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PREMIRUS




MASTER SUBCONTRACTOR AGREEMENT

§1. Description and Scope of Agreement.

This Master Subcontractor Agreement is entered into by Premirus Corporation, an Oklahoma Corporation, hereinafter referred to as “Premirus,” and [ENTER SUBCONTRACTOR NAME], hereinafter referred to as “Contractor.” as of the effective date identified below (the “Master Agreement”).  This Master Agreement sets forth the general terms and conditions under which the Contractor will provide services to Premirus Corporation.  Contractor agrees that Premirus will have the right (but not the obligation) to submit Work Orders to Contractor under the terms of this Master Agreement either on its own behalf or on behalf of Premirus’ consulting customers (each a “Customer”).  

§2.  Contents of Agreement.

This Agreement consists of (1) this document, including all terms and conditions listed herein, (2) any Statement of Work entered into under this Agreement, and (3) any services description entered into under this agreement.

The documents identified in this section of this Agreement constitute the entire agreement between the parties to this Agreement concerning the subject matter hereof, and supersede any other prior and contemporaneous communications. The terms of these documents shall control in the following order: (i) this Agreement, and (ii) any Statement of Work or Services Description. This Agreement can be changed only by an amendment signed by both parties.

§ 3. Definitions. 

In this agreement:

An “Affiliate” is any legal entity owned by Premirus, that owns Premirus, or is under common ownership with Premirus.

“Commissioned work” is Work that has been specially ordered and commissioned by Premirus. All Work provided under this Master Agreement is Commissioned work unless otherwise noted in a Statement of Work.
“Confidential information” means information marked or otherwise identified in writing by a Party as proprietary or confidential or that, under the circumstances surrounding the disclosure, ought in good faith to be treated as proprietary or confidential.  It includes, but is not limited to, non-public information such as either Party’s or Customer’s products, product features, marketing and promotions, business, the negotiated terms of this Master Agreement and any Work Order.  Confidential information does not include information which:  (i) the recipient developed independently; (ii) the recipient knew before receiving it; or (iii) is or subsequently becomes publicly available or is received from another source, in both cases other than by a breach of an obligation of confidentiality.

“Contractor Retained Work” is work to which the Contractor retains ownership.
A “Party” or “Parties” means the Contractor and/or Premirus as the context requires.

“Work” is services performed for and deliverables provided to Premirus or its customers by the Contractor.
§ 4. Services. 

Work. Contractor will perform the services and provide the related deliverables as specified in a Work Order (the “Work”).  A form of the Work Order is attached hereto as Exhibit A.  In the event Premirus desires to make changes to a Work Order, Premirus will notify Contractor, and both Parties will agree in writing on necessary adjustments (if any) to the other terms of the Work Order necessary to accommodate the requested changes.

Delivery and Acceptance.  Contractor will complete and deliver the Work to Premirus according to the delivery schedule and in conformance with the specifications described in the applicable Work Order.  Premirus will evaluate the Work and submit a written acceptance or rejection to Contractor within fifteen (15) days after Premirus’ receipt of the Work or any longer time specified in the Work Order.  Contractor’s conformity to the specifications and the warranties herein will solely determine Premirus’ right to accept or reject the Work.

If rejected, Contractor will promptly correct the Work.  If Contractor fails to correct the Work within fifteen (15) days after notice of rejection (or longer if mutually agreed by the Parties), Premirus may terminate the Work Order.

Cooperation.  Contractor agrees that it will cooperate in good faith with any Premirus or Customer employees, subcontractors, or agents in performing the Work as reasonably required by Premirus or Customer, including any change order requests made by Premirus or Customer.  In addition, Contractor will comply with all reasonable provisions or requirements required by Customer.  Premirus will provide Contractor with notice of such provisions or requirements.

