
OVERARCHING SERVICES AGREEMENT
THIS SERVICES AGREEMENT (the “Agreement”) IS ENTERED INTO BY:

University of Dundee, a registered Scottish charity (charity number SC015096), having its principal office at 149 Nethergate, Dundee DD1 4HN, Scotland, United Kingdom (the “University”);
and
[please insert Company name] whose principal place of business is at [please insert] (the “Company”);
hereinafter referred to collectively as the “Parties” and individually as a “Party”. 

WHEREAS:
(A)
The University, specifically its “International Centre for Kinase Profiling” located within the University’s “Protein Phosphorylation and Ubiquitylation Unit”, provides a kinase profiling service by analysing the selectivity of kinase inhibitors (hereinafter referred to as the “Services”).
(B)
The Company is engaged in [please insert] and wishes to procure the Services.

(C)
The University and the Company wish to enter into this overarching agreement for the provision of the Services, pursuant to which the University may from time to time provide the Services to the Company in accordance with the following terms and conditions. 

NOW IT IS HEREBY AGREED AS FOLLOWS:
1.
DEFINITIONS AND INTERPRETATION


In this Agreement, the undernoted terms shall have the meanings allocated to them below:
“Background IP”
means any and all Intellectual Property, excluding the Results, belonging to a Party as at the Commencement Date and any Intellectual Property developed independently by either Party during the course of the Services which is not included in the definition of Results;
“Commencement Date”
means the last date of signature hereof;

“Compounds”
mean the materials submitted by the Company for screening under the Services, as detailed in the Services Record Form;
“Confidential Information”
means the Results and any information relating to the Compounds and any other confidential information that the Company discloses to the University under this Agreement;
“Intellectual Property” 
means all intellectual property including, without limitation, trade secrets, know-how, including any rights in unpatented know-how, information, data, discoveries, improvements, inventions, specifications, diagrams, expertise, techniques, technology, patents, copyright, inventions, designs and design rights (both registered and unregistered), database rights, topography rights, research information, rights of confidence, methods of formulation, results of tests and field trials, specifications of material, composites of materials, formulae, trade marks and service marks whether recorded in any manner or otherwise, any application to register any of the aforementioned rights and any other intellectual or industrial property rights of any nature whatsoever in any part of the world and all rights relating thereto;
“Results”
means, without limitation, any inventions, discoveries, know-how, data, methods, ideas and processes, any physical, chemical or biological materials made or originated in the course of the Services and any other information that arises in the course of the Services and any Intellectual Property in the same.  Results shall not include any improvements, discoveries, inventions, modifications, adaptations or up-gradings relating to any of the University’s technologies or protocols applied during the Services;
“Schedule”
means the schedule annexed hereto;
“Services Fee” 
means the fees payable by the Company to the University as referred to in Clauses 2 and 3 of this Agreement;
“Services Record Form” 
means the detailed record of each request for the Services made by the Company pursuant to this Agreement, as detailed in the Schedule.

2.
Services

2.1
Subject to the terms and conditions contained in this Agreement, the University agrees to provide the Services to the Company, as requested and authorised by the Company from time to time. 

2.2
The Parties agree that the performance of the Services shall be in compliance with this Agreement and shall be initiated by the Parties executing a Services Record Form.  
2.3
Each Services Record Form shall define the scope and nature of the Services to be carried out, the estimated start and completion dates of the Services and all Services Fees.
2.4
Upon signature of a Services Record Form, the Services Record Form shall become a part of this Agreement and the Parties shall have a binding agreement for the provision of the Services detailed therein.  In the event that any provision contained within a Services Record Form is in direct conflict with this Agreement, the terms of this Agreement shall prevail.  Any changes to the Services Record Form requested by a Party can only be made following written agreement of the Parties. 

2.5
The University agrees to keep written records and reports of progress of the Services and agrees to liaise regularly with the Company as frequently as the Company may reasonably request in order to discuss such progress. 

3.
PAYMENT
3.1
Within thirty (30) days of the signature of each Services Record Form, an invoice for the corresponding Services Fee shall be sent to the Company at the address given below and the Company shall pay the invoice within thirty (30) days of receipt of such invoice. 



