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The Agreement to furnish certain goods and services described herein and in the documents referenced herein (“Goods 
and/or Services”) is made by and between The Regents of the University of California, a California public corporation (“UC”) 
on behalf of the University of California, and the supplier named below (“Supplier”). This Master Service Agreement is binding 
only if it is negotiated and executed by an authorized representative with the proper delegation of authority. 
  

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

2. Term of Agreement/Termination 
  

a) The initial term of the Agreement will be from October 1, 2019 and through September 30, 2024 (Initial Term) 
and is subject to earlier termination as provided below.  UC may renew the Agreement for Five (5) successive 
One (1) -year periods (each, a Renewal Term), by providing Supplier with at least Thirty (30) calendar days’ 
written notice before the end of the Initial Term or any Renewal Term.  
 

b) UC may terminate the Agreement for convenience by giving Supplier at least 30 calendar days' written notice.  
 
c) UC or Supplier may terminate the Agreement for cause by giving the other party at least 30 days' notice to cure 

a breach of the Agreement (Cure Period).  If the breaching party fails to cure the breach within the Cure Period, 
the non-breaching party may immediately terminate the Agreement.  

 

3. Purchase Order; Advance Payments 
 
Unless otherwise provided in the Agreement, Supplier may not begin providing Goods and/or Services until UC approves a 
Purchase Order for the Goods and/or Services.  
     

4. Pricing, Invoicing Method, and Settlement Method and Terms 
 

1. Pricing. Refer to Attachment B – Pricing Schedule for Pricing.   
a. Price Increases - After the first twelve (12) months term, or longer term as negotiated between UC and 

the Supplier, of any resulting contract, the Supplier will have an opportunity to request price increases. 
Requests for price increases may only be made once each year, in writing, 30 days in advance of the 
contract anniversary date or the beginning of the calendar year (whichever is agreed-to in the contract). 
In each twelve (12) month period, the proposed price increase will not exceed 3.50% or IUEC, whichever is 
less, for any standard line item specified in the Final Pricing document. If the Supplier does not opt to 
request a price increase during a given year, that year’s price change is noted as Zero (0), or as a forfeited 
option. 

b. Price Decreases. Supplier is advised that there is no mandatory use policy within the System. Supplier 
shall guarantee that manufacturer and/or Supplier price decreases be passed on to System immediately. 

c. Volume Discount. Discount provided based on new units added to national program. Please referrer to 
Attachment C – Volume Discount. 

2. For systemwide agreements, each UC Location will specify the Invoicing Method and Payment Options that will 
apply, taking into account the operational capabilities of Supplier and the UC Location.  See UC’s Procure to Pay 
Standards http://www.ucop.edu/procurement-services/_files/Matrix%20for%20website.pdf for the options that 
will be considered.  In the case of systemwide agreements, each UC Location will specify these terms in a 
Statement of Work or Purchase Order, as the case may be.      
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Invoicing 
Notwithstanding the provisions of Article 3 of the Terms and Conditions of Purchase, UC will pay freight and shipping/handling 
as follows: FOB Destination.  
 
All invoices must clearly indicate the following information: 

State sales tax as a separate line item; 
Shipping costs as a separate line item;  
UC Purchase Order or Release Number;  
Description, and quantity, specifically breakdown of labor and material;  
Net cost of each item;  
Any pay/earned/dynamic discount;  
Reference to original invoice number for all credit memos issued;  

 
Supplier will submit invoices following the designated invoice method directly to UC Accounts Payable Departments at each 
UC Location, unless UC notifies the Supplier otherwise by amendment to the Agreement. 
 
Settlement Method and Terms 
Notwithstanding the provisions of Article 3 of the Terms and Conditions of Purchase, the Settlement Method and Terms will 
be as follows:  Net30 
 

5. Notices 
 
As provided in the UC Terms and Conditions of Purchase, notices may be given by email, which will be considered legal notice 
only if such communications include the following text in the Subject field: FORMAL LEGAL NOTICE – [insert, as the case may 
be, Supplier name or University of California]. If a physical format notice is required, it must be sent by overnight delivery or 
by certified mail with return receipt requested, at the addresses specified below.  
 
To UC, regarding contract issues not addressed above: 
 

Name Reynaldo Cano-Boza 
Title Sr. Commodity Manager 
Phone (510) 987-9893 
Email Reynaldo.Cano-Boza@ucop.edu  
Address 7835 Trade Street, Suite 100 
 San Diego, CA 92121 

 
To Supplier: 
 

Name Tom Salzberg 
Title Sr. Regional Sales Manager 
Phone 415-638-2023 
Email Tom.salzberg@otis.com 
Address 444 Spear St., Suite 100 
 San Francisco, CA 94941 

 
6. Intellectual Property, Copyright and Patents  
 
/___/ The Goods and/or Services involve Work Made for Hire 
 
/_X_/ The Goods and/or Services do not involve Work Made for Hire  
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7.     Patient Protection and Affordable Care Act (PPACA)  
 
/___/    Because the Services involve temporary or supplementary staffing, they are subject to the PPACA warranties in the 
T&Cs.    
 
/_X_/    The Services do not involve temporary or supplementary staffing, and they are not subject to the PPACA warranties 
in the T&Cs.  