Payment.  Premirus will pay Contractor all undisputed amounts within thirty (30) calendar days (or longer if set forth in a Work Order) of Premirus’ receipt of a complete and accurate invoice for all Work accepted by Premirus.  Premirus may withhold payment of any disputed amounts or/and offset amounts it owes to Contractor against any amounts Contractor owes to Premirus.  Contractor may not adjust the hourly rates for its fees during the term of a Work Order.  However, Contractor may adjust its rates prior to entering into any new Work Order.  Contractor is responsible for all expenses incurred in connection with its performance under a Work Order, unless Premirus pre-approves to payment of reasonable expenses in the Work Order.  In the event any taxes, duties, tariffs, levies or other government imposed charges are required to be withheld on payments made to Contractor, Premirus will deduct such charges from amounts owed to Contractor, pay them to the appropriate government authority, and provide Contractor with proof of payment.

§5. Confidentiality.

Use of Confidential Information. For a period of five years after disclosure (or longer for Contractor if otherwise specified in a Work Order or as required by law), neither Party will use confidential information of the other or a Customer without express written consent except under the terms hereof or disclose confidential information except (i) to obtain advice from legal or financial consultants, or (ii) if compelled by law, in which case the compelled Party will give the other Party notice of the requirement so that the disclosure can be contested.  Premirus may disclose Contractor’s confidential information to Customer or Premirus or Customer’s subcontractor where such disclosure is necessary for the proper performance of Premirus’ obligations to Customer, but any such disclosure must be subject to terms of confidentiality at least equal to Premirus’ obligations under this Master Agreement.

The Parties will take reasonable precautions to safeguard each other’s confidential information.  Such precautions will be at least as great as those each Party takes to protect its own confidential information.  Each Party may disclose the other’s confidential information to its employees only on a need-to-know basis and subject to the confidentiality obligations imposed herein.  When confidential information is no longer necessary to perform any obligation under any Work Order, each of us will at the other’s request either return it or destroy it.  The terms of this Section will also apply to Contractor’s use of any Customer confidential information.

Retained Rights.  Each Party is free to develop products independently without the use of the other’s confidential information.  Except for limitations on Contractor set forth in a Work Order, neither Party is obligated to restrict the future work assignments of people who have had access to confidential information.  In addition, except for limitations on Contractor set forth in a Work Order, the Parties and these people are free to use the information that these people retain in their unaided memories related to information technology, including ideas, concepts, know-how or techniques, so long as such use does not disclose confidential information of the other Party or Customer in violation of this Section 3.  This use will not grant either Party any rights under the other’s or any Customer copyrights or patents and does not require payment of royalties or separate license.

Feedback.  Either Party may provide suggestions, comments or other feedback to the other with respect to the other’s confidential information.  Feedback is voluntary and the receiving Party is not required to hold it in confidence.  The receiving Party will not disclose the source of feedback without the providing Party’s consent.  Feedback may be used for any purpose without obligation of any kind.

Cooperation in the Event of Disclosure.  Each Party will immediately notify the other upon discovery of any unauthorized use or disclosure of the other Party’s confidential information and will cooperate in any reasonable way to help the other regain possession of the confidential information and prevent further unauthorized use.

§6. Customer Contact.

The Parties agree that Premirus will be the primary customer contact for any Work to be performed for Customers.  Contractor will not contact Customers regarding the Work unless, and only as specifically approved, by Premirus.  Additionally, Contractor will not itself or through a third party solicit or perform, or seek to solicit or perform, any work for a Customer that is the same or similar to the Work or that is an extension of the Work, during the term of any Work Order or the term of Premirus’ agreement with Customer regarding the Work (which ever is longer) without the express written consent of Premirus.

§7. Ownership and Assignment of Rights.
Commissioned Work. Contractor agrees that Commissioned work is "work made for hire" for copyright purposes; all copyrights and any other intellectual property rights in the Commissioned Work shall be owned by Premirus or Premirus’ Customer, if Premirus has contracted to provide “work made for hire.”  As such, Contractor will promptly disclose to Premirus, in writing, any and all inventions, works of authorship, improvements, developments, or discoveries conceived, authored, made or reduced to practice by Contractor (including its employees and Subcontractors (as subsequently defined in this Agreement), if any), either solely or in collaboration with others, including Contractor’s personnel and Subcontractors (if any), in the course of and in connection with performing under a Work Order, or otherwise based upon confidential information of Premirus or Customers.
Assignment.  Contractor hereby irrevocably assigns to Premirus, its successors and assigns, all rights, title and interest (now known or hereafter created or recognized) in and to the Work including, without limitation, the following:

