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MASTER SERVICES AGREEMENT 
 

This Master Services Agreement (“MSA”), dated as of the 5th day of August 2025 (“Effective Date”) is by and between Denovo 
Ventures, LLC, a Colorado limited liability company (“Denovo”) and City of Costa Mesa, CA (“Customer” or “Client”) a 
California Municipal Corporation (each a “Party” and together the “Parties”). 
 
Customer desires to engage Denovo to provide certain products and services, and Denovo desires to provide such products 
and services, pursuant to the terms and conditions set forth herein. 
 
NOW, THEREFORE, in consideration of the recitals and mutual covenants contained herein and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties to this MSA agree as follows: 
 
1. Construction.  This MSA sets forth the general terms and conditions of the Agreement.  For each Service Denovo provides, 

there is a Service Order (“SO”) or Statement of Work (“SOW”) that sets forth more specifically the Services and Service 
Levels Denovo will provide the Customer.  If the Customer requests any Services that require a software product license 
or purchase (whether from a third party or from Denovo), in addition to an SO or SOW, Denovo will provide a separate 
Order Document (“OD”) and any applicable license or other agreements to be executed by the Customer.  Each SO or 
SOW, combined with any applicable Change Orders and the MSA, shall constitute an independent contract, provided, 
however, that a default under any SO, SOW or Order Document shall constitute a default under all other outstanding 
SOs, SOWs, ODs, or other agreements executed between Denovo and Customer.  Notwithstanding the foregoing, any 
ODs, as well as any license agreements and related documents executed in connection therewith, apply exclusively to 
the software and other products therein and shall not be part of this Agreement.  To the extent there are inconsistencies 
between the MSA and the SO or SOW, the SO or SOW will govern and control over the MSA.  The headings shall be 
disregarded in construing or interpreting the Agreement. 
 

2. Definitions.  Capitalized terms not otherwise defined herein or in the applicable SO, SOW or Change Order shall be 
defined as follows:   

 
a. AAA.  American Arbitration Association. 
 
b. Aggregated Data.  Any aggregated and statistical data derived from the operation of the Services, including, 

without limitation, the number of records in the Services, the number and types of transactions, configurations, 
and reports processed in the Services and the performance results for the Services. 

 
c. Agreement.  Each SO or SOW, applicable Change Order, and other documents executed pursuant to the MSA, 

combined with the MSA. 
 

d. Audit. The access and audit of Denovo’s records, facilities, and locations in which Denovo performs Cloud Services 
for Customer, Denovo equipment, Denovo software and supporting documentation of Denovo and its 
subcontractors. 

 
e. Change.  The addition, subtraction, or change to any Services related to the Agreement; a change that results in 

increased or reduced Fees for applicable Services; changes to the Service Levels; or any other change to the 
Agreement. 

 
f. Change Order (“CO”).  A fully executed Change Order Request form that details the Change agreed to by the 

Parties. 
 

g. Change Order Request.  A formal request submitted by one Party to the other for a Change to the Agreement. 
 

h. Connectivity.  Customer is responsible for providing communication connectivity from Customer’s network to the 
cloud services provided by Denovo. 

 
i. Customer Applications.  All software programs, including any source code for such programs, that the Customer 

or the Customer’s designated affiliates provide in connection with the Agreement. 
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j. Customer Care Portal.  A web-based service that allows Customers to report problems, request information, and 

view system metrics. 
 

k. Customer Data.  Customer’s Confidential Information and all text, files, images, graphics, information, data, 
illustrations, personal data, video, audio, photographs, and other content and material in any format, provided or 
uploaded by the Customer in connection with the Agreement (but not including Work Product, Denovo Intellectual 
Property, or any material provided by Denovo to Customer and later provided or uploaded by Customer). 

 
l. Confidential Information.  Any proprietary information or data (including the terms of the Agreement), internal 

business information including, without limitation, business plans, strategies, goals, financial statements, business 
methods and procedures, services provided, contractual arrangements, Customer and customer lists, work 
product, contact information, Trade Secrets (as defined below), and any other information designated as 
confidential by either Party.  

 
m. Data Center Network.  The portion of the Denovo network extending from the outbound port on the Customer 

edge device to the outbound port of the data center border router and includes Denovo managed switches, 
routers, and cabling. 

 
n. Denovo Intellectual Property.  All Intellectual Property that was developed by Denovo or on Denovo's behalf prior 

to performance of, or independent of, the Agreement or that is generally applicable to or useable by any of 
Denovo's other customers or for its business in general regardless of when developed, or that Denovo may, in 
connection with the performance of Services hereunder, employ, provide, modify, create, or acquire or otherwise 
obtain rights in.  As used herein, "Intellectual Property" means all concepts, ideas, recommendations, methods, 
methodologies, procedures, processes, know-how and techniques, templates, programs, trademarks and service 
marks, Trade Secrets, copyrights, patents, software, inventions, discoveries, software, the generalized features of 
the structure, sequence and organization of software, user interfaces and screen designs, development tools 
(including without limitation general purpose consulting and software tools), utilities and routines, logic, 
integrations, coherence and methods of operation of systems, and all other intellectual property and 
improvements to any of the foregoing . 

 
o. Disaster.  Any unplanned event or condition that renders Customer unable to use, for its intended computer 

processing and related business purposes, the Denovo Services, reasonably projected by both Customer and 
Denovo to last more than four (4) consecutive hours. 

 
p. Disaster Declaration Notice.  The notice which the Customer is to provide to Denovo upon the occurrence of a 

Disaster requesting access to and use the Service set forth herein of this Statement of Work.  Any verbal 
declaration must be followed by written or email notice within twenty four (24) hours of the Disaster Declaration 
Notice. 

