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Services Agreement

This Services Agreement is entered into on this the ___ day of _________, 20__ (“Effective Date”) by and between:

The Governors of the University of Calgary

a provincial corporation pursuant to the Post-Secondary Learning Act, S.A. 2003, c.P-19.5
2500 University Drive NW

Calgary, Alberta, Canada  T2N 1N4
(the “University”)
- and -
CLIENT
DESCRIPTION & ADDRESS
(“Client”)
In consideration of the mutual promises and covenants contained in this Agreement, the Parties agree as follows: 

1.
  University to Perform Service

The University, as an independent contractor, will perform the review, test, or other academic or technical service outlined in Schedule “A” (the "Service"). The parties acknowledge that Schedule “A” represents a plan for the completion of work and may be subject to minor modifications as work progresses, provided that such modifications do not affect the cost or time for completion of the Service.  The University will use reasonable efforts to complete the Service on or before [date].
2.  Principal Investigator

The Service will be performed under the direction of ___________, of the University's Faculty of ______________ (the “Principal Investigator”).

3.  Payment

The Client will pay the University the sum of _________ ($__________ CDN), plus applicable G.S.T., in Canadian funds for the Service, in the following manner:
(i)
$__________ upon execution of this agreement and receipt of an invoice from the University (the “Deposit”);

(ii)
Reimbursement for the costs of performing the service in accordance with the budget in Schedule “A”, up to the amount of $__________ less the Deposit. The University shall invoice on a monthly basis and payment shall be due within 30 days of receipt of the invoice. 

If payment for any invoice is not received by University within 30 days following receipt of invoice, interest will accrue on the outstanding balance at the rate of eighteen percent (18%) per annum calculated from the date of invoice.
4.  Confidentiality

Each of the University and the Client may disclose information it considers confidential to the other to facilitate the Service. Each party will use all reasonable efforts to treat and keep confidential, and cause its officers, servants and employees to treat and keep confidential, any such information received by it from the other marked "Confidential" and in no event will such efforts be less than the degree of care and discretion the recipient exercises in protecting its own confidential information. Any such information will be disclosed within the recipient's organization on a "need to know" basis. Except as otherwise permitted pursuant to Section 7 the University will use all reasonable efforts to treat and to cause all officers, servants and employees of the University to treat as strictly confidential all Service Results.  In the event the parties have entered into a separate Non-Disclosure Agreement (NDA) and a conflict arises between this Agreement and the NDA executed by the Client and the University, the NDA shall take precedence.

5.  Service Results

Service Results mean any and all conclusions and information developed in the provision of the Service, including, without limitation, compilations, notes, data and reports. Service Results do not include intellectual property developed by or utilized by the University in the provision of the Service, and the Client shall acquire no interest in, or right to use, any such intellectual property as a result of this Agreement.

6.  Ownership and Use

Subject to the rights of the University pursuant to this Section 6 and Section 7, all Service Results will be the property of the Client. The Client grants to the University a non-exclusive, perpetual, royalty free license to use the Service Results without identification of, or connection to, the Client for teaching and non-commercial internal research purposes.

8.  Exclusion

Any obligation to keep confidential any information will not apply to information that was already known to the party to whom it was disclosed and will cease to apply when through no fault or omission of such party or its officers or employees such information becomes public knowledge, is received by the recipient from a third party without a duty of confidentiality, when the party is ordered by judicial or administrative process to disclose any or all of the information or when the other party gives prior written consent to disclosure.

8.  No Representations and Warranties on Service Results

Except as otherwise provided in this Agreement, the University makes no representations, warranties or conditions, either express or implied, as to any matter including, without limitation, the existence or non-existence of competing technology, the condition, quality or freedom from error of the Service Results or any part thereof, or its merchantability or fitness for any particular purpose and all warranties and conditions, expressed or implied, statutory or otherwise, are hereby disclaimed. The Client assumes the risk of defects or inaccuracies in the Service Results supplied by the University and the University will have no liability, consequential, special, punitive or otherwise that might arise from the use by the Client of the Service Results or any other materials delivered hereunder.