(i) any copyrights, moral rights or any other proprietary rights (whether or not registerable and including any application for the registration of any such rights) that Contractor may possess or acquire in the Work throughout the world, and any renewals or extensions of such rights, regardless of whether or not legal protection for the Work is sought;

(ii) all rights in and to any inventions, ideas, designs, concepts, techniques, discoveries, or improvements, whether or not patentable, embodied in the Work or developed in the course of Contractor’s creation of the Work, including but not limited to all trade secrets, utility and design patent rights and equivalent rights in and to such inventions and designs throughout the world, and any renewals or extensions of such rights, regardless of whether or not legal protection for the Work is sought; and

(iii) any documents, magnetically or optically encoded media, or other materials created by Contractor under a Work Order.

To the extent moral rights in the Work cannot be assigned, Contractor agrees to assert moral rights or procure the assertion (as the case may be) of such rights by the author(s) of the work at Premirus’ sole direction and discretion.  Contractor waives any moral rights of Contractor in and to the Work and agrees to obtain from each person that contributes to the Work an irrevocable, perpetual, and worldwide waiver in writing stated to be in favor of Premirus and its successors, assigns and licensees of all present and future moral rights he/she may have in or to the Work.  The waiver referred to in the preceding sentence shall be in a form acceptable to Premirus and shall be delivered by Contractor to Premirus upon request.

Contractor grants a non-exclusive, perpetual (without regard to any termination), irrevocable, worldwide, fully paid-up, assignable and transferable license under any current and future patents owned or licensable by Contractor, including any renewals or extensions thereof, to the extent necessary for Premirus or its third party licensees to make, use, modify, license, sell, sublicense, distribute, or market the Work, or otherwise realize the benefits contemplated hereunder, including the right to further sublicense such rights to third parties.

Contractor Retained Work.  Any portion of the Work developed by or for Contractor independently of a Work Order shall be subject to Sections (a) and (b) above unless the Parties agree in the Work Order that that portion of the work is Contractor Retained Work.  All Contractor Retained Work must be identified with specificity in the applicable Work Order.  Except as otherwise expressly provided in the applicable Work Order, Contractor hereby grants Premirus a non-exclusive, perpetual (without regard to any termination), irrevocable, world-wide, fully paid-up, assignable, and transferable license as to the Contractor Retained Work, including the right to use, reproduce, modify, and distribute (directly or indirectly) and to sublicense any or all of the foregoing rights, including the right to further sublicense such rights to further third parties.  As a point of clarification, Contractor Retained Work will be considered Work for purposes of other sections of this Master Agreement.

Further Assistance.  At Premirus' expense, Contractor will execute and deliver such instruments and take such other action as may be requested by Premirus to perfect or protect Premirus' rights in the Work and to carry out the assignments set forth in this Section 5.

License of Premirus Materials.  During the term of the applicable Work Order, Premirus grants to Contractor a temporary, limited, non-exclusive license to use, reproduce and modify its computer programs, code or materials in the form provided to Contractor during the term of an applicable Work Order, provided such use, reproduction and modification is solely for purposes of performing of the Work.

§8. Contractor Representations and Warranties.

Contractor represents and warrants that:

a.
Contractor's agreement to perform the Work hereunder will not violate any agreement or obligation between Contractor and a third party; 

b.
The Work as delivered to Premirus under an applicable Work Order does not infringe any copyright, patent, trade secret, or other proprietary right held by, or which is the subject of a pending application filed by, any third party; 

c.
The Work provided by Contractor will (i) be performed in a professional manner, (ii) perform substantially in accordance with the requirements and specifications on the applicable Work Order, (iii) be of a high grade, nature, and quality and (iv) be free and clear of any liens, encumbrances or claims;

d.
Contractor will not use undocumented application programming interfaces ("APIs") to perform any Work, unless Premirus has given prior written consent to such use because of extraordinary circumstances;