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

9.  Fair Wage/Fair Work 
 
/_X_/    Supplier is not required to pay the UC Fair Wage (defined as $13 per hour as of 10/1/15, $14 per hour as of 10/1/16, 
and $15 per hour as of 10/1/17) when providing the Services. 
 
10.  Restriction Relating to Consulting Services or Similar Contracts –       
        Follow-on Contracts   
 
Please note a Supplier that is awarded a consulting services or similar contract cannot later submit a bid or be considered for 
any work “required, suggested, or otherwise deemed appropriate” as the end product of the Services (see Public Contract 
Code Section 10515).    
 

11.  Insurance  
 
Deliver the PDF version of the Certificate of Insurance to UC’s Buyer, by email with the following text in the Subject field: 
CERTIFICATE OF INSURANCE – OTIS ELEVATOR COMPANY.             

 

12.  Records about Individuals 
 
Records created pursuant to the Agreement that contain personal information about individuals (including statements made 
by or about individuals) may become subject to the California Information Practices Act of 1977, which includes a right of 
access by the subject individual. While ownership of confidential or personal information about individuals is subject to 
negotiated agreement between UC and Supplier, records will normally become UC’s property, and subject to state law and 
UC policies governing privacy and access to files.  When collecting the information, Supplier must inform the individual that 
the record is being made, and the purpose of the record.  Use of recording devices in discussions with employees is permitted 
only as specified in the Statement of Work.   
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13.  Amendments to UC Terms and Conditions of Purchase 
 
The UC Terms and Conditions of Purchase, dated 08/06/2019 are hereby amended as follows: 
 
ARTICLE 8 – Indemnity will be deleted and replaced with the following: 
Supplier  will  defend, indemnify,  and  hold  harmless UC, its  officers, employees, and  agents, but only in proportion to and 
to the extent such losses, expenses, damages or liabilities are caused by or result from the negligent or intentional acts or 
omissions of Supplier from  and  against all  losses, expenses (including, without limitation, reasonable attorneys'  fees and 
costs), damages, and liabilities  of any kind resulting from  or- arising out of the Agreement, including the performance  
hereunder  of Supplier, its officers, employees, agents, sub-suppliers, or anyone directly  or indirectly - employed  by 
Supplier, or  any person  or  persons under  Supplier's  direction  and control,  provided  such losses, expenses, damages and 
liabilities are due or claimed to be due to the acts or omissions of Supplier, its officers, employees, agents, sub-suppliers, or 
anyone directly or indirectly- employed by Supplier, or any person or persons under Supplier's direction and control.  UC 
agrees to provide Supplier with prompt notice of any such claim or action and to permit Supplier to defend any claim or 
action, and that UC will cooperate fully in such defense.  UC retains the right to participate in the defense against any such 
claim or action, and the right to consent to any settlement, which consent will not unreasonably be withheld. 
 
ARTICLE 9, Section C – Deleted 
 
ARTICLE 38 – will be added to read as follows: 
Under no conditions, shall either party be liable for special, indirect, liquidated, or consequential damages in contract, tort, 
including negligence, warranty or otherwise, notwithstanding any indemnity provisions to the contrary.   

 
14.  Cooperative Purchasing 
Supplier agrees to extend pricing and Goods and/or Services to the California State University institutions (CSU) and the 
California Community Colleges (CCC) and agencies nationwide registered with OMNIA Partners under the terms of the 
Agreement. All contractual administration issues (e.g. terms and conditions, extensions, and renewals) will remain UC’s 
responsibility. Operational issues, fiduciary responsibility, payment issues, performance issues and liabilities, and disputes 
involving individual CSU or CCC campuses will be addressed, administered, and resolved by each CSU or CCC campus. 
 
 

15.  Incorporated Documents 
This Agreement and its Incorporated Documents contain the entire agreement between the Parties, in order of 
the below precedent, concerning its subject matter and shall supersede all prior or other agreements, oral and 
written declarations of intent and other legal arrangements (whether binding or non-binding) made by the Parties 
in respect thereof. 

 
a) Master Service Agreement # 2019.0001563 
b) UC Terms and Conditions of Purchase 
c) Attachment A - Statement of Work 
d) UC Request for Proposal# (000289-APR2018) RFP-ElevatorMaintenance-UCSystemWide-

April2019 (“RFP”) and   
e) Supplier’s responses thereto submitted on or about June 17, 2019 (“RFP Response”)  
f) Attachment B – UC Pricing Schedule  
g) Attachment C – Volume Discount 
h) Attachment D – Sustainability 
i) Omnia Exhibits F 
j) Omnia Exhibit G 
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16.  Entire Agreement 
 
The Agreement and its Incorporated Documents contain the entire Agreement between the parties and supersede all prior 
written or oral agreements with respect to the subject matter herein.    
 
This Agreement can only be signed by an authorized representative with the proper delegation of authority.  
 
 
THE REGENTS OF THE     OTIS ELEVATOR COMPANY 
UNIVERSITY OF CALIFORNIA  
 
________________________________  ___________________________________ 
(Signature)     (Signature) 
 
________________________________            ___________________________________ 
(Printed Name, Title)    (Printed Name, Title) 
 
________________________________             ____________________________________ 
(Date)      (Date) 

Ted Gorman, Director Strategic Accounts

10/1/2019
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