9.  Termination

In the event that either party fails to remedy any breach or default on its part pursuant to this Agreement within ten (10) days of notice from the other to that effect, the party not in default may upon written notice to the party in default terminate the Service and any further right of the party in default under this Agreement. Any such termination is without prejudice to or limitation of any other right or remedies of the party not in default including the right to collect sums due to it at the time of such termination.

10.  Indemnification

The Client will defend, indemnify and hold harmless the University (including its officers, employees, students and agents) from all liabilities, demands, damages, expenses and losses arising out of the use by the Client or by any party acting on behalf of or under authorization from the Client of the Service Results or out of any use, sale or other disposition by the Client, or by any party acting on behalf of or under authorization from the Client of any product or technique which is the subject of the Service or is created or modified based on the Service Results.

11.  Limitation of Liability

In no event will the University be liable to the Client for any damages arising from breaches of contract or for torts or otherwise arising from or in relation to this Agreement or the matters or activities dealt with herein in excess of the aggregate amounts paid by the Client to the University pursuant hereto.

12.  Use of University Name

The Client will not utilize the name of the University or the Principal Investigators in conjunction with the Client's use or exploitation of the Service Results, including without limitation, the development, production or marketing of products.

13.  Freedom of Information and Protection of Privacy Act
The Client acknowledges that all records prepared by the University in the performance of this Agreement are in the custody and control of the University. The University is or will be subject to the access and privacy provisions of the Freedom of Information and Protection of Privacy Act (Alberta) which creates a right of access to records under the custody and control of public bodies subject to specific, limited exceptions. Except as required by law or as otherwise permitted pursuant to the terms of this Agreement, neither the University nor the Client will disclose the contents of this Agreement or the foregoing records other than for the purpose of implementation or enforcement of the same or for a general statement on the parties to the Agreement, the amount being paid for the Service and the general nature of the Service, either party being entitled to publish that information.

14.  Assignment
Neither party shall assign nor transfer this Agreement or any of its rights hereunder or delegate any of its obligations hereunder (except by merger, acquisition, or operation of law) without the prior written consent of the other party, which consent shall not be unreasonably withheld. Subject to the foregoing, this Agreement shall inure to the benefit of and be binding upon the parties, their permitted successors and permitted assigns. 

15.  Notices

All notices related to the administration of this Agreement will be delivered (i) by registered or certified mail, postage prepaid, (ii) by courier service, or (iii) by facsimile to the following addresses of the respective parties:
	For Contractual and Administrative Matters:

	For Client:
	For the University:

	
	Director, Research Services

University of Calgary

Research Services Office – MLT 3rd Floor

2500 University Drive NW

Calgary, Alberta  T2N 1N4

Telephone: 403-220-6354

Fax: 403-289-0693

Email: legaladm@ucalgary.ca


	For Technical and Scientific Matters:

	For Client:
	For the University:

	
	Dr. 
Department of 

Faculty of 
University of Calgary

2500 University Driver NW

Calgary, Alberta  T2N 1N4

Fax: 

Email: 



Notices shall be effective on the fifth (5th) business day following the date of mailing if mailed, upon documented receipt if sent by courier service, or upon transmission if sent by electronic mail.  A party may change its address listed above by notice to the other party.
16.  Governing Law

This Agreement will be governed by and interpreted in accordance with the laws of the Province of Alberta.  The parties agree to the jurisdiction and venue of the Courts of Alberta for all disputes and litigation arising out of this Agreement.

17.  Entire Agreement and No Waiver
This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes any prior understanding and agreements between and among them respecting the subject matter hereof. It shall not be modified except by a written agreement signed by both parties. No delay, failure or waiver of either party’s exercise or partial exercise of any right or remedy under this Agreement shall operate to limit, impair, preclude, cancel, waive or otherwise affect such right or remedy. No waiver of any provision of this Agreement shall constitute a waiver of any other provision(s) or of the same provision on another occasion. If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid or unenforceable, the remaining provisions shall remain in full force and effect. 

IN WITNESS WHEREOF, this Agreement has been executed by the duly authorized representatives of the parties, effective on the date first written above. 
	[CLIENT]

per:__________________________

Name:

Title:

Date:_____________
	THE GOVERNORS OF THE UNIVERSITY OF CALGARY

per:______________________________

Name:


Title: 
Date:_____________
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