e.
Contractor will take all required actions and comply with, and cause its employees, Subcontractors and agents to comply with, all applicable laws and regulations applicable to its performance hereunder, including without limitation, the employment, workman’s compensation, immigration, tax and export control laws of any jurisdiction in which Work is performed;

f.
The Work will either be originally created by Contractor, or Contractor will obtain all necessary rights to the Work to transfer ownership and license rights to Premirus as required by Section 5 above (entitled “Ownership and Assignment of Rights”); and

g.
Contractor will not give Premirus access to or otherwise incorporate, contribute or combine the Work with any software or other materials that requires as a condition of use, modification, and/or distribution that the Work (either in whole or in part) be generally (i) disclosed or distributed in source code or object code form; (ii) licensed for the purpose of making derivative works; or (iii) redistributable.

§9. Disclaimer of Warranties and No Liability for Certain Damages.

WITH THE EXCEPTION OF THOSE EXPRESS WARRANTIES OF CONTRACTOR PROVIDED IN SECTION 6 ABOVE (ENTITLED “Contractor Representations And Warranties”) OR OTHERWISE PROVIDED BY CONTRACTOR IN A WORK ORDER, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING BUT NOT LIMITED TO WARRANTIES OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE SERVICES, WORK, OR ANY OTHER MATERIALS PROVIDED BY ONE PARTY TO THE OTHER.  

EXCEPT AS SPECIFICALLY PROVIDED IN THE FOLLOWING SENTENCE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS MASTER AGREEMENT, NEITHER PARTY NOR THEIR CONTRACTORS OR CUSTOMER WILL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL (INCLUDING WITHOUT LIMITATION, DAMAGES FOR BUSINESS INTERRUPTION, OR LOSS OF BUSINESS INFORMATION), SPECIAL, OR INCIDENTAL DAMAGES  OR DAMAGES FOR LOSS OF PROFITS OR REVENUES ARISING IN CONNECTION WITH THIS MASTER AGREEMENT, ANY WORK ORDER, SERVICES, WORK, OR ANY OTHER MATERIALS OR INFORMATION, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY WAS REASONABLY FORESEEABLE.  THIS EXCLUSION OF LIABILITY DOES NOT APPLY TO EITHER PARTY’S LIABILITY TO THE OTHER FOR BREACHES OF WARRANTY, INDEMNIFICATION OBLIGATIONS, VIOLATION OF ITS CONFIDENTIALITY OBLIGATION, VIOLATIONS BY ONE PARTY OF THE OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, OR IF OTHERWISE STATED IN A WORK ORDER REGARDING CONTRACTOR AS A RESULT OF PREMIRUS’ AGREEMENT WITH CUSTOMER.

§10. Indemnification.

Indemnity.  Contractor agrees to indemnify, defend, and hold Premirus, and its successors, officers, directors, employees, suppliers, and consultants harmless from any and all actions, causes of action, claims, demands, costs, liabilities, expenses and damages (including attorneys' fees) arising out of, or in connection with any claim (i) relating, directly or indirectly, to Contractor’s performance of the Work; (ii) relating, directly or indirectly, to Contractor’s breach or threatened breach of any of its obligations hereunder; or (iii) that, if taken to be true, would constitute a breach of any of Contractor’s representations and warranties set forth herein.

Notice and Cooperation.  If any action is brought against Premirus for which indemnity may be sought from Contractor pursuant to the provisions of this Section, Premirus will promptly notify Contractor in writing, specifying the nature of the action and the total monetary amount sought or other such relief as is sought therein.  Premirus will cooperate with Contractor at Contractor’s expense in all reasonable respects in connection with the defense of any such action.  Contractor may, upon written notice to Premirus, assume the defense of any such action, including the employment of counsel that is reasonably satisfactory to Premirus.  Premirus will have the right to employ separate counsel and participate in the defense.  Contractor will reimburse Premirus upon demand for any payments made, damages or loss suffered based upon the judgment of any court of competent jurisdiction or pursuant to a bona fide compromise or settlement of claims, demands, or actions.  Contractor will not settle any such claims, demands or actions without the prior written consent of Premirus.

