SERVICE AGREEMENT 
 
This agreement is made and entered into as of MONTH, DAY, 2023 (the “Effective Date”)

Between:

Queen’s University at Kingston	 (“Queen’s”)
[bookmark: _Hlk116477470]
 and
[bookmark: _Hlk128150196]
INSERT LEGAL NAME OF CLIENT 	(“Client”).
[bookmark: _Hlk128150357]
THE PARTIES AGREE AS FOLLOWS: 

1. QUEEN’S TO PERFORM SERVICE – Queen’s, as an independent contractor, will perform the services as outlined in Schedule A (the “Services”) and will use reasonable efforts to complete such Services on or before [INSERT DATE] (the “Term”).

The Term may be extended by mutual written agreement by the same parties on the same terms or on such other terms as may be mutually agreed upon in writing.

The Services will be performed under the direction of XXXXXX at Queen’s, or their designated successor.

2. PAYMENT – Client will pay Queen’s the fees related to the Services and Service Deliverables in the amounts and in the manner for payment as set out in Schedule B (the “Service Fees”). 

3. CONFIDENTIALITY 
DEFINITION “Confidential Information” means information that (1) is non-public and related to a party’s technology or business; or (2) due to the nature of the information or circumstances of disclosure, the receiving party should reasonably understand to be confidential. The obligations of confidentiality do not apply to information that (a) is or becomes generally publicly known without fault or breach by receiving party, (b) the receiving party obtains (rightfully and without restriction on use or disclosure) from a third party entitled to make the disclosure, or (c) is independently developed by receiving party without using disclosing party’s Confidential Information.

RIGHTS AND OBLIGATIONS. The recipient of Confidential Information will: (1) protect it from unauthorized disclosure with at least a reasonable degree of care; and (2) not use it except as necessary to exercise rights or fulfill obligations under this agreement. Each party may disclose the Confidential Information to its affiliates and employees, contractors, accountants, auditors and legal advisors, only on a need to know basis, who are bound to confidentiality terms consistent with those in this agreement. On termination of this agreement, the receiving party will, at the disclosing party’s request, return all originals, copies, reproductions, and summaries of Confidential Information, or at the disclosing party’s option, certify destruction of same. Notwithstanding the foregoing, Queen’s may retain a copy of Client’s Confidential Information pursuant to standard backup and data retention policies, which will remain subject to the confidentiality requirements in this agreement.

THIRD PARTY REQUESTS. This agreement will not prevent the receiving party from disclosing the other party’s Confidential Information to a court or governmental body pursuant to a valid court order, law, subpoena, or regulation, but only if the receiving party: (1) gives prompt notice (or the maximum notice permitted under law) before making the disclosure, unless prohibited by law; (2) reasonably assists the disclosing party, at the disclosing party’s cost, in its lawful efforts to resist or limit such disclosure; and (3) discloses only that portion of Confidential Information that is legally required to be disclosed. Section 3 shall survive the termination of this agreement, however caused.   

4. SERVICE DELIVERABLES – For purposes of this agreement “Service Deliverables” means all information and content requested by Client and provided by Queen’s in accordance with Schedule A, including all applicable intellectual property rights therein. Notwithstanding the foregoing, the parties acknowledge that Service Deliverables do not include any existing intellectual property owned by Queen’s or its employees or any intellectual property developed by or utilized by Queen’s or its employees in its provision of the Services to produce the requested information and content. Client acknowledges it shall not acquire any interest in, or right to use, any such intellectual property of Queen’s or its employees as a result of this agreement.   

5. OWNERSHIP AND USE – Upon payment of all Service Fees, the Client shall acquire all rights to the Service Deliverables, subject to the licenses and rights granted to Queen’s in this agreement. 

6. [bookmark: _Hlk122009254]LICENSE FOR USE AND PUBLICATION – Client grants to Queen’s the right to use the Service Deliverables for teaching and internal research purposes. In addition, Client grants to Queen’s an irrevocable, non-exclusive, royalty free license to use the Service Deliverables for presenting at any symposia, professional meetings, or for publishing in journals or other publications (“Disclosure(s)”). Queen’s warrants that all its Disclosures will comply with Section 3 (Confidentiality).

7. NO REPRESENTATIONS OR WARRANTIES – Except as otherwise provided in this agreement, Queen’s makes no representations or warranties, 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 Deliverables or any part thereof, or their merchantability or fitness for any particular purpose and all warranties and conditions, expressed or implied, statutory or otherwise, are hereby disclaimed. Client assumes the risk of defects or inaccuracies in the Service Deliverables supplied by Queen’s and Queen’s will have no liability, consequential, special, punitive, or otherwise which might arise from the use by Client of the Service Deliverables, or any other materials delivered hereunder.  

8. TERMINATION – Queen’s and Client shall each have the right to terminate this agreement at any time upon thirty days’ written notice. All fees due and payable and pro-rated to the effective date of termination shall be invoiced to Client and paid by Client as applicable. If terminated by Client, Client shall make prompt payment to Queen’s for the Services performed including non-cancelable obligations undertaken or assumed by Queen’s before receipt of such written notice. 	Comment by David Bruce: INTERNAL: Adjust notice for convenience as needed.

Queen’s will not be in default of its obligation to provide the Services as described or in the timeframe set out in this agreement if it is unable to do so due to war, acts of terrorism, strikes, labour disturbances, lockout, riot, fire, flood, outside electrical failure, outside telecommunications facilities failure, computer virus, acts of God, pandemics, or other cause that is similarly beyond its reasonable ability to control.

