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SUPPLEMENTAL CONTRACT INCORPORATING 
UNIVERSITY OF CALIFORNIA, OFFICE OF THE PRESIDENT/OMNIA PARTNERS, PUBLIC SECTOR MASTER CONTRACT 

FOR 
OFFICE FURNITURE AND RELATED SERVICES 

 
This Supplemental Contract Incorporating the University of California, Office of the President/OMNIA Partners, 
Public Sector Master Contract for Office Furniture and Related Services (“Contract”) is entered into by and between 
the Mountain View Whisman School District (“District”) and Resource Design Interiors (“Dealer”). District and Dealer 
may be referred to herein individually as a “Party” or collectively as the “Parties.” 
 

RECITALS 
 
WHEREAS, District has a need for furniture and associated assembly of those free standing pieces (“Furniture”) to 
support its workforce housing project at 777 W. Middlefield Road, Mountain View, CA 94043; and 
 
WHEREAS, District desires to purchase the Furniture and enter into a procurement contract with Dealer for 
procurement of the Furniture in a cost-effective manner; and 
 
WHEREAS, after a competitive solicitation and selection process by the University of California, Office of the 
President, as the Principal Procurement Agency and in partnership with OMNIA Partners, to establish a national 
cooperative purchasing contract (“UC”), Herman Miller, Inc. was awarded and entered into the Master Contract No. 
2019.001890 (“Master Contract”) that is a current and valid contract through April 30, 2027; and 
 
WHEREAS, Herman Miller, Inc. was changed to MillerKnoll, Inc. and the Master Contract was amended on March 
10, 2023 to be between UC and MillerKnoll, Inc. (“Vendor”) based on the same; and  
 
WHEREAS, Dealer is an authorized seller of Furniture under the Master Contract; and  
  
WHEREAS, Dealer wants to provide the Furniture to the District pursuant to and consistent with the terms of the 
Master Contract and this Contract; and 
 
WHEREAS, the Master Contract allows for any state and local governmental entity including public and private 
schools to purchase products and services at prices indicated in the Master Contract and enter into supplemental 
agreements to further define the materials and products to be provided and the level of service requirements that 
are specifically being provided; and 
 
WHEREAS, use of the Master Contract is preceded by registration with OMNIA Partners as a participating public 
agency in OMNIA’s cooperative purchasing program; and 
 
WHEREAS, the District is a participating public agency;  
 
NOW, THEREFORE, for and in consideration of the mutual promises and covenants herein, and for other good and 
valuable consideration, the Parties agree as follows: 
 

AGREEMENT 
 
1. This Contract fully incorporates by this reference the following documents: 

 
1.1. The UC Request for Proposal, Solicitation No. 001218, including without limitation, all provisions, 

documents and awarded proposal(s) incorporated therein by reference or operation of law, and 
attached hereto as:  
 https://www.omniapartners.com/suppliers-files/K-

N/MillerKnoll/Contract_Documents/2019.001890/RFP__001218_Office_Furniture_refresh.pdf 
 https://www.omniapartners.com/suppliers-files/K-

N/MillerKnoll/Contract_Documents/2019.001890/Q___A_CONSOLIDATED.pdf   
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1.2. Master Contract #2019.001890 incorporated herein by reference or operation of law, and as may be 

further revised and updated during the term of this Contract, and attached hereto as:   
 https://www.omniapartners.com/suppliers-files/K-

N/MillerKnoll/Contract_Documents/2019.001890/Contract_Herman_Miller_122221.pdf 
 https://www.omniapartners.com/suppliers-files/K-

N/MillerKnoll/Contract_Documents/2019.001890/Herman_Miller_-
_National_Price_Increase_June_2021_Memo.pdf 

 https://www.omniapartners.com/suppliers-files/K-
N/MillerKnoll/Contract_Documents/2019.001890/Amendment__1.pdf 

 https://www.omniapartners.com/suppliers-files/K-
N/MillerKnoll/Contract_Documents/2019.001890/Herman_Miller_UC_Memo_Price_List_Increase
_013123.pdf 

 https://www.omniapartners.com/suppliers-files/K-
N/MillerKnoll/Contract_Documents/2019.001890/MillerKnoll__Amendment_2_Name_Chg_Price_
List-Add_Products_MB_031323__002_.pdf 

 https://www.omniapartners.com/suppliers-files/K-
N/MillerKnoll/Contract_Documents/2019.001890/Amendment__3_-_Renewal.pdf   
 

1.3. Vendor’s Response to RFP No. 001218, including all Exhibits referenced therein and attached hereto as:  
 https://www.omniapartners.com/suppliers-files/K-

N/MillerKnoll/Contract_Documents/2019.001890/Herman_Miller_UC_Response_to_post_websit
e_01.pdf  

 
1.4. Dealer’s quote to the District (“Quote”), without any of the Quote’s terms or conditions, attached 

hereto as Exhibit A. 
 