Injunction.  If the Work furnished hereunder is in any action held to constitute an infringement and its use is enjoined, Contractor will immediately and at its expense:

 (i)
procure for Premirus and Customer the right to continue to exercise the rights in the Work as set forth in Section 5 above; or

 (ii)
replace or modify the Work with a version of the Work that is non-infringing and is reasonably acceptable to Premirus as a functional equivalent.

If (i) or (ii) above are not available to Contractor, Contractor will immediately refund to Premirus all amounts paid to Contractor by Premirus.

§11. Term and Termination.

Term.  This Master Agreement will continue until terminated as provided hereunder. 

Termination.  This Master Agreement and/or any Work Order may be terminated as follows:

 (i)
by Premirus for any reason and at any time without incurring any additional liability to Contractor by giving Contractor five (5) calendar days prior written notice, such termination to be effective at the end of such five day termination notice period; or

 (ii)
by either Party for cause, if the other Party fails to comply with any term or condition of this Master Agreement or any Work Order, provided that the non-defaulting Party has given the defaulting Party written notice of such default and the defaulting Party has not remedied the default within thirty (30) calendar days of receipt of such written notice.

The effect of terminating this Master Agreement will be to terminate the ability of either Party to enter into subsequent Work Orders under this Master Agreement.  Termination of this Master Agreement will not, by itself, result in the termination of any Work Order(s) previously entered into under this Master Agreement, and the terms of this Master Agreement will be incorporated into such Work Order(s) and will continue in effect unless and until the Work Order itself is terminated or expires.  To the extent necessary to implement the termination provisions of this Master Agreement or any Work Order, each of the Parties waives any right it has, or obligation that the other Party may have, now or in the future under any applicable law or regulation, to request or obtain the approval, order, decision or judgment of any court to terminate this Master Agreement or any Work Order. 

Consequences of Termination.  Upon termination of a Work Order by Contractor for cause or by Premirus without cause, Premirus will have no further obligation to Contractor, except for payment due for Work performed prior to the date of such termination.  If Premirus terminates this agreement for cause, it shall have no further obligation to Contractor.  Contractor agrees that upon termination or expiration of this Master Agreement or a Work Order for any reason whatsoever, Contractor will return to Premirus all materials in any form containing or disclosing any confidential or proprietary information of Premirus or Customer related to this Master Agreement or the Work Order and will provide Premirus will all Work in progress.

Survival.  Sections 3, 4, 5, 6, 7, 8, 9(d), 11 and 12 will survive any termination or expiration of this Master Agreement or any Work Order. 

§12. Insurance.

General coverage.  At all times when Contractor will be performing services pursuant to the terms of this Master Agreement, Contractor agrees to procure and maintain the insurance coverage identified below, and such additional insurance as may be requested by Customer.  Upon request Contractor shall provide Premirus with certificates of insurance evidencing that such coverages are in full force and effect.

 (i)
Commercial General Liability covering bodily injury and property damage liability with a limit of not less than $1,000,000 each occurrence,

 (ii)
Workers' Compensation insurance (or maintenance of a legally permitted and governmentally approved program of self-insurance) covering Contractor’s employees pursuant to applicable state workers' compensation laws for work related injuries suffered by employees of Contractor, and

 (iii)
Employers Liability insurance with limits of not less than $1,000,000 each accident.

Professional Liability and Errors & Omissions Coverage.  In addition, if:

 (i)
the Work consists of, includes, or results in any copyrightable material; or

 (ii)
Contractor’s performance of the Work constitutes such professional consulting services as:

1) system development, design, or maintenance;

2) technical support; or

3) financial services (e.g., collections, and transaction authorization);

then Contractor shall maintain Professional Liability and Errors & Omissions Liability Insurance with policy limits of not less than Two Million Dollars (US$2,000,000.00) each claim with a deductible of not more than Twenty-Five Thousand Dollars (US$25,000.00).  Such insurance shall include coverage for infringement of any proprietary right of any third party, including without limitation copyright and trademark infringement as related to Contractor’s performance under this Master Agreement.  The Professional Liability and Errors & Omissions Liability Insurance retroactive coverage date will be no later than the Effective Date of this Master Agreement.  Contractor shall maintain an extended reporting period providing that claims first made and reported to the insurance company within one (1) year after Premirus’ final payment for the Work will be deemed to have been made during the policy period. 