 
q. Dispute.  Any dispute, claim or controversy arising out of or relating to the negotiation, execution, and 

performance of the Agreement, including without limitation any alleged contractual, statutory, or tort claims, 
regardless of whether such claims are brought at law or in equity, and any dispute regarding the arbitrability of 
such issues as set forth in the Dispute Resolution section below. 

 
r. Effective Date. The date the MSA, SO, SOW, OD, or CO is executed and goes into effect. 

 
s. Expenses.  Reasonable out-of-pocket expenses that Denovo incurs in connection with the Services, including, 

without limitation, all reasonable travel, meal, lodging, and mileage expenses. 
 
t. Fees or Charges.  Any fees or charges for the Services or products described in the Agreement. 

 
u. Incident.  An unplanned interruption or reduction in the quality of Services which is classified according to the 

severity levels set forth in the SO or SOW. 
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v. Infringement Claim.  Third party claims against the Customer that any Work Product or Denovo Intellectual 
Property infringes a presently existing United States copyright, patent or trademark or constitutes 
misappropriation of unlawful disclosure or use of a third party’s trade secrets under United States law. 

 
w. Initial Term.  The period from the Effective Date through the duration of the initial MSA, SO or SOW. 

 
x. Late Charge.  one- and one-half percent (1.5%) of amount due, per month.  

 
y. Law.  Any declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule, or other binding 

restriction of or by any federal, state, municipal, local, territorial, or other governmental department, regulatory 
authority, judicial or administrative body, whether domestic, foreign, or international. 

 
z. Order Document (“OD”).  An agreement between Denovo and the Customer that describes the specific software 

and other products that Customer will license or purchase from Denovo or a third party, as well as related terms 
and conditions.  Each Order Document, as well as any license or other agreement executed in connection 
therewith, is separate from any SO or SOW provided by Denovo and this Agreement. 

 
aa. Patches.  All patches, bug fixes, updates, maintenance, and service packs necessary for the function and security 

of the Services. 
 

bb. Planned Maintenance.  Total minutes of planned maintenance in the month. 
 

cc. Quarterly Period.  A three (3) month period with the first period beginning on the first (1st) day of the month after 
the Effective Date of the Service and ending on the last day of the third (3rd) month.  Unless the Termination Date 
is less than three (3) months, subsequent periods will have a duration of three (3) months.  

 
dd. Service or Services.  Generally, all of the services Denovo agrees to provide Customer as set forth in any applicable 

SO, SOW, or CO. 
 

ee. Service Availability.  The various specifics of services availability including, without limitation, uptime objectives 
and downtime credits, as more fully described herein. 

 
ff. Service Levels.  The service levels, if any, that Denovo will adhere to as set forth in the applicable SO or SOW. 

 
gg. Service Level Credits.  Credits to the Customer account for material failure to meet Service Level Objectives. 

 
hh. Service Level Objectives.  All the service level standards as defined in the SO or SOW that pertains to the Services. 

 
ii. Service Order or SO .  A document that sets forth more specifically the Services, Service Levels Denovo will provide 

the Customer, a schedule of Fees and Charges, as well as any further terms and conditions that may apply to the 
Services Denovo will provide the Customer. 

 
jj. Statement of Work or SOW. A statement of work that sets forth more specifically the Services, Service Levels 

Denovo will provide the Client, a schedule of Fees and Charges, as well as any further terms and conditions that 
may apply to the Services Denovo will provide the Client 

 
kk. Successive Term.  The time the MSA, SO or SOW renews for as defined herein after the Initial Term. 

 
ll. Term.  The Initial Term and all Successive Terms. 

 
mm. Termination Date.  The date on which the Agreement is terminated or expires pursuant to the terms of the 

Agreement. 
 

nn. Trade Secrets.  Trade secrets as defined under C.R.S. § 7-74-102, including, without limitation, various computer 
systems and programs, techniques, developments, improvements, inventions, and processes that are, or may be, 
produced in the course of the applicable Party’s operations, including any other information not generally known 
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concerning such Party or its operations, including products, suppliers, markets, sales, internal costs, costs, margins, 
profits, Customer needs and lists, and the pricing information made available in the Agreement or other 
information acquired, disclosed, or made known to employees or agents while in the employ of such Party, which, 
if used or disclosed by a party other than such Party, could adversely affect such Party’s business or give 
competitors an advantage. 

 
oo. Unplanned Downtime.  Any time the Service is unavailable as measured by an automated probe (script) that will 

poll the Service, but does not include any time during which the Services or any Services component are not 
available due to (A) A failure or degradation of performance or malfunction resulting from scripts, data, 
applications, equipment, infrastructure, software, penetration testing, performance testing, or monitoring agents 
directed, provided or performed by Customer; (B) Planned outages scheduled or announced maintenance or 
maintenance windows, or outages initiated by Denovo at the request or direction of Customer for maintenance, 
activation of configurations, backups or other purposes that require the service to be temporarily taken offline; 
(C) Outages occurring as a result of any actions or omissions taken by Denovo at the request or direction of 
Customer; (D) Outages resulting from Customer equipment, or third party equipment not within the sole control 
of Denovo; (E) Outages due to system administration, commands, or file transfers performed by Customer users 
or representatives; (F) Inability to access the Services or outages caused by Customer's conduct, including 
negligence or breach of Customer material obligations under the Agreement, or by other circumstances outside 
of Denovo's control; (G) Lack of availability or untimely response time of Customer to respond to incidents that 
require Customer participation for source identification and/or resolution, including meeting Customer 
responsibilities for any Services; or (H) Outages caused by failures or fluctuations in electrical, connectivity, 
network or telecommunications equipment or lines due to Customer conduct. 

 
pp. Work Product.  Any Intellectual Property, software modifications, enhancements and/or interfaces, together with 

related specifications, design documents, flow charts, documentation, training manuals, reports, and other 
tangible work product specifically developed by Denovo for the Customer in accordance with the Agreement, but 
not including Denovo Intellectual Property. 