2. Dealer hereby extends to the District identical terms and conditions as those granted under the Master Contract 
as explained, modified and supplemented in this Contract.  
 

3. Order of Precedence.  To the extent any term or condition of this Contract is inconsistent with the Master 
Contract, this Contract shall control, especially with respect to the delivery, payment, venue, or jurisdiction 
provisions in this Contract which shall control over all other contradictory provisions. Unless otherwise provided, 
the order of preference is as follows: (i) the terms of this Contract, (ii) the terms and conditions of the Master 
Contract (except for delivery, payment, venue, jurisdiction, insurance and indemnity provisions), (iii) the terms 
and conditions of the UC RFP (except for delivery, payment, venue, jurisdiction, insurance and indemnity 
provisions), (iv) Vendor’s RFP Response; and (v) Dealer’s Quote executed by the Parties for the Furniture. 

 
4. California Law.  Dealer shall at all times comply with applicable California Law in performing any service, 

providing the Furniture and/or satisfying its obligations to the District under this Contract.  
 
5. Term. The Parties agree that the “Term” section of the Master Contract is hereby deleted in its entirety and 

replaced with the following term: The term of this Contract shall begin on the Effective Date and continue until 
April 30, 2027. This Contract may be extended by mutual written agreement of the Parties on an annual basis 
to the extent permissible under the Master Contract and to the extent that the Master Contract is renewed. 
Either Party may terminate this Contract without cause upon thirty (30) days’ prior written notice to the other 
Party.  

 
6. Price and Payment.  District agrees to pay, and Dealer agrees to receive, the amount set forth in the Quote for 

the Furniture (“Contract Price”). District agrees to pay Dealer for Furniture received pursuant to this Contract, 
at the price indicated and as more specifically described in the Quote. District will pay Dealer all undisputed 
amounts within thirty (30) days after Dealer submits an approved invoice to the District for Furniture actually 
provided and services rendered (if any). Dealer hereby acknowledges and certifies that that the prices indicated 
herein and in any invoice are prices indicated and/or authorized pursuant to the Master Contract. 
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7. Delivery/Freight.  Dealer shall deliver and assemble the Furniture as indicated in the Quote or as agreed to in 
writing between the Parties. Unless otherwise indicated the following conditions shall apply to the delivery of 
the Furniture under this Contract:  

 
7.1. The Furniture shall be delivered by Dealer at Dealer’s sole expense. Packing slips must accompany all 

shipments. Dealer shall strictly adhere to the delivery and completion schedules specified in this 
Contract.  

7.2. Time, if stated as a number of days, shall mean calendar days unless otherwise specified.  
7.3. The quantities specified in the Quote are the only quantities required, unless otherwise agreed to by 

the Parties in writing. If Dealer delivers in excess of the quantities specified in the Quote, the District 
shall not be required to make any payment for the excess equipment, materials, or supplies, and may 
return them to Dealer at Dealer’s expense or utilize any other rights available to the District at law or in 
equity. 

7.4. The risk of loss or damage to the Furniture shall not pass to the District until the District receives physical 
possession of the Furniture.   

7.5. All line items shall be delivered to the District, complete as requested in one shipment. Partial line item 
delivery shall not be accepted without prior consent. Payment for partial line items shall be delayed 
until the complete quantity has been received by the District. NOTE: This does not mean that the District 
will not accept a partial purchase order delivery, as long as the total quantity requested for each line 
item is included in the shipment.   

7.6. All prices in the Quote are quoted F.O.B. destination, unpacked, assembled (if necessary) to the 
designated District site(s) at the time of order. No additional freight, drayage or labor charges will be 
permitted. All cartons and other packaging materials, to the extent unpacking occurs, must be removed 
from the site by Dealer or its agents. 

