of these funds.
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PUBLICATIONS: For example:

Subcontractor shall provide University the opportunity to review any proposed
manuscripts describing results of work performed in whole or in part under this
agreement thirty (30) days prior to their submission for publication. Four reprints
of publications resulting from work performed in whole or in part under this
agreement shall be submitted to University's Principal Investigator.

DISSEMINATION OF RESULTS: For example:

Subcontractor shall make available to and closely coordinate with University's
Principal Investigator any scientific, technical or professional publication related
to the results of the work conducted under this agreement.

PUBLICITY/USE OF NAME: For example:

Neither the Subcontractor nor the University will use the name of the other, either
expressly or by implication, in any publicity or advertisement without the express
written approval of the other party of this agreement.

ACKNOWLEDGMENT OF SUPPORT AND DISCLAIMER: For example:

An acknowledgment of University and [prime award] support and a disclaimer
must appear in the publication of any material, whether copyrighted or not, based
on or developed under this project, in the following terms:

"This material is based on work supported by [prime award sponsor] under
[prime award number] and The Regents of the University of California."

All materials except scientific articles or papers published in scientific journals
must also contain the following:

"Any opinions, findings, and conclusions or recommendations expressed in this
publication are those of the author(s) and do not necessarily reflect the views of
[prime award sponsor] or The Regents of the University of California."

DATA COLLECTION: For example:

Data collection activities, if any, performed under this agreement are the
responsibility of Subcontractor; University and [prime award] support do not
constitute approval of any survey design, questionnaire content, or data collection
procedures.