 
3. Services.  Denovo shall provide the Services to Customer as set forth in the applicable SO or SOW on the terms and 

conditions set forth in the Agreement.  The Services may include advice and recommendations, but all decisions in 
connection with the implementation of such advice and recommendations shall be the responsibility of, and made by, 
the Customer.  The Services are exclusively for the use of the Customer and any of its employees or authorized users in 
accordance with the terms of the Agreement and may not be used by subsidiaries or other affiliates of the Customer 
unless specifically permitted by the Agreement.  To the extent that the Services require the provision of third-party 
software or support, the Services shall be subject to the terms of Denovo's agreement with such third-party provider as 
well as Customer’s agreement with such third-party provider and Denovo shall have no liability with respect to such 
third-party software or support, or with respect to Customer’s agreement with such third-party provider, except as 
otherwise specifically stated in the Agreement. 
 

4. Payment. 
 

a. Fees and Expenses.  Each SO or SOW shall set forth the Fees that are to be paid to Denovo.  In addition, each SO 
shall set forth the Expenses (or types of Expenses to the extent the amount of such Expenses aren't known) that 
are to be reimbursed by Customer in accordance with Denovo’s standard travel and expense policies.  Customer 
shall deposit with Denovo an amount equal to ten percent (10%) of the applicable Fees and Expenses (or the 
estimated Fees and Expenses if the actual amount is not yet determined) for each SO or SOW upon execution of 
the applicable SO or SOW.  Such amounts shall be applied towards the total Fees and Expense by reducing the 
final payment(s) owed by Customer by the amount of such deposit.   

 
b. Invoices.  Denovo will provide Customer with an invoice pursuant to the schedule set forth in the SO or SOW, but 

not less often than monthly.  Each invoice shall set forth the Fees and Expenses owed to Denovo in reasonable 
detail, the SO or SOW reference numbers, the cost of any products that are not included in a separate Order 
Document and, when applicable, the number of hours spent by Denovo personnel in providing the Services during 
the period invoiced and any accrued Late Charges.  For Services that are invoiced on a regular reoccurring basis 
(for example, for Services that require a monthly fee), Denovo reserves the right, in its sole discretion, to prorate 
the initial payment(s) in order to ensure that Customer is subsequently billed on Denovo’s regular billing cycle for 
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such Services and to invoice such Services in advance.  If invoiced items are disputed, Customer must notify 
Denovo within fifteen (15) City Hall Business days of invoice receipt.  If notice of dispute is not received within 
fifteen (15) days of invoice receipt, all items therein are deemed undisputed. Payment terms for all undisputed 
invoices or individual invoice items are net thirty (30) days from the date of invoice unless otherwise stated in the 
applicable SO or SOW. 

 
c. Method of Payment.  Unless otherwise agreed to in writing by both Parties, all amounts to be paid to Denovo 

under the Agreement shall be paid in U.S. dollars and may be made using electronic or automated clearing house 
(ACH), automatic bill pay mechanisms, or by federal wire transfer to the account or accounts designated in the 
applicable invoice.  If no such account is designated in an invoice, payment should be made to the account below: 

 
Denovo Ventures, LLC 
ACH/Wire:  First Citizens Bank 
ABA/Routing:  053100300 
Account:  1822000629 
Beneficiary FCB Customer Account Name:   Denovo Ventures, LLC 
For international wire instructions please contact AR@Denovo-us.com  

 
d. Finance Charges.  If Denovo does not receive payment for invoices within thirty (30) days of the invoice date, the 

Late Charge shall accrue.  Such Late Charge will be added to the following invoice and shall be due and payable 
immediately upon receipt of such invoice. 

 
e. Taxes.  Except for federal, state or local income taxes solely based on the income earned by Denovo, the Customer 

shall be responsible for all taxes in connection with the Agreement including any sales, use, excise, value-added, 
services, consumption and other taxes and duties assessed on the provision of Services, products or materials by 
Denovo to the Customer, on Denovo’s charges to the Customer under the Agreement, and on any goods or 
services used or consumed by either Party in connection with the provision of Services under the Agreement. 

 
5. Term and Termination. 
 

a. Term.  The Initial Term of this MSA is five (5) years following the Effective Date.  This MSA will renew, automatically 
for successive one (1) year terms, unless a party provides written notice of non-renewal at least sixty (60) days 
before the end of the current Term.  Such notice of non-renewal will become effective on the date an Initial Term 
or Successive Term expires.   Notwithstanding the MSA shall not terminate while any SO, SOW, OD, or CO remains 
in effect. 

 
b. Termination for Cause by Either Party.  In addition to any termination rights set forth in an SO or SOW regarding 

termination of such SO or SOW, either Party may terminate the Agreement (and all SO’s, SOW’s, OD’s and other 
agreements between Customer and Denovo) for the other Party’s material breach of the Agreement after giving 
at least thirty (30) days prior written notice identifying specifically the basis for such notice and referring to this 
Section of this MSA unless the breaching Party cures such breach within such thirty (30)-day period.   

 
c. Termination for Cause by Denovo.  In addition to any termination rights set forth in an SO, SOW or OD regarding 

termination of such SO or SOW, Denovo may terminate the Agreement and this SO or SOW (and all SO’s, SOW’s, 
OD’s and other agreements between Customer and Denovo)  at any time immediately upon notice to Customer if 
(i) an outstanding invoice remains unpaid forty-five (45) days after its applicable due date, (ii) the Customer 
discloses Denovo’s Confidential Information in violation of the Agreement, or (iii) the Customer misuses or 
modifies the Work Product, Denovo Intellectual Property or other deliverables in a manner that causes the 
infringement of any third party’s intellectual property rights. 

 
d. Termination for Insolvency.  Either Party may immediately terminate the Agreement (and all SOs, SOWs, ODs, and 

other agreements) in whole or in part if the other Party: 
 

i. Makes an assignment for the benefit of creditors, admits in writing its inability to pay debts as they mature, 
or ceases operating in the normal course of business. 