 
8. Insurance.  The Parties hereby acknowledge and agree that Dealer shall have and maintain insurance in force 

during the term of this Contract with minimum limits identified in the Master Contract. Dealer shall provide to 
the District certificate(s) of insurance and endorsements satisfactory to the District. The policy(ies) shall not be 
amended or modified and the coverage amounts shall not be reduced without thirty (30) calendar days’ 
written notice to the District prior to modification. Except for worker’s compensation insurance, the District 
shall be named as an additional insured on all policies. Dealer’s policy(ies) shall be primary; any insurance 
carried by the District shall only be secondary and supplemental. Dealer shall provide the District certificate(s) 
of insurance and endorsements at the time Dealer executes this Contract. 
 

9. Indemnification/Hold Harmless Clause.  To the furthest extent permitted by California law, Dealer shall defend, 
indemnify, and hold harmless the District, its agents, representatives, officers, consultants, employees, and 
volunteers (the “indemnified parties”) from any and all demands, losses, liabilities, claims, suits, and actions 
(the “claims”) of any kind, nature, and description, including, but not limited to, attorneys’ fees and costs, 
directly or indirectly arising from personal or bodily injuries, death, property damage, or otherwise arising out 
of, connected with, or resulting from the performance of this Contract unless the claims are caused wholly by 
the sole negligence or willful misconduct of the indemnified parties.  The District shall have the right to accept 
or reject any legal representation that Dealer proposes to defend the District. 

 
10. Notice. Any notice required or permitted to be given under this Contract shall be deemed to have been given, 

served and received if given in writing and personally delivered or sent by overnight delivery service addressed 
as follows: 

 
DISTRICT 
Mountain View Whisman School District 
1400 Montecito Avenue 
Mountain View, CA 94043 
ATTN: Chief Business Officer 
 

DEALER 
Resource Design Interiors 
________________________________________ 
________________________________________ 
ATTN: ___________________________________ 
 

11. Right to Audit. District retains the right to review and audit, and the reasonable right of access to Dealer’s and 
any subcontractor’ premises to review and audit, Dealer’s compliance with the provisions of this Contract 
(“District’s Audit Right”). The District’s Audit Right includes the right to inspect, photocopy, and to retain copies, 
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outside of Dealer’s premises, of any and all Contract-related records, documents and other information with 
appropriate safeguards, if such retention is deemed necessary by the District in its sole discretion. The District’s 
Audit Right shall also include the right to interview current or former employees and subcontractors of Dealer 
with respect to matters or issues under audit. The information obtained pursuant to this section shall be 
disclosable to third parties as required by applicable law. 
 
11.1. Dealer shall establish and maintain books, records, and systems of account, in accordance with generally 

accepted accounting principles, reflecting all business operations of Dealer transacted under this 
Contract. Dealer shall retain these books, records, and systems of account during the Term of this 
Contract and for three (3) years thereafter.   

 
11.2. Dealer shall, without limitation, permit the District, its agent, other representatives, or an independent 

auditor to audit, examine, and make excerpts, copies, and transcripts from all books and records, and 
to make audit(s) of all billing statements, invoices, records, and other data related to the services 
covered by this Contract. Audit(s) may be performed at any time, provided that the District shall give 
reasonable prior notice to Dealer and shall conduct audit(s) during Dealer’s normal business hours, 
unless Dealer otherwise consents. 

 
11.3. Dealer shall include audit provisions in any and all of its subcontracts and shall ensure that provision is 

binding upon all subcontractors.  
 
11.4. Dealer shall comply with these provisions within fifteen (15) days of the District’s written request to 

review and audit any or all of Dealer’s Contract-related documents, records and information. The 
District’s Audit Right and Dealer’s compliance with the same, shall be at no additional cost to the District. 

 
11.5. In the event the District’s Audit Right, or an audit by the State Auditor, evidences payments to Dealer 

not in accordance with the provisions of this Contract, Dealer shall immediately pay District the amount 
of said payments not in compliance in addition to all costs reasonably incurred by District in conducting 
an audit hereunder. 

 
12. Termination for Non-Appropriation of Funds. The continuation of this Contract is contingent upon the 

appropriation of funds to fulfill the requirements of this Contract by the District. If the District fails to 
appropriate sufficient monies to provide for the continuation of this Contract, or if appropriations to the District 
are reduced and the effect of such reduction is to provide insufficient monies for the continuation of this 
Contract, the Contract shall terminate on the date of the beginning of the first fiscal year for which funds have 
not been appropriated. Contractor will only be entitled to payment for deliverables that have been satisfactorily 
completed as of the termination date. 
 

13. Drug-Free / Tobacco Free / Smoke Free Policy.  No drugs, alcohol, tobacco, and/or smoking are allowed at any 
time in any buildings and/or grounds on District property. No students, staff, visitors, consultants, or contractors 
are to use drugs on any District site.   

 
14. Safety And Security. Dealer is responsible for maintaining safety in the performance of this Contract. Dealer 

shall be responsible for complying with the District’s rules and regulations pertaining to safety, security, and 
driving on school grounds, particularly when children are present. Dealer is responsible for complying with, and 
the Contract Price includes the costs of complying with, all applicable federal, state, and/or local statutes, 
orders, rules, regulations, ordinances, and/or directives relating to site safety in connection with COVID-19, 
and/or any similar virus or derivative strain.  

 
15. Fingerprinting.  Dealer shall comply with and submit an executed copy of the Fingerprinting/Criminal 

Background Investigation Certification Form, attached hereto as part of Exhibit B and incorporated herein by 
this reference.  

 
16. Release.  Dealer acknowledges that it is voluntarily and freely entering into this Contract and deciding to 

perform the services and work hereunder may require Dealer to enter upon and into the District’s school sites 
(“Premises”) and that Dealer’s use of the Premises includes the possible exposure to and illness from infectious 
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disease including, but not limited to, MSRA, influenza and COVID19 (collectively “Infectious Disease”). Dealer 
further acknowledges the dangers involved and with full knowledge of these dangers, voluntarily agrees to 
assume all risks of bodily injury, death, or property damage, whether those risks are known or unknown. Dealer 
hereby releases the District, its agents, representatives, officers, consultants, employees, trustees, and 
volunteers (the “indemnified parties”) from any and all liabilities, causes of action, lawsuits, claims, demands, 
or damages of any kind whatsoever that Dealer, its staff, participants, relatives, children, spouse, partner, 
household members, family members, employees, guests, invitees, volunteers, agents, consultants and any 
other person tracing exposure or illness to Dealer, now have, or may have in the future, for injury, trauma, 
illness, loss, unwanted contact, harassment, disability, death or property damages related to being exposed to 
or contracting an Infectious Disease while using the Premises for the performance of the services and work 
required by this Contract.  
 

17. Conflict of Interest.  Dealer hereby certifies that no employee, officer, agent, consultant, or subcontractor of 
Dealer has any financial interest or business relationship with the District, District’s staff or any individual 
member of the District’s governing board; nor does Dealer have any actual knowledge or reason to know that 
any such District board member(s) or staff will obtain a financial interest or present or anticipated benefit from 
the agreement contemplated by this Contract that would constitute a conflict of interest under California Public 
Contract Code section 10365.5; Government Code sections 1090 et seq. or 87100 et seq., pertaining to conflicts 
of interest in public contracting. 
 

18. General Terms and Conditions.  
 
18.1. The Parties acknowledge that each of them has fully discussed the contents of this Contract with their 

chosen representatives and/or legal counsel and has had the benefit of legal counsel in negotiating and 
drafting the terms of this Contract. Accordingly, this Contract shall not be construed as having been 
drafted by one Party or the other. 

 
18.2. This Contract and the attachments hereto and the documents specifically incorporated into the Contract 

by reference, constitute the entire Contract between the District and Dealer. No other promises, 
contracts, or statements between the Parties shall be binding unless made in writing and signed by all 
Parties hereto. 

 
18.3. Each Party hereto shall bear its own costs and attorneys’ fees incurred or connected with the drafting 

and signing of this Contract and the events leading up to this Contract. 
 

18.4. This Contract and the rights and obligations of the Parties hereunder shall be construed and interpreted 
in accordance with the laws of the State of California. Any action or proceeding to enforce this Contract 
shall be commenced and maintained in the county in which the District administrative offices are 
located.   

 
18.5. The Parties hereby agree to execute all such other documents and to take all such other action as may 

be reasonably necessary to effect the purposes of this Contract. 
 
18.6. The Parties acknowledge that this Contract is only binding once it is approved by the District’s governing 

board. 
 

18.7. This Contract may be executed in several counterparts and shall be deemed legally effective at such 
time as counterparts thereof duly executed on behalf of each Party has been furnished and delivered to 
the other Party to this Contract. Signature of copies and facsimile versions of this Contract shall have 
the same force and effect as signature of the original. 

 
ACCEPTED AND AGREED on the latest date indicated below (“Effective Date”)  
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Dated:     , 2024 
 
MOUNTAIN VIEW WHISMAN SCHOOL DISTRICT 
 
By:       
 
Print Name:      
 
Print Title:      

Dated:      , 2024 
 
RESOURCE DESIGN INTERIORS 
 
By:       
 
Print Name:      
 
Print Title:      
 
 
Information regarding Dealer: 
 
Type of Business Entity: 
____ Individual 
____ Sole Proprietorship 
____ Partnership  
____ Limited Partnership 
____ Corporation  
____ Limited Liability Company 
____ Other: _________________    
 
__________________________________________ 
Employer Identification and/or Social Security Number 
   
NOTE: United States Code, title 26, sections 6041 and 6109 require non-
corporate recipients of $600 or more to furnish their taxpayer 
identification number to the payer.  The United States Code also provides 
that a penalty may be imposed for failure to furnish the taxpayer 
identification number. To comply with these rules, the District requires 
your federal tax identification number or Social Security number, 
whichever is applicable. 
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EXHIBIT A 
DEALER’S QUOTE 
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EXHIBIT B 
FINGERPRINTING/CRIMINAL BACKGROUND INVESTIGATION CERTIFICATION 

 
The undersigned does hereby certify to the governing board of the District that undersigned is a representative of 
the Dealer, is familiar with the facts herein certified, is authorized and qualified to execute this certificate on behalf 
of Dealer; and that the information in this Criminal Background Investigation / Fingerprinting Certification is true 
and correct. 
 
1. Education Code.  Dealer has taken at least one of the following actions (check all that apply): 

 All Workers Fingerprinted.  The Dealer has complied with the fingerprinting requirements of Education 
Code section 45125.1 with respect to all Dealer’s employees and all of its subcontractors’ employees who 
interact with pupils, outside of the immediate supervision and control of the pupil’s parent or guardian or a 
school employee, has a valid criminal records summary as described in Education Code Section 44237 (Dealer 
shall “require each applicant for employment in a position requiring contact with minor pupils to submit two 
sets of fingerprints prepared for submittal by the employer to the Department of Justice for the purpose of 
obtaining criminal record summary information from the Department of Justice and the Federal Bureau of 
Investigation.”). A complete and accurate list of Dealer’s employees and of all of its subcontractors’ employees 
who may interact with District pupils during the course and scope of the Contract is attached hereto; and/or  

 Physical Barrier.  Pursuant to Education Code section 45125.2, Dealer has installed or will install, prior to 
commencement of work, a physical barrier at the Project site, that will limit contact between Dealer’s 
employees and District pupils at all times; and/or  

 Continual Supervision by Fingerprinted Employee.  Pursuant to Education Code section 45125.2, Dealer 
certifies that all employees will be under the continual supervision of, and monitored by, an employee of the 
Dealer who the California Department of Justice has ascertained has not been convicted of a violent or serious 
felony.  The name and title of the employee who will be supervising Dealer's employees and its subcontractors' 
employees is:  
Name:          Title:        

 Unoccupied Site.  The Work on the Contract is at an unoccupied school site and no employee and/or 
subcontractor or supplier of any tier of Contract shall come in contact with the District pupils. 

 
2. Megan’s Law (Sex Offenders).  I have verified and will continue to verify that the employees of Dealer 
that will be on the Project site and the employees of the subcontractor(s) that will be on the Project site are not 
listed on California’s “Megan’s Law” Website (http://www.meganslaw.ca.gov/). 
 
Dealer’s responsibility for background clearance extends to all of its employees, subcontractors, and employees of 
subcontractors coming into contact with District pupils regardless of whether they are designated as employees or 
acting as independent contractors of the Dealer. 
 
Date:               
 
Proper Name of Dealer:            
 
Signature:              
 
Print Name:              
 
Title:               

 