Additional Coverage.  If, in the opinion of Premirus, the amount of liability coverage is not adequate by reason of inflationary pressures or experience or the nature and content of Contractor’s activities, Contractor will increase the amount of insurance coverage as reasonably required by Premirus.

Workers’ Compensation.  Contractor will at all times comply fully with all applicable workers' compensation, occupational disease, and occupational health and safety laws, statutes, and regulations, if any.  Such workers' compensation and occupational disease requirements will include coverage for all employees of Contractor suffering bodily injury (including death) by accident or disease, which arises out of or in connection with the performance of this Agreement by Contractor.  Except to the extent prohibited by law, Contractor’s program(s) for compliance with workers' compensation and occupational disease laws, statutes, and regulations will provide for a full waiver of rights of subrogation against Premirus, its subsidiaries, officers, and employees.

If Contractor, or any Subcontractor retained by Contractor, fails to effect and maintain a program of compliance with applicable workers’ compensation and occupational disease laws, statutes, and regulations, and Premirus incurs liability or fines or is required by law to provide benefits to such employees or to obtain coverage for such employees, Contractor will indemnify Premirus for such fines, payment of benefits to Contractor’s or Subcontractors’ employees or their heirs or legal representatives, and/or the cost of effecting coverage on behalf of such employees.  Any amount owed to Premirus by Contractor pursuant to this indemnity may be deducted from any payments owed by Premirus to Contractor for performance of the Agreement.

§13. Notices.

All notices, authorizations, and requests made or given hereunder must be sent by post, express courier, or facsimile to the addresses indicated below.  Notices will be deemed delivered on the date shown on the postal return receipt or on the courier or facsimile confirmation of delivery.

§14. Miscellaneous.

Assignment and Subcontracts.  Contractor may not assign this Master Agreement, any Work Order, or any obligation or right hereunder, in whole or in part, without the express prior written consent of Premirus.  In the event that Contractor uses any third party supplier or other provider of services (“Subcontractor(s)”), Contractor will:  (i) enter written agreements with any such Subcontractors that contain terms sufficient to permit Contractor to comply with the terms of this Master Agreement and any applicable Work Orders; (ii) guarantee the performance of such Subcontractors; and (iii) defend, indemnify and hold Premirus and Customer harmless from any and all claims or liability arising out of such Subcontractors performance or work. 

Independent Contractor.  Contractor is an independent contractor for Premirus, and nothing herein will be construed as creating an employer-employee relationship, a partnership or a joint venture between the Parties.  Contractor agrees to be responsible for all of Contractor's federal and state taxes, social security, unemployment, workers’ compensation, and other withholding taxes, insurance, and other benefits.  In the event that any governmental agency determines that Contractor is a common law employee of Premirus and therefore subject to taxes such as withholding and payroll taxes (e.g. U.S. federal income tax, FICA, FUTA, etc.), Contractor will fully indemnify Premirus for all such withholding and payroll taxes, and associated interest and penalties, if any, assessed against Premirus in connection with such determination.

Applicable Law/Attorney Fees.  This Master Agreement together with the applicable Work Order will be governed by the laws of the State of Oklahoma.  If either Party employs attorneys to enforce any rights arising out of or relating to this Master Agreement or any Work Order, the prevailing Party will be entitled to recover its reasonable legal fees, costs and other expenses.  The 1980 United Nations Convention on Contracts for the International Sale of Goods and its related instruments will not apply to this Master Agreement or any work or work orders performed hereunder.
Jurisdiction and Venue.  Any dispute arising out of or with respect to this Master Agreement or any Work Order must be brought in the jurisdiction where the Premirus affiliate that signed the applicable Work Order has its headquarters.  This choice of jurisdiction does not prevent either Party from seeking injunctive relief with respect to a violation of intellectual property rights or confidentiality obligations in any other appropriate jurisdiction.

Compliance with Laws.  Contractor will comply with all applicable laws in the performance of Work and will upon request provide Premirus with any documents or information that Premirus may request to verify Contractor’s compliance with applicable laws.  Contractor will defend, indemnify, and hold Premirus and Customer harmless from and against any and all fines, penalties (whether criminal or civil), judgments, damages and assessments, including reasonable expenses suffered by Premirus or Customer as a result of Contractor’s failure to comply with applicable laws.

Entire Agreement.  This Master Agreement, Exhibit A (Form Work Order), and any Work Orders incorporating this Master Agreement constitute the entire agreement between Premirus and Contractor, and merge all prior and contemporaneous communications with respect to the subject matter hereof.  This Master Agreement and any Work Orders incorporated herein will not be modified except by a subsequent written agreement signed by both Parties.  In the event of a conflict between the terms of this Master Agreement and any Work Order, the terms of this Master Agreement will control.

Severability/Waiver.  If any provision hereof is held by a court of competent jurisdiction to be illegal, invalid or unenforceable, the remaining provisions will remain in full force and effect and the Parties will amend this Master Agreement to give effect to the stricken clause to the maximum extent possible.  No waiver of any breach of any provision of this Master Agreement will constitute a waiver of any other breach, and no waiver will be effective unless made in writing and signed by an authorized representative of the waiving Party.

Interpretation.  The Parties each acknowledge that the limitations and exclusions contained herein have been the subject of active and complete negotiation between the Parties and represent the Parties' agreement.  The Parties agree that the terms and conditions of this Master Agreement will not be construed in favor of or against any Party by reason of the extent to which any Party or its professional advisors participated in the preparation of the Master Agreement.  Moreover, the headings contained in this Master Agreement are intended for convenience only and will not be used to determine the rights of the Parties.

No Publicity.  Contractor will not use Premirus’ or Customer’s name or refer to Premirus or Customer directly or indirectly in any advertisement, news release, or professional or trade publication without Premirus or Customer’s respective prior written approval.

Cumulative Remedies.  Premirus’ rights and remedies herein will be in addition to all other rights and remedies available at law or in equity, including, without limitation, specific performance against Contractor, and temporary and permanent injunctive relief.

Counterparts.  This Master Agreement may be executed in any number of counterparts, each of which will be an original, and such counterparts together will constitute one and the same instrument.  Execution may be effected by delivery of facsimiles of signature pages (and the Parties will follow such delivery by prompt delivery of originals of such pages).

§15. Addresses and Points of Contact.

The addresses and contact information of the parties to this contract at the time of signing are shown below. Each of the contracting parties agrees to notify the other in writing of address or contact changes.

   All notices, authorizations, and requests given or made in connection with this agreement, including notice of termination of this agreement, must be sent by post, express courier, facsimile, or email to the addresses and numbers indicated in this section. Notices will be deemed delivered on the date shown on the postal return receipt or on the courier, facsimile or email confirmation of delivery, except as otherwise required by action of law.

	Premirus


PREMIRUS CORPORATION

OKLAHOMA CITY
	Contractor

TO BE COMPLETED

	Street Address


P.O. Box 21812


Oklahoma City, Oklahoma 73156-1812
	Street Address


TO BE COMPLETED


	Telephone Number


(405) 476-0974

	Telephone Number


TO BE COMPLETED


	Fax Number


(405) 936-0974

	Fax Number


TO BE COMPLETED


	Email Address


Contracts@Premirus.com

	Email Address


TO BE COMPLETED


	Primary Contact


TO BE COMPLETED

	Primary Contact


TO BE COMPLETED


	Primary Billing Contact


TO BE COMPLETED

	Primary Receivables Contact


TO BE COMPLETED



§16. Execution.

By signing below, each party acknowledges that it has read and understood the terms of this Master agreement and agrees to be bound by these terms.

Agreed to
:Agreed to:

Contractor
Premirus Corporation 

[ENTER CONTRACTOR NAME]
 7 Mickey Mantle Drive Suite 375


Oklahoma City, Oklahoma 73104
By: 
By: _________________________________________




Authorized Signature 
Authorized Signature

Name: ___________________________________
Name: 







Type or Print 
Type or Print

Date: _____________________________________
Date: 