[contact name and address]



[telephone number]



[fax number]

3.2
Payments hereunder shall be made net of any tax, duty or imposition, including VAT, and shall be made without deduction other than in respect of such amount (if any) as the Company is required to deduct or withhold by law.  In regard to any such deduction borne by the University, the Company shall reasonably co-operate to enable or assist the University to claim exemption therefrom under any double taxation or similar treaty.  Proper evidence as to the payment of the tax or sum withheld shall from time to time be given by the Company to the University.

4.
THE COMPOUNDS
4.1
No rights are granted to the University to use the Compounds for any purpose other than to carry out the Services. The University acknowledges and agrees that the Company shall retain all right, title and interest in and to the Compounds and that no right, title or interest to the Compounds shall vest in the University.  The University further acknowledges that the Compounds are proprietary to the Company and that the Company remains free to distribute the Compounds to others, at the Company’s discretion.

4.2
It is expressly understood by the University that the Compounds will not be used for work on humans and at all times will be used in accordance with applicable laws and regulations.

5.
INTELLECTUAL PROPERTY
5.1
The Company shall own all the Results arising from the Services.  In the event that any Intellectual Property arises from the Results the University hereby agrees to assign such Intellectual Property to the Company.

5.2
All Background IP used in connection with the Services shall remain the property of the Party introducing the same and neither Party shall have any rights to any Background IP of the other Party.  For the avoidance of doubt, a Party will not have any obligation to grant any rights to its Background IP to the other Party.

6.
Confidentiality 
6.1
The University agrees to keep any Confidential Information in strict confidence and agrees not to disclose it to any third party. The University agrees to treat the Confidential Information that it receives or develops as it would its own proprietary information and to take reasonable endeavours to prevent the unauthorized disclosure to any third party of such Confidential Information. This obligation of confidentiality shall not apply to Confidential Information which:

(a)
is or becomes generally available to the public other than by reason of a breach by the University of any provision of this Clause 6;

(b)
can be shown by the University to be in the University’s possession prior to receipt under this Agreement;

(c)
is subsequently disclosed to the University without obligations of confidence by a third party owing no such obligations to the Company in respect thereof;

(d)
can be shown to have been developed by the University without benefit of any disclosure under this Agreement;

(e)
the University is specifically required to disclose by law or pursuant to an order of any court of competent jurisdiction including, without limitation, the Freedom of Information (Scotland) Act 2002, as amended from time to time.


For the avoidance of doubt, the University shall be entitled to keep a copy of the Results on file for its own records and agrees that such copy shall be treated as Confidential Information.
6.2
The University shall not publish any information relating to the Services, the Compounds and/or the Results, in whole or in part, the existence of this Agreement, or that any negotiations have taken place between the University and the Company, in any sort of publication, including, without limitation, scientific and professional publications and oral dissertations.

6.3

The obligations of confidentiality provided for in this Clause 6 shall survive the expiration or termination (for any reason) of this Agreement.

7.
WARRANTIES/LIABILITIES

7.1
The Company acknowledges and agrees that any Results are provided “as is”.  The Results are supplied with no representations, warranties, conditions or other terms, whether written or oral, expressed or implied, from the University of merchantability, warranty of quality, performance or fitness for a particular purpose.

7.2
In no event shall the University be liable for damages whether direct or indirect or consequential, which includes (but is not limited to) loss of profits, loss of business or other similar losses, that arises from the use of the Results by the Company or any third party whom the Company provides the same.  The Company agrees to indemnify and hold harmless the University for any loss, claim, damage, or liability, of whatsoever kind or nature, which may arise from, or in connection with this Agreement or the use of the Results by the Company, including any third party whom the Company provides the same, except where such losses, claims or damages arise as a result of the University’s gross negligence or wilful misconduct.

7.3
The University understands and agrees that the Compounds may be experimental in nature and shall be used for the Services with prudence and appropriate caution. Notwithstanding the foregoing, if the Company knows that a health or safety risk exists then the Company must inform the University before any Compounds are transferred to the University. If the Company becomes aware of any health or safety risk relating to the Compounds after transfer to University, the Company shall immediately inform the University of such risks. 

8.
TERM AND TERMINATION

8.1
This Agreement will commence on the Commencement Date and shall remain in effect until completion of the Services or terminated by either Party as provided for below.

8.2
The University will have the right at any time to terminate this Agreement prior to completion of the Services by giving thirty (30) days written notice to the Company.  

8.3
Either Party may terminate this Agreement forthwith by notice in writing to the other if the other commits a substantial breach of this Agreement, which in the case of a breach capable of remedy shall not have been remedied within thirty (30) days of the receipt by the Party in default of the notice identifying such breach and requiring its remedy.