 

mailto:AR@Denovo-us.com
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ii. Has a receiver or trustee appointed by a court over the Party or any substantial part of the Customer’s assets. 
 

iii. Becomes insolvent or is unable to pay its debts as they become due. 
 

iv. Authorizes, applies for or consents to the appointment of a trustee or liquidator of all or a substantial part of 
its assets or has proceedings seeking such an appointment commenced against it which are not terminated 
within ninety (90) days of such commencement. 

 
v. Has any substantial part of its property subjected to any levy, seizure, assignment, or sale for, or by any 

creditor or governmental agency without said levy, seizure, assignment or sale being lifted, released, reversed 
or satisfied within ten (10) days. 

 
vi. Files a voluntary petition under any chapters of the United States Bankruptcy Code or any other insolvency 

law or an involuntary proceeding has been commenced by any Party against the Party under any one of the 
chapters of the United States Bankruptcy Code or any other insolvency law and (A) the proceeding has been 
pending for at least sixty (60) days; or (B) the Party has consented, either expressly or by operation of law, to 
the entry of an order for relief; or (C) the Party has been decreed or adjudged a debtor or equivalent. 

 
e. Suspension.  In the event that the Customer violates any material provision of the Agreement, Denovo may 

suspend any or all of the Services in addition to any other rights Denovo may have under the Agreement.  Denovo 
will use reasonable efforts to restore the suspended Services promptly after Denovo determines, in its reasonable 
discretion, that the issues have been resolved or the situation has been cured. 

 
6. Employment Matters. 
 

(a) Denovo Staffing.  Denovo shall assign personnel to the Customer account that possess the training, education, 
expertise, and skill levels appropriate for the Services to be provided by such personnel.  Denovo reserves the right 
to determine which of its personnel shall be assigned to perform Services, however, any proposed assignment or 
reassignment of key personal shall be subject to the City of Costa Mesa’s written approval prior to the staffing 
change. Denovo shall provide the City with reasonable notice in advance of any reassignment or replacement of 
key personnel   Subject to scheduling and staffing considerations, Denovo shall use good faith efforts to honor the 
Customer’s request for re-assignment or modifications to assigned personnel, or lawful objection to specific 
individuals. 

 
(b) Customer Staffing.  Customer shall assign personnel to the performance of Customer responsibilities that possess 

the appropriate training, education, expertise, and skill levels to perform such Customer responsibilities.  
Customer reserves the right to determine which of its personnel shall be assigned to perform Customer 
responsibilities, and to replace or reassign such personnel during the Term; provided that, the Customer shall 
ensure that the performance by such personnel of Customer responsibilities does not adversely affect the ability 
of Denovo to perform its obligations under the Agreement. 

 
a. Non-solicitation.  Neither Denovo nor the Customer shall solicit for employment, offer employment to, employ or 

hire as an independent contractor the other Party’s employees, agents, or subcontractors during the Term of the 
Agreement and for a period of twelve (12) months following expiration or termination of the Agreement except 
as may be agreed to in writing by both Parties.  The Parties acknowledge that the damages caused by a breach of 
this Section would be difficult to ascertain.  Therefore, if either Party violates the foregoing restriction, as the 
breaching Party’s sole obligation and the non-breaching Party’s sole and exclusive remedy, the breaching Party 
will pay the non-breaching Party two (2) times the solicited employee’s current annual salary. 

 
b. Independent Contractor.  Denovo shall provide Services to Customer as an independent contractor, and nothing 

contained herein shall be construed to create a relationship of employer-employee or principal-agent between 
Denovo and Customer.  Neither Party is, nor shall represent itself to be, an agent, partner, fiduciary, joint venture, 
co-owner or representative of the other. 
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7. Assignment and Subcontracting. 
 

a. Neither Party shall assign or subcontract any portion of the Agreement without the express and prior written 
consent of the other Party.  Notwithstanding the foregoing, in the event of a merger, acquisition, or sale of 
substantially all its assets, or reorganization, Denovo may assign the Agreement or any portion thereof to a 
successor-in-interest or any affiliate of Denovo that has the ability to perform the assigned obligations and has 
agreed to do so in writing. 

 
(a) Notwithstanding Section 7(a), Denovo may subcontract any of its duties under the Agreement, including, without 

limitation, any SO, SOW or portion thereof, to a subcontractor in the ordinary course of business; provided, 
however, Denovo will remain liable to the extent provided herein for its performance under the Agreement. 

 
8. Confidentiality. 

 
a. General.  To the extent that either Party comes into possession of any Confidential Information of the other Party 

in connection with the Agreement or otherwise, such Party may use the Confidential Information of the other 
Party solely for the purposes of the Agreement and shall not disclose such Confidential Information to any third 
party without the prior written consent of the other Party. 

 
b. Exclusions.  Notwithstanding any provision herein to the contrary, Confidential Information shall not include 

information that (i) is or becomes publicly available (other than by breach of the Agreement), (ii) was disclosed to 
the receiving Party on a non-confidential basis from a source other than the disclosing Party, which the receiving 
Party reasonably believes is not prohibited from disclosing such information as a result of an obligation in favor of 
the disclosing Party, (iii) is developed by the receiving Party independent of and without reference to any 
Confidential Information of the disclosing Party, or was known by the receiving Party prior to any disclosure of 
such information made by the disclosing Party, in each case as evidenced by the receiving Party’s written records, 
or (iv) is disclosed with the written consent of the owner of the Confidential Information. 

 
c. Protection.  Each Party shall maintain the confidentiality of the Confidential Information of the other Party using 

at least the same degree of care as it employs in maintaining the confidentiality of its own Confidential 
Information, but in no event less than a reasonable degree of care. 

 
d. Remedies.  If a Party discloses or uses (or threatens to use or disclose) any Confidential Information of the other 

Party in breach of the confidentiality protections under the Agreement, the other Party shall have the right, in 
addition to any other remedies available, to seek injunctive relief to enjoin such acts, as the Parties acknowledge 
that any other available remedies may be inadequate. 

 
e. Compelled Disclosure.  Notwithstanding the above, the receiving Party shall not be in violation of this 

confidentiality obligation with regard to a disclosure that was in response to a valid order of a court of competent 
jurisdiction, administrative agency or governmental body, or by any law, rule or regulation, or by subpoena, 
summons or any other administrative or legal process, or by applicable regulatory or professional standards, 
provided that the receiving Party provides the disclosing Party with reasonable prior written notice of such 
disclosure in order to permit the disclosing Party to seek confidential treatment of such information. 

 
(a) Trade Secrets.  Denovo employs Trade Secrets that contain privileged or confidential commercial or financial 

information that would result in a competitive disadvantage if disclosed without prior permission by Denovo.  
Because it would cause irreparable harm to Denovo if any of its Trade Secrets were known to its competitors, to 
the extent that Customer learns any of Denovo's Trade Secrets, Customer shall not disclose or use such Trade 
Secrets in its own business or for the benefit of any party other than Denovo.  In the event that the Customer is a 
public entity and awards a contract to Denovo, the Customer shall have the restricted right to disclose the entire 
contract dollar amount, however this disclosure shall not include itemized data or any Trade Secrets. 
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9. Ownership of Intellectual Property. 
 

a. Denovo Ownership. 
 

i. Denovo shall retain all right, title and interest in and to Denovo Intellectual Property. 
 

ii. All rights, title and interest in Work Product shall vest in Denovo unless otherwise expressly provided in the 
applicable SO or SOW.  Upon Customer’s payment of all fees set forth in the applicable SO or SOW, Denovo 
shall grant to Customer a perpetual, irrevocable, worldwide, royalty-free, fully paid-up, nonexclusive, non-
sublicensable license to the Work Product resulting from the Services.  Customer shall use the Work Product 
in a manner and for the purposes for which it was designed and in accordance with the terms of this 
Agreement solely for its internal business purposes. 

 
iii. Denovo shall own the Aggregated Data.  Denovo may utilize the Aggregated Data for purposes of operating 

Denovo’s business unrelated to the provision of Services hereunder, provided that Denovo shall not reveal 
any Customer Confidential Information. 

 
iv. Except for any license expressly granted in the Agreement, neither the Customer nor any third party shall 

acquire any right, title, or interest in or to Denovo Intellectual Property or Work Product. 
 

b. Customer Ownership.  The Customer shall retain all right, title and interest in and to the Customer Data.  Customer 
hereby grants to Denovo limited license to use the Customer Data solely to the extent necessary for Denovo to 
perform the Services hereunder.  

 
10. Indemnification. 

 
a. General.  The Parties shall have the following general indemnity obligations: 
 

i. Each Party shall indemnify, defend, and hold harmless the other and its officers, directors, members, 
managers, employees, subcontractors, and agents from and against any and all taxes, interest, penalties and 
fines imposed by any governmental agency that are such Party’s responsibility hereunder. 

 
ii. Denovo shall defend and hold harmless the Customer and its officers, directors, members, managers, 

employees, subcontractors, and agents from and against: 
 

a. Infringement Claims so long as the Customer promptly notifies Denovo in writing of the Infringement 
Claims.  Denovo shall provide such defense at its expense and will pay any costs or damages that may be 
finally awarded by a court of competent jurisdiction against the Customer.  Denovo will not indemnify 
the Customer, however, if the Infringement Claim is caused by (i) the Customer’s misuse or modification 
of the Work Product, Denovo Intellectual Property or other deliverables in a manner that causes the 
infringement; (ii) the Customer’s use of the Work Product, Denovo Intellectual Property or other 
deliverables in combination with any hardware, software or information not owned or developed by 
Denovo; (iii) the Customer’s failure to use corrections or enhancements to such Work Product, Denovo 
Intellectual Property or other deliverables made available by Denovo, (iv) the Customer’s distribution, 
marketing or use for the benefit of third parties of such Work Product, Denovo Intellectual Property or 
other deliverables or (v) information, specifications, software or materials provided by the Customer or 
a third party.  If any Work Product is, or in Denovo’s judgment is likely to become, the subject of an 
Infringement Claim, Denovo, at its expense and option, shall either (a) procure the right for the Customer 
to continue using it, (b) replace it with a non-infringing equivalent, (c) modify it to make it non-infringing, 
or (d) direct the return of the Work Product and refund to the Customer the Fees paid for such Work 
Product less a reasonable amount for the Customer’s use of the Work Product up to the time of return.  
The foregoing constitutes the Customer’s sole and exclusive remedy and Denovo’s entire liability with 
respect to Infringement Claims. 

 
b. Any and all losses arising from claims by third parties relating to bodily injury or death of any person or 

damage to real and/or tangible personal property directly caused by the gross negligence or willful 
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misconduct of Denovo, its personnel or agents in connection with the performance of the Services under 
the Agreement. 

 
iii. Customer shall defend and hold harmless Denovo and its officers, directors, members, managers, employees, 

subcontractors, and agents from and against: 
 

a. Any claims that any Customer Data or other content provided by Customer to Denovo and used by 
Denovo in accordance with the terms of the Agreement infringes a presently existing United States 
copyright, patent or trademark or constitutes misappropriation of unlawful disclosure or use of a third 
party’s trade secrets under United States law. 

 
b. Any and all losses arising from claims by third parties relating to bodily injury or death of any person or 

damage to real and/or tangible personal property directly caused by the gross negligence or willful 
misconduct of the Customer, its personnel or agents in connection with the Agreement. 

 
b. Procedure.  To receive any indemnities specified in this Section, the Party seeking indemnification must promptly 

notify the other Party in writing of a claim or suit and provide reasonable cooperation (at the indemnifying Party’s 
expense) and full authority to defend or settle the claim or suit.  The indemnifying Party shall have no obligation 
to indemnify the indemnified Party under any settlement made without the indemnifying Party’s written consent. 