9. INDEMNIFICATION - Client will indemnify, defend and hold Queen’s, its directors, trustees, officers, employees and agents harmless from and against all claims, losses, suits, damages or liability of any kind made, sustained or brought against Queen’s arising out of or in any way in connection with any injury, loss or damage arising from the use or omission to use by the Client, its officers, agents, employees, or independent contractors of such advice, technology, materials, or similar recommendations or data issued by Queen’s as a result of the Service Deliverables. The Client shall maintain adequate insurance to cover its obligation of indemnification referenced above. This Section 9 shall survive termination of this agreement, however caused.

10. LIMITATION OF LIABILITY – In no event will Queen’s be liable to the Client for any breach of contract or tort 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 Queen’s pursuant hereto.  

11. PUBLICITY – The Client shall not employ the name or trademarks of Queen’s or any of its officers, agents, or employees, without the prior written consent of Queen’s.  

12. AMENDMENT – This agreement and all its schedules constitutes the entire agreement and understanding between the parties concerning the subject matter hereof and may not be modified or amended except by written agreement of the parties.  

13. INDEPENDENT CONTRACTOR – This agreement is a contract for the performance of a service and Queen’s is engaged as an independent contractor; neither Queen’s, nor its officers, agents, or employees, is engaged as employee or agent of the Client, nor is there any partnership or joint venture relationship created hereby. Client undertakes that it will not make any representations, public or otherwise, to the contrary.

14. BINDING – This agreement shall enure to the benefit of and be binding on the parties hereto and their respective successors and assigns.

15. NOTICES – All notices, requests, direction or other communications required or permitted herein will be in writing and will be delivered to the parties hereto respectively as follows:

For Client:
[bookmark: _Hlk116474934]		Attn: [INSERT DETAILS] 	

For Queen’s:
For Contract & Service Matters:
General:
Attn:	[Name]
	[Title & email address}


For Finance Matters:
Attn: 	


All notices, requests, direction or other communication required or permitted herein will be deemed to have been received:

(a)	If delivered personally to the party for whom intended, on the date so delivered;
(b) 	If delivered by pre-paid overnight courier, 1 business day following deposit with a courier delivery service;
(c)	If delivered by regular mail, on the fifth business day following the Canada Post postmark date on the envelope, (unless any one or more of such 5 days falls during a postal disruption, in which case delivery will be deemed not to have been effective);
(d)	If delivered by facsimile, the business day following transmission so long as a no-error receipt is obtained from the facsimile machine used for delivery; or
(e)	If delivered by email (which must be with a delivery receipt requested), on the date it is received in the recipient’s email Inbox.

16. NON CONTRAVENTION - Client warrants that the provisions of this agreement do not contravene the provisions of any signed agreement between the Client and any third party in connection with the performance of the Services.

17. GOVERNING LAW – This agreement shall be governed by and interpreted in accordance with the laws of the Province of Ontario, Canada and with the laws of Canada applicable therein.  

18. INTERPRETATION – The parties acknowledge the language used in this agreement shall be deemed to be the language chosen by the parties to express their mutual intent, and the agreement shall be interpreted without regard to any presumption or other rule requiring interpretation of the agreement more strongly against the party causing it to be drafted.

19. CHOSEN LANGUAGE - The parties declare that they have agreed the agreement will be drafted only in English. Les parties déclarent qu'elles ont acceptés l'accord sera rédigées en Anglais seulement.

20. LEGAL ADVICE – The parties acknowledge that they have each had the opportunity to obtain independent legal advice in connection with this agreement and in connection with the execution hereof and each of the parties acknowledges that they have read, understand and agree with, all the terms hereof and that they execute this agreement voluntarily and in good faith.

21. [bookmark: _Hlk128153447]COUNTERPARTS – The parties acknowledge this agreement may be executed in any number of counterparts, each of which shall be deemed to be an original but all of which together shall constitute one single agreement between the parties. Counterparts may be executed either in original or by electronic means, including, without limitation, by facsimile transmission, e-signature and by electronic delivery in portable document format (“.pdf”) or tagged image file format (“.tif”) and the parties shall adopt any signatures received by electronic means as original signatures of the parties.

[Signature page follows]







AGREED BY THE PARTIES to take effect upon execution as of the Effective Date written above. 

QUEEN’S UNIVERSITY AT KINGSTON


	[bookmark: _Hlk124153220]
	
	

	Name: 
Title: 
	
	Date



[bookmark: _Hlk128153547]
[INSERT CLIENT NAME]
	


	
	

	Name: 
Title: 
	
	Date





	
	
	

	Name: 
Title: 


	
	Date




SCHEDULE A
THE SERVICES


Details of Services Required 
Queen’s to complete the following Services and Service Deliverables, informed by consultation with the Client: 

[INSERT FULL DETAILS OF SERVICES AND THE REQUIRED SERVICE DELIVERABLES]

Note: The Services do not include the provision of improvements, additions, or changes to any information, product or technique which is the subject of the Service Deliverables or the provision of solutions to problems identified in such information, product or techniques as a result of the provision of the Services.

Queen’s reserves the right to make changes to the specification of the Services if required to conform to applicable safety, statutory or regulatory requirements or which do not materially affect the quality or performance of the Services.

Delivery Date and Time 

Insert information for milestones etc.

SCHEