CU DENVER MASTER SERVICES AGREEMENT 

THIS CU Denver Master Services Agreement (“Agreement”) is between __________________________________________ [legal name of Client], a ____________________________________ having its principal place of business at _________________________________________(“Client“)  and the Regents of the University of Colorado, a body corporate, for and on behalf of the University of Colorado Denver, Skaggs School of Pharmacy and Pharmaceutical Sciences a public institution of higher education created under the Constitution and the Law of the State of Colorado with administrative offices at University of Colorado, School of Pharmacy, 12850 E. Montview Blvd. C238, Aurora, CO 80045 (“CU Denver”). 


WHEREAS, CU Denver has developed research and analysis expertise in the area of _________________________ (“Services”); and


WHEREAS, Client desires specialized assistance requiring such Services and intends to contract with CU Denver to obtain the Services; and


WHEREAS, said Services are available on a limited basis from CU Denver; and 


WHEREAS, this Agreement is to establish a framework within which the Client and CU Denver may execute Statements of Work to procure specific services as described above; and


WHEREAS,  the Services contemplated by this Agreement are of mutual interest and benefit to CU Denver and Client and will further the instructional, research, and public service mission of CU Denver and may provide benefits for both CU Denver and Client through the advancement of knowledge; 

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter set forth and other good and valuable consideration, the receipt of which is hereby acknowledged, Client and CU Denver agree as follows:
I. DESCRIPTION OF WORK
Subject to the terms and conditions set forth herein, Client hereby engages CU Denver and CU Denver hereby accepts the engagement, to provide the services described on each Statement of Work (“SOW”), entered into between the parties from time to time. An SOW template is hereby attached as Attachment A. Each SOW is incorporated into and made part of this this Agreement. The specifications as outlined in any SOW will be followed by CU Denver.  All work carried out under this agreement shall be subject to and contingent upon any required regulatory approvals.  All changes to an SOW will be documented and approved by the parties prior to initiation.  In the event of a conflict between the SOW and this Agreement, this Agreement shall control unless the SOW expressly states that it is intended to modify the terms of this Agreement.
II.
Deliverables and Results. Client will furnish the products or devices listed in each SOW (“Deliverables”) as part of the Services. Title to Deliverables will reside in Client.  

III. PROJECT LEADER. ______________________, will be the Project Leader on behalf of CU Denver. In the even the Project Leader is for any reason unable or unwilling to continue the work under any SOW or this Agreement, the parties may select a mutually acceptable substitute or terminate this Agreement or any applicable SOW. 

III. 
COMPENSATION. In consideration of the Services to be provided hereunder, Client hereby agrees to pay CU Denver the fees set forth in each SOW within thirty (30) calendar days of the date listed on the invoice.   
V.
EQUIPMENT, TOOLS, MATERIALS, and SUPPLIES. All equipment, tools, materials, supplies or other property acquired by CU Denver for the conduct of any SOW will become the property of CU Denver.

VI.
REPORTS. Results and/or reports shall be provided to Client as outlined in an SOW. Client shall grant and hereby grants to University CU Denver the transferable right to use Results for academic, educational and research purposes. (“Results” mean any analysis, data or information created in the performance of this Agreement.)  For clarity, title to (i) the methodology, procedures, and processes utilized in performing the Services, and, (ii) excepting Deliverables, all intellectual property created or developed, including without limitation any inventions and discoveries conceived or first reduced to practice, computer software, and works developed, whether or not protectable by patent or copyright, by CU Denver in the performance of the Services, resides and will reside in CU Denver.
VII.
CLIENT’S CONFIDENTIAL INFORMATION. “Confidential Information” is defined as business information, strategies, technical data, information, and/or other proprietary information of the Client directly relating to the SOW that is not disclosed to the public in the ordinary course of business and is clearly marked as “Confidential Information.”  CU Denver will not use said Confidential Information, except for the purpose of performing its obligation under this Agreement, and will not disclose to third parties said Confidential Information except upon written permission of the Client or where otherwise required by law, regulation, or court order. Client is and shall remain the owner of said Confidential Information and upon completion of an SOW, CU Denver will return Confidential Information to Client, except that CU Denver may retain one copy thereof for archival purposes. The provisions relating to confidentiality will remain in effect for three (3) years from the date of termination of this Agreement. CU Denver’s obligations relating to “Confidential Information” shall not extend to information: 1) which is required by law, regulation, or court order to be disclosed (Client acknowledges that CU Denver is subject to the Colorado Public Records Act (C.R.S. §§ 24-72-201, et seq.); 2) which is in or becomes publically available from a source other than CU Denver; 3) which was independently known or developed by CU Denver or already possessed by CU Denver at the time of disclosure; and/or 4) which came from a third party source not under obligation to the Client to maintain confidentiality thereof. 
VIII. 
PUBLICATION. CU Denver may publish and/or present Results or new scientific information regarding the services to be performed under this agreement. CU Denver will provide Client with copies of the proposed publication or presentation and Client will have thirty (30) days after receipt to request removal of Confidential Information from the publication or presentation or to inform CU Denver of patentable subject matter. CU Denver will remove any Confidential Information and will refrain from publication/presentation for a period not to exceed sixty (60) days to enable Client to obtain protection directed to patentable subject matter contained in the proposed publication or presentation. 

IX. 
PATENTS AND INVENTIONS.
It is recognized and understood that this Agreement does not affect any rights to any inventions or intellectual property of either party owned or in existence prior to execution of this Agreement or that either party develops independently of or outside of this Agreement or any SOW (“Prior Inventions”).  Prior Inventions are and will remain the separate property of CU Denver or Client, as applicable, and are not affected by this Agreement, and neither party shall have any claims to or rights in such separate Prior Inventions of the other. 
For purposes of this Agreement, “Invention” shall mean individually and collectively all inventions, improvements and/or discoveries patentable or un-patentable, which are conceived, made, or reduced to practice by one or more of the parties to this Agreement.

All Inventions arising out of this Agreement will be promptly disclosed to Client. CU Denver shall not obtain or attempt to obtain patent coverage on Client-provided materials or information, without the express written consent of Client. All inventions, patent applications, or patents made during this Agreement which name as an inventor at least one employee of CU Denver shall be owned as follows:

i.
Inventions which involve the use of, composition of, or improvement to Client-provided materials or information, or a derivative or analogue of thereof shall belong to Client; and

ii.
Inventions which cover a scientific process, technique, procedure, medium, device or other process which is not unique to processing Client’s proprietary materials or does not derive from the use-of, composition of or improvement to Client-provided materials or information shall be owned by The CU Denver. Following written notification by The CU Denver to Client of such inventions, Client shall have a ninety (90) day option to negotiate an exclusive license thereto.

iii.
Responsibility for filing patents and the associated costs will follow ownership.

The option to negotiate an exclusive license shall expire six months after CU Denver has provided written notice to the Client. Upon exercise of the option in writing, the parties will meet within thirty (30) days to begin negotiating the terms of the license. The parties agree to negotiate in good faith.  In the event a license is not executed within six (6) months from the exercise of the option, or the option is not exercised within the Option Period, the CU Denver shall be free to license the Invention to others at the CU Denver's sole discretion with no further obligation to the Client.  

X. 
NON-EXCLUSIVE. This Agreement is non-exclusive and nothing in this Agreement shall be construed to limit the freedom of CU Denver personnel, whether paid under this Agreement or not, to engage in similar inquiries or work independently or under other grants, contracts or agreements with parties other than Client.

XI.
INDEPENDENT CONTRACTOR. The parties hereby acknowledge that they are independent contractors, and nothing contained in this Agreement shall be construed or implied to create an agency, joint venture, or partnership between the parties hereto, and neither party shall have any authority by virtue of this Agreement to contract or otherwise act on behalf of the other.  Neither party shall represent itself as an agent of the other.
XII.
WARRANTY BY CLIENT. Client warrants and represents that it does not engage in

any activities prohibited by state or federal law, and that the funds being paid under this contract 

are not the result of or connected to any illegal activity under state or federal law.

XIII.
DISCLAIMER OF WARRANTY. CU Denver disclaims all warranties including all implied warranties of merchantability and fitness for a particular purpose. CU Denver shall not be liable to Client for any direct, indirect, consequential, special, punitive or other damages arising from or related to this Agreement. 

XIV.  
NOTICE. Unless otherwise stated in this Agreement, all notices or other communications shall be in writing and shall be deemed to have been given at the time of mailing (if sent by certified mail, first‑class postage prepaid), at the time transmitted (if sent by facsimile) or at the time of delivery (if hand delivered).  All notices shall be sent to the parties at the following addresses or at such other address as either party may designate in writing:

For CU Denver:
Original to:
Skaggs School of Pharmacy



Attn: (PI Name)




12850 E. Montview Blvd., C238




Aurora, CO 80015



Copy to:
Skaggs School of Pharmacy



Attn: Associate Dean for Finance and Budget



12850 E. Montview Blvd., C238




Aurora, CO 80015



Copy to:
Skaggs School of Pharmacy



Attn: (Name)




12850 E. Montview Blvd., C238




Aurora, CO 80015

For Client: 

Original to:
(Name)



(Address) 




(Phone)




(Fax)



Copy to:
(Name)




(Address)




(Phone)




(Fax)

XV.
INDEMNIFICATION. Client agrees to indemnify and hold CU Denver, the Colorado Board of Regents, and each of their officers, agents, and employees harmless from any and all liability, loss, damage, or injuries as the result of claims, demands, costs or judgments against them, including attorney fees, arising out of or in connection with the activities to be carried out pursuant to this Agreement, or the use, design, manufacture, or distribution of the system, process, or product that is the subject matter of this Agreement or any SOW. 

XVI.
LIABILITY AND INSURANCE

a.
Each party agrees to be responsible for the negligent acts or omissions of its employees, officers, or directors except that the University’s liability is expressly limited by and subject to the Colorado Governmental Immunity Act, C.R.S. §§ 24-10-101 et seq., and the Eleventh Amendment to the U.S. Constitution and nothing shall be construed as a waiver of such immunities.  Client is solely responsible for any liability arising out of Client’s use of or reliance upon Deliverables or anything generated from the Deliverables.
b.
No liability hereunder shall result to a party by reason of delay in performance caused by force majeure, that is, circumstances beyond the reasonable control of the party, including, without limitation, acts of God, fire, flood, war, civil unrest, or shortage of or inability to obtain material and equipment.


c.
Notwithstanding the foregoing, in no event shall either party be liable hereunder (whether in an action in negligence, contract or tort or based on a warranty or otherwise) for loss of profits, revenue, or loss or inaccuracy of data, or any indirect, incidental, special or consequential damages incurred by the other party or any third party, even if the party has been advised of the possibility of such damages, except that this limitation shall not apply to damage to tangible property or injuries to persons, including death.


d.
CU Denver warrants and represents that it self-insures for general liability insurance in amounts greater than $1 million for the protection of itself and its employees, which self-insurance program shall provide coverage in accordance with the limits of the Colorado Governmental Immunity Act (C.R.S. §§ 24-10-101 through 24-10-120).


e.
[WHERE THE SERVICES BEING PROVIDED ARE HEALTH SERVICES, INCLUDE THIS PROVISION; OTHERWISE, DELETE.] CU Denver warrants and represents that it self-insures for professional liability insurance for itself and for its public employees who provide health care services pursuant to the Colorado Governmental Immunity Act (C.R.S. §§ 24-10-101 through 24-10-120).  CU Denver agrees that its self-insurance program shall provide coverage in accordance with the limits of the Colorado Governmental Immunity Act. The Colorado Governmental Immunity Act provides that the maximum amount that may be recovered against a public entity or public employee shall be (a) $350,000 for any injury to one person in a single occurrence, and (b) $990,000 for any injury to two or more persons in a single occurrence, except in such instance no person may recover in excess of $350,000.  In the event that the covered activity takes place in a state other than Colorado, and a court of competent jurisdiction determines that the limits of the Colorado Governmental Immunity Act do not apply, the Self-Insurance Trust has provided for professional liability insurance coverage of at or above $1,000,000/$3,000,000 through a commercial insurance policy, to the extent that such policy would cover the actions of its public employee performing under this Agreement.  The coverage provided by the Self-Insurance Trust is subject to terms and conditions contained in the Coverage Document of the University of Colorado Self-Insurance and Risk Management Trust.

XVII.
AUDIT. Client, or any person designated by Client, including an independent auditor, shall have the right to access CU Denver's books and records directly related to the performance of CU Denver’s obligations under this agreement for the purpose of audit and examination. Notwithstanding the foregoing, an audit shall take place a) during normal business hours, b) at a time mutually agreed to by the parties, and c) in compliance with site policies and procedures.
XVIII. PUBLICITY. Neither party will use the name of the other party in any publicity, advertising or news release without the prior written approval of the other party. Client will not state or imply that CU Denver has endorsed or approved any products or process. 

XIX.
AGREEMENT TERM. The Agreement is effective as of the last date of signatures, and shall continue, unless terminated earlier as provided herein, for five (5) years. (the “Initial Term”).   This Agreement may be extended beyond the Initial Term by the written mutual agreement of both parties.

XX.
TERMINATION. Either Client or CU Denver may terminate this Agreement at any time by giving the other party written notice of not less than sixty (60) days.  Client shall be responsible for all costs and any non-cancellable obligations incurred by the University up to the date of termination.  University shall return any prepayment by Client in excess of such sums. Payment shall be due within thirty (30) days of termination.  Notwithstanding the foregoing, CU Denver reserves the right to terminate this Agreement, with no further obligation to provide Services, upon nonpayment by Client of unpaid amounts owed to CU Denver under this Agreement.  Client’s payment obligations for services previously rendered by CU Denver shall survive the termination of this Agreement.
XXI.
EXPORT CONTROL. CU Denver will not accept export-controlled materials or technical information under this Agreement. Client warrants that materials and technical information provided to CU Denver are not subject to U.S. Export Control Laws. 

XXII.
CHOICE OF LAW. Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the interpretation, execution, and enforcement of this contract. Any provision included or incorporated herein by reference which conflicts with said laws, rules, and regulations shall be null and void.
XXIII.
ENTIRE AGREEMENT. This Agreement contains the entire and only agreement between the parties in respect to the subject matter. This Agreement may not be amended in any manner except by an instrument in writing signed by the duly authorized representatives of Client and CU Denver. All captions and headings in this Agreement are for purposes of convenience only and shall not affect the construction or interpretation of any of its provisions.  Any waiver by either party of any default or breach hereunder shall not constitute a waiver of any provision of this Agreement or of any subsequent default or breach of the same or a different kind. If Client issues a purchase order to initiate the work, the terms of this Agreement supersede the terms of the purchase order. This Agreement may not be assigned by Client in whole or in part without the prior written permission of CU Denver.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date set forth herein by their duly authorized representatives.
	Regents of the University of Colorado, a body corporate, for and on behalf of the University of Colorado Denver 
	(Insert Client’s Legal Name)

	
	

	By:


	By:



	Name:


	Name:



	Title:


	Title:



	Date:


	Date:



	Federal I.D. Number:  84-6000555


	


Read and Acknowledged By:

Project Leader
By:



Name:





Title:





Date:






ATTACHMENT A
TO 

MASTER SERVICES AGREEMENT

STATEMENT OF WORK TEMPLATE

STATEMENT OF WORK NO. ___

This Statement of Work (“SOW”) is made and entered into as of ________________, 20__ (“SOW Effective Date”) pursuant to the Master Services Agreement date ________________, 20__ (“Agreement”), between Regents of the University of Colorado, a body corporate, for and on behalf of the University of Colorado Denver (“CU Denver”) and ______________________ (“Client”). All of the terms, covenants, and conditions set forth in the Agreement are incorporated herein by reference as if the same had been set forth herein in full. Unless otherwise defined in this SOW, defined terms shall have their respective meanings as specified in the Agreement. 

1. Term: This SOW shall commence on the SOW Effective Date and continue, unless terminated earlier as provide in the Agreement, for [INSERT DURATION] or the completion of all Services under this SOW, whichever occurs sooner. The term of this SOW may be extended upon the written agreement of the parties. 

2. Services: [INSERT DESCRIPTION OF SERVICES HERE]

3. Deliverables; [INSERT LIST OF DELIVERABLES HERE]
4. Fees: In consideration of the Services provided by CU Denver pursuant to this SOW, Client shall pay CU Denver a total Fee of [$X,XXX.XX]. All payments hereunder shall become due within thirty (30) calendar days of the date listed on the invoice which shall be prepared in accordance with any payment schedule attached to this SOW.
5. CU Denver shall submit an invoice to Client upon completion of the Services.  Said invoices will state the period for which payment is being requested.  Invoices will be sent to: 

Client name


Client address
Payment is due within thirty (30) days of invoice date. CU Denver reserves the right to suspend services if invoices are not paid timely, in which event CU Denver will not be liable for any resulting loss, damage or expense connected with such suspension. Payment will include a CU Denver invoice number. Remit to:  




University of Colorado 



Skaggs School of Pharmacy




Attn: Accounts Receivable




12850 E. Montview Blvd. Rm 4132, C238


   
Aurora, CO 80045
6. The SOW may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument. This SOW may be delivered by facsimile or electronic mail in portable document format, “pdf” or other means intended to preserve the original graphic content of a signature. 


IN WITNESS WHEREOF, the parties hereto have caused this SOW to be executed as of the date set forth herein by their duly authorized representatives.
	Regents of the University of Colorado, a body corporate, for and on behalf of the University of Colorado Denver 
	(Insert Client’s Legal Name)

	
	

	By:


	By:



	Name:


	Name:



	Title:


	Title:



	Date:


	Date:



	Federal I.D. Number:  84-6000555


	


Read and Acknowledged By:

Project Leader
By:



Name:





Title:





Date:




1