 
11. Limitation of Liability; Disclaimer of Warranties.  Unless otherwise specifically stated in an SO or SOW with respect to 

the Services described in, or products or software provided or licensed under, such SO or SOW, the following limitations 
of liability and disclaimers of warranties shall apply to the Agreement: 
 

a. Limitation of Liability.  IF DENOVO SHALL BE LIABLE TO THE CUSTOMER FOR ANY MATTER RELATING TO OR 
ARISING FROM THE AGREEMENT, WHETHER BASED UPON AN ACTION OR CLAIM IN CONTRACT, WARRANTY, 
EQUITY, NEGLIGENCE, INTENDED CONDUCT OR OTHERWISE, THE AGGREGATE AMOUNT OF DAMAGES 
RECOVERABLE AGAINST DENOVO WITH RESPECT TO ANY AND ALL BREACHES, PERFORMANCE, 
NONPERFORMANCE, ACTS OR OMISSIONS HEREUNDER, OR ANY REASON WHATSOEVER, WILL NOT EXCEED THE 
AGGREGATE AMOUNT OF FEES ACTUALLY PAID BY THE CUSTOMER TO DENOVO UNDER THE SO or SOW  
PURSUANT TO WHICH DENOVO IS PERFORMING THE SERVICES OR SELLING THE PRODUCTS GIVING RISE TO SUCH 
BREACH. 

 
b. Exclusion of Damages.  IN NO EVENT SHALL EITHER PARTY OR ITS PERSONNEL BE LIABLE FOR CONSEQUENTIAL, 

SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE OR EXEMPLARY DAMAGES, COSTS, EXPENSES, OR LOSSES (INCLUDING, 
WITHOUT LIMITATION, LOST PROFITS AND OPPORTUNITY COSTS) NOR SHALL THEY BE LIABLE FOR ANY CLAIM OR 
DEMAND AGAINST THE OTHER PARTY BY ANY THIRD PARTY EXCEPT AS OTHERWISE SPECIFICALLY STATED HEREIN.  
THE PROVISIONS OF THIS SECTION SHALL APPLY REGARDLESS OF THE FORM OF ACTION, DAMAGE, CLAIM, 
LIABILITY, COST, EXPENSE, OR LOSS, WHETHER IN CONTRACT, STATUTE, TORT (INCLUDING, WITHOUT LIMITATION, 
NEGLIGENCE), OR OTHERWISE. 

 
c. Limitation on Actions.  No action, regardless of form, arising under or relating to the Agreement, may be brought 

by either Party more than one year after the event giving rise to the cause of action has been discovered or 
reasonably should have been discovered, except that an action for non-payment may be brought no later than 
one year following the date of the last payment due hereunder. 

 
d. Subcontractor Liability.  The exclusions and limitations of liability under the Agreement will operate to the benefit 

of Denovo’s subcontractors under the Agreement to the same extent that such provisions operate to the benefit 
of Denovo.  Any limitations of liability hereunder will be computed for Denovo and its subcontractors in the 
aggregate.  Denovo’s subcontractors shall be deemed third-party beneficiaries of this Section. 

 
e. Disclaimer of Warranties.  EXCEPT AS OTHERWISE SPECIFICALLY SET FORTH IN THE AGREEMENT, DENOVO MAKES 

NO REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, AND DENOVO CANNOT 
AND DOES NOT GUARANTY ANY RESULT OR THE EFFECTIVENESS OF THE SERVICES, WORK PRODUCTS, DENOVO 
INTELLECTUAL PROPERTY OR OTHER GOODS SOLD OR SOFTWARE LICENSED HEREUNDER.  ANY SERVICES, WORK 
PRODUCT, DENOVO INTELLECTUAL PROPERTY OR OTHER GOODS SOLD OR SOFTWARE LICENSED HEREUNDER ARE 
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PROVIDED “AS IS,” AND ANY IMPLIED WARRANTY, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT IS EXPRESSLY DISCLAIMED.  
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE WARRANTIES ARE NULL AND VOID IF THE 
SERVICES, WORK PRODUCTS, DENOVO INTELLECTUAL PROPERTY OR OTHER GOODS SOLD OR SOFTWARE 
LICENSED HEREUNDER HAVE BEEN MODIFIED, ALTERED, OR REPAIRED BY NON-DENOVO EMPLOYEES OR 
INDEPENDENT CONTRACTORS. 

 
f. Third Party Agreements.  NOTWITHSTANDING ANY OTHER PROVISION IN THE AGREEMENT, DENOVO SHALL HAVE 

NO LIABILITY TO CUSTOMER UNDER ANY LICENSE OR OTHER AGREEMENT BY AND BETWEEN THE CUSTOMER AND 
A THIRD PARTY, REGARDLESS OF WHETHER SUCH LICENSE OR AGREEMENT RELATES TO DENOVO’S PROVISION OF 
SERVICES TO CUSTOMER. 