8.4
The University may terminate this Agreement at any time by giving written notice to the Company if there are unacceptable health or safety concerns related to performing the Services.

8.5
The University may terminate this Agreement forthwith by notice in writing to the Company if the Company enters into liquidation, whether compulsorily or voluntarily (except for the purposes of reconstruction or amalgamation) or compounds with or convenes a meeting of its creditors or has a receiver appointed over all or part of its assets or takes or suffers any similar actions in consequence of a debt or ceases for any reason to carry on business.

8.6
In case of termination of this Agreement, the Company will pay the University all of its cost and fees incurred or irrevocably obligated under this Agreement up until the date of such termination.

8.7
The expiration of this Agreement or the termination thereof for whatever reason shall not affect the accrued rights of the Parties arising in any way out of this Agreement as at the date of expiration or termination and all provisions which are expressed or implied to survive this Agreement shall remain in full force and effect.

9.
ASSIGNATION

This Agreement, or any part of any benefit or interest, right or licence in or arising under it, is not capable of assignation except with the prior written consent of each of the Parties.

10.
GENERAL PROVISIONS
10.1
GOVERNING LAW AND JURISDICTION


The validity, construction and performance of this Agreement will be governed by Scots Law and under the non-exclusive jurisdiction of the Scottish Courts.

10.2
SEVERABILITY OF PROVISIONS


If any provision of this Agreement is, for any reason, held to be unenforceable, illegal or otherwise invalid in any way, the unenforceable, illegal or invalid provision of this Agreement will not affect any other provisions of this Agreement, which will continue in full force and effect.

10.3
FORCE MAJEURE


No failure or omission by either Party to carry out or to observe any of the terms or conditions of this Agreement will, except in relation to obligations to make payments hereunder, give rise to any claim against the Party in question or be deemed a breach of this Agreement if such failure or omission arises from any cause beyond the reasonable control of that Party.

10.4
ENTIRE AGREEMENT


This Agreement embodies the entire agreement between the Parties as to the subject matter hereof and no provision of this Agreement may be changed except by the written mutual consent of the Parties.

10.5
RELATIONSHIP OF PARTIES


Nothing in this Agreement and no action taken by the Parties pursuant to this  Agreement shall constitute or be deemed to constitute a partnership between the Parties, or shall constitute a Party as the agent, employee or representative of the other.

10.6
WAIVERS


Failure of any Party to enforce or exercise, at any time or for any period, any term of this Agreement, does not constitute, and shall not be construed as, a waiver of such term and shall not affect the right later to enforce such term or any other term herein contained.

10.7
FURTHER ASSURANCES


The Parties shall do and execute all such further acts and things as are reasonably required to give full effect to the rights given and the transactions contemplated by this Agreement.

10.8
RIGHTS OF THIRD PARTIES


Save as expressly provided in this Agreement, no term of this Agreement shall be enforceable by a third party (being any person other than the Parties and their permitted successors and assigns).

11.
NOTICES


Any notice required to be given under the terms of this Agreement may be given by letter addressed for the attention of the receiving Party and addressed to the address given at the head of this Agreement.  Any notice so given shall be deemed to have been served at the expiration of forty-eight (48) hours from the time of posting. 

IN WITNESS WHEREOF this Agreement consisting of this and the preceding six (6) pages, together with the Schedule are signed by the Parties as follows:
SIGNED FOR AND ON BEHALF OF THE UNIVERSITY OF DUNDEE 

Full Name:    





Signed: 
Designation: 





Date:

Witness:


Full Name:   

Address:

SIGNED FOR AND ON BEHALF OF [Company] 

Full Name:    





Signed: 
Designation: 





Date:

Witness:


Full Name:   

Address:

THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING SERVICES AGREEMENT BETWEEN THE UNIVERSITY OF DUNDEE AND [Company]

Services Record Form
Subject to the Services Agreement between the University and the Company dated DD-MM-YYYY, the Company hereby requests and the University hereby agrees to carry out the Services on the following Compounds:

University Services Record No. __________
Company Order No. __________

	Compounds submitted

(including quantity)


	

	Brief description of requested Services


	

	Services Fee (including breakdown of charges)


	

	Estimated start and completion date
	


THE UNIVERSITY OF DUNDEE 

Signature ..............................................

Company
Signature ..............................................
8

