University of Minnesota 
Office of the General Counsel

External Sales Contract Review Checklist


Before you send an External Sales contract to the Office of the General Counsel (OGC) for review, please complete the information and checklist below. Submit this completed document to OGC along with any required contracts for review. 

If the Customer accepts an External Sales template from the Contracts Library with no changes, this checklist does not need to be completed and submitted to OGC, no OGC review of the contract is needed, and you may execute the contract. 

[bookmark: Text1]Name of requestor:      
[bookmark: Text2][bookmark: Text3]Department:      
Potential Customer:      
[bookmark: Text4]Description of Potential Sale:      
Date Submitted:      

(Anticipated OGC contract turnaround time is 2-4 weeks, with fewer edits on University forms taking less time, and extensive edits or customer contracts taking longer)

Note:  The OGC is not a part of the University of Minnesota Controller's Office and does not oversee the U's financial systems and data, including the Enterprise Financial System (EFS).  The OGC also neither approves nor disapproves of your unit's financial activities.  Instead, our attorneys and paralegals review the legal terms and conditions of proposed contracts and provide advice accordingly.  The business terms and conditions are a matter for your unit.  If you have a question about internal/external sales financial procedures that's not answered on the Internal and External Sales Web site, contact the Controller's Office for assistance.  

[bookmark: Check2]|_|	I have reviewed the “Selling Goods and Services to External Customers” policy, as well as the Board of Regents policy on “Direct Sales of Goods and Services,” and considered each of the following Criteria for Permissible Sales:
 
· The goods or services represent the transfer of knowledge and expertise from the University to the public. 
· The goods or services support and extend the University's teaching, research, or outreach mission.  
· The charge for the goods or services takes into account all direct and indirect costs of providing the goods or services as well as the competitive price of such items in the public market.
· The goods or services are not commonly available or otherwise easily accessible in the public market.  
· The provision of goods or services represents an opportunity to utilize existing capacity or underperforming assets in order to reduce the University's internal costs of providing the goods or services. 

[bookmark: Check3]|_|	I confirm that the activity has been classified as an External Sale (as opposed to a Sponsored Project or a Gift) by following the Fund Bucket Classification guidance.

[bookmark: Check4]|_|	I have consulted the following offices where necessary:

· Conflict of Interest 
· Environmental Health & Safety
· Export Controls & Sanctions Office regarding export compliance for international activity 
· Institutional Animal Care and Use Committee or Institutional Review Board for an activity that involves non-human animals (IACUC)  or humans (IRB) as experimental subjects 
· Risk Management & Insurance Services
· Tax Management Office 

[bookmark: Check5]|_|	The UM1608 form has been completed, all open questions have been resolved, the required signatures have been obtained, and the form has been submitted to the Controller’s office.

[bookmark: Check6]|_|	I have downloaded the appropriate contract from the External Sales contract library https://policy.umn.edu/contracts/external-sales-purchasing, completed all open fields, and sent the contract to customer for approval If you have any questions about which form to use, please contact the Controller’s Office. 

Note:  If the Customer accepts it without changes, no OGC review is needed and you may execute the contract).

Low Risk Activities: The Short Form Services Agreement must be employed for all low-risk activities (as defined by “Selling Goods and Services to External Customers” policy at 
https://policy.umn.edu/finance/externalsales ), and its provisions may not be changed.  It may include an attachment.  

Managed Risk Activities: For managed-risk activities (as defined by “Selling Goods and Services to External Customers” policy at https://policy.umn.edu/finance/externalsales) use the preferred University agreement found either in the External Sales contract library, or previously approved by the former External Sales Office or Controller’s Office. 

[bookmark: Check7]|_|	I acknowledge that our unit has informed the Customer that we must use a University-approved form agreement. If the Customer has refused to use the University Services Agreement template, and I understand that the timeline for OGC review and negotiation of Customer templates is generally several weeks longer than for changes to University-approved templates. 

[bookmark: Check8]|_|	I have determined that I need OGC review because (a) our unit is using a standard contract but the Customer requests revisions to the legal provisions, or (b) the customer declines to consider the University's standard contract and insists on its own form.  

[bookmark: Check9]|_|	If OGC review is required, I have located and will send all prior agreements and amendments (if any) that my unit has previously executed with this same Customer. If there are prior agreements, I have confirmed with the Controller’s office that there are no outstanding balances or historical collection issues with the Customer. If there is any other relevant background information about the relationship with Customer, it will be included in the e-mail submitted to OGC. 

[bookmark: Check10]|_|	If Customer has made any changes to the University-approved Contract other than Description of Services, Compensation, and Term (which would be reviewed/approved within your department), or if Customer has insisted on use of their form, I have reviewed such changes to ensure the guidelines below have been met. 

· Payment terms are NET 30 days
· University will not agree to foreign (another state or country’s) jurisdiction or venue. 
· University will not accept "indemnification" or “hold harmless” language
· University expressly disclaims all warranties. 
· University will not be liable for any indirect or consequential damages.
· University’s liability will be limited to the value of the Agreement.
· University is not creating intellectual property for customer and will not agree to “Work for Hire” language. It is acceptable to add language that Customer owns all deliverables. 
· In Confidentiality section (if applicable), pricing and terms of the Agreement will not be considered confidential information (due to our public data access requirements and processes), University will not be held liable for any inadvertent disclosure, and University may make disclosures in accordance with its obligations under the Minnesota Government Data Practices Act.

Note:  If terms differ please return to customer with notification that these are not negotiable.
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