 
12. Insurance.  Denovo shall at its own expense maintain commercial automobile liability insurance and either 
commercial general liability insurance or, if necessary, professional liability and Cybersecurity insurance with minimum 
coverage as outlined below: 

 
a. Business Automobile Liability.  Covering all vehicles that Denovo owns, hires, or leases with a limit of no less than 

one million dollars ($1,000,000.00) per accident/employee. 
 
b. Commercial General Liability.  Including Contractual Liability Coverage, with coverage for products liability, 

completed operations, property damage and bodily injury, including death, with a minimum limit of no less than 
one million dollars ($1,000,000.00) each occurrence and a minimum limit of two million dollars ($2,000,000.00) in 
the aggregate. 

 
c. Professional Liability Insurance.  Including Errors and Omissions coverage with a limit of no less than five million 

dollars ($5,000,000.00) per occurrence and in the aggregate. 
 

d. Cybersecurity Insurance. Including coverage for data breaches and loss, with coverage limits of no less than five 
million dollars ($5,000,000.00) per occurrence and in the aggregate.  

 
e. Threshold may be increased in accordance with best practices, subject to mutual agreement between the Vendor 

and the Customer.  
 

13. Dispute Resolution. 
 

a. General.  In the event of any Dispute, one Party shall notify the other Party in writing of the Dispute in sufficient 
detail to put the other Party on notice of the nature of the Dispute.  The Parties shall work together in good faith 
first to informally resolve the Dispute internally by escalating it as necessary to progressively higher levels of the 
administrative structure. 

 
b. Mediation.  If informal discussion fails, the Parties agree that any and all Disputes shall be submitted to the JAMS 

Orange County Mediation, Arbitration and ADR Services (“JAMS”), for mediation prior to commencing arbitration 
proceedings.  Either Party may commence mediation by providing JAMS and the other Party a written request for 
mediation, setting forth the subject of the dispute and the relief requested.  The mediation shall take place at the 
JAMS office in Denver, Colorado.  The Parties shall participate in the mediation in good faith and will share the 
costs equally.  The Parties will cooperate in the selection of a mediator from the JAMS panel of neutrals and the 
scheduling of the mediation proceedings.  All offers, promises, conduct and statements, whether oral or written, 
made in the course of the mediation by any of the Parties, their agents, employees, experts and attorneys, and by 
the mediator or any JAMS employees, are confidential, privileged and inadmissible for any purpose, including 
impeachment, in other proceeding involving the Parties, provided that evidence that is otherwise admissible or 
discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in the mediation.  All 
applicable statutes of limitation and defenses based upon the passage of time shall be tolled from the date of the 
written request for mediation until fifteen (15) days after the conclusion of mediation.  The Parties will take such 
action, if any, required to effectuate such tolling. 
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c. Binding Arbitration.  If mediation fails, the parties expressly agree that any and all Disputes shall be governed 
under the applicable laws of the State of California. The parties hereto agree that any claim shall be resolved finally 
through binding arbitration before a neutral, mutually-selected arbitrator, and conducted in the County of Orange, 
pursuant to procedural rules of JAMS.  The location of any and all arbitration proceedings shall be conducted in 
Orange Country, California. If the Parties are not able to expeditiously agree upon the arbitrator, an arbitrator 
shall be determined by striking names from a list of potential arbitrators provided by JAMS.  Any and all arbitrators 
selected shall be independent of the Parties to the Agreement.  Any questions regarding the arbitrability of a 
Dispute or the claims asserted therein shall be resolved by the Arbitrator.  Arbitration shall be conducted 
expeditiously as time shall be deemed to be of the essence in determining any matters subject to arbitration.  The 
decision or award of the arbitrator shall be final and binding upon the Parties to same extent and to the same 
degree as if the matter had been adjudicated by a court of competent jurisdiction.  The costs and expenses of the 
arbitration and of the prevailing Party (including reasonable attorneys’ fees) shall be paid by the non-prevailing 
Party.   
 

14. Authority.  Each Party represents and warrants to the other that (i) it is duly organized, validly existing and in good 
standing under the laws of the state in which it is organized or incorporated, (ii) it has all requisite power and authority 
to enter into the Agreement and to perform its obligations hereunder, and the execution of the Agreement, and (iii) it 
has been duly authorized to consummate the transactions contemplated in the Agreement. 
 

15. Marketing.  Denovo is allowed the nonexclusive use of the Customer’s name, logo, trademarks, and service marks on 
Denovo’s sales and marketing materials for presentation to current and prospective customers.  Upon the Customer’s 
request, Denovo will provide the Customer a copy of any such marketing materials in which the Customer is referenced.  
Notwithstanding the foregoing, Denovo will request written permission from Customer to use Customer’s name, logo, 
trademarks, and service marks on Denovo’s website or in media releases. 

 
16. Law and Regulation.  Each Party shall be responsible for obeying Laws applicable to its business, including, without 

limitation, data privacy, intellectual property, employment, and tax laws. 
 
17. Change Order Process.  A Change Order Request is the method by which either Party may communicate and eventually 

effectuate Changes to the Services outlined in the applicable SO or SOW.  The Customer or Denovo may request Changes 
by initiating the Change Order process.  To initiate the Change Order process, the Party requesting the Change must fill 
out the then-current Change Order Request form and submit it to the appropriate project leader of the other Party.  The 
Change Order Request must at a minimum describe the requested Change in sufficient detail for Customer and Denovo 
to make a reasonable assessment of the request. 

 
a. The Customer and Denovo will review the CO promptly and follow up with each other as necessary for further 

clarification or to discuss the impact that the Change will have on the Services, deliverables, implementation 
schedule, Service Levels, terms and conditions, Fees, and other provisions of the Agreement.  A CO will not be 
effective, nor will a Change be implemented unless the CO is executed by duly authorized representatives from 
both Customer and Denovo. 
 

b. Upon mutual acceptance of the CO, it becomes part of the entire Agreement between Denovo and Customer with 
respect to the subject matter thereof.  

 
c. Each Party will be responsible for all costs and expenses incurred by it in participation of the CO process unless 

otherwise agreed in writing.  The failure of either Party to insist upon strict performance of the CO process for 
every Change shall not constitute a waiver of its rights as set forth in the Agreement, at law or equity. 

 
17. Miscellaneous. 

 
a. Modification.  The Agreement may not be modified or amended except by a written instrument executed by or 

on behalf of each of the Parties to the Agreement which specifically states that it amends the Agreement. 
 

b. Waiver.  The failure of either Party to insist upon strict performance of any of the provisions contained in the 
Agreement shall not constitute a waiver of its rights as set forth in the Agreement, at law or in equity, or a waiver 
of any other provisions or subsequent default by the other Party. 
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c. Survival.  The provisions of Sections 1, 2, 4, 6(c), 8, 9, 10, 11, 13, 15, and 17 shall survive, notwithstanding the 

termination or invalidity of the Agreement for any reason. 
 
d. Entire Agreement.  The Agreement, including, without limitation, any addenda, exhibits, attachments, 

supplements, SOs, SOWs, Change Orders and schedules, constitutes the entire agreement between Denovo and 
the Customer with respect to the subject matter hereof and supersedes all other oral and written representations, 
understandings or agreements relating to the Agreement. 

 
e. Force Majeure.  Except for payment of money, neither Party shall be liable for any delays or other non-

performance resulting from circumstances or causes beyond its reasonable control, including, without limitation, 
acts, or omissions of the other Party or third parties, fire or other casualty, act of God, strike or labor dispute, war 
or other violence, or any law, order or requirement of any government agency or authority. 

 
f. Notices.  Wherever under the Agreement one Party is required or permitted to give notice to the other Party, such 

notice shall be in writing and shall be delivered personally, sent by facsimile transmission, sent by nationally 
recognized express courier, sent by certified mail (return receipt requested), or sent by email.  Any such notice 
shall be deemed given when actually received and shall be addressed as follows: 

 
If to Customer: If to Denovo: 
  
Attention:   Attention:  Legal Department 
Email:   Email:  legal-notices@denovo-us.com 
  
 Denovo Ventures, LLC. 
 371 Centennial Parkway 

Suite 220  
 Louisville, CO 80027 
  
  
 With a copy to: 
  
 Attention: Andrew Roberts 
 Email: andrew@sloanandroberts.com 
  
 Sloan & Roberts, PLLC 
 5151 Belt Line Road, Suite 1050  
 Dallas, Texas 75254-6738  
 Phone:  214-987-6070   
 Fax:  214-987-6071 

 
Either Party may change its address for notices upon giving written notice of the change to the other Party in the 
manner provided above. 

 
g. No Third-Party Beneficiaries.  Nothing contained in the Agreement is intended to confer upon any person (other 

than the Parties hereto, the indemnified parties specifically identified in Section 10, and any subcontractors 
expressly mentioned elsewhere in the Agreement) any rights, benefits or remedies of any kind or character 
whatsoever, and, except as otherwise specifically stated herein, no person shall be deemed a third-party 
beneficiary under or by reason of the Agreement. 
 

h. Counterparts.  The Agreement may be executed in two (2) or more counterparts, each of which shall be deemed 
to be an original, but all of which together shall constitute one agreement binding on the Parties, notwithstanding 
that both Parties are not signatories to the original or the same counterpart.  A facsimile or other electronic copy 
of a signature on the Agreement shall be acceptable as and deemed to be an original signature. 
 

i. Severability.  If any term or condition of the Agreement or the application thereof to any person(s) or 
circumstances is held invalid, such invalidity shall not affect other terms, conditions or applications which can be 
given effect without the invalid term, condition, or application.  To this end, the terms and conditions of the 
Agreement are declared severable. 
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(a) Governing Law; Jurisdiction.  The Agreement shall be governed by, and construed in accordance with, the 
laws of the State of Colorado (without giving effect to the choice of law principles thereof).  To the extent any 
claim or dispute is not required to be submitted to binding arbitration under the terms of the Agreement, each 
Party hereby irrevocably consents and waives any objection to the personal jurisdiction and venue of the state 
and federal courts for the City and County of Denver, Colorado. 

 
j. Legal Representation and Construction of Agreement.  The Parties acknowledge that the Agreement was 

prepared by counsel for Denovo.  The Parties have had the opportunity to retain their own independent legal and 
financial counsel with respect to the negotiation of the Agreement.  They have independently, separately, and 
freely negotiated each and every provision of the Agreement as if all Parties drafted it, and therefore, waive any 
statutory or common-law presumption that would serve to have this document construed in favor of, or against, 
any Party. 

 
IN WITNESS WHEREOF, Denovo and Customer have executed this Master Services Agreement as of the date set forth above. 

 
City of Costa Mesa, CA DENOVO VENTURES, LLC 
  

 

By:        __________________________________________________ By:        __________________________________________________ 

Name:  __________________________________________________ Name:  __________________________________________________ 

Title:     __________________________________________________ Title:     __________________________________________________ 

Date:    __________________________________________________ Date:    __________________________________________________ 
 
 
City of Costa Mesa, CA 
 

By:        __________________________________________________ 

Name:  __________________________________________________ 

Title:     __________________________________________________ 

Date:    __________________________________________________ 
 
 
City of Costa Mesa, CA 
 

By:        __________________________________________________ 

Name:  __________________________________________________ 

Title:     __________________________________________________ 

Date:    __________________________________________________ 
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City of Costa Mesa, CA 
 

By:        __________________________________________________ 

Name:  __________________________________________________ 

Title:     __________________________________________________ 

Date:    __________________________________________________ 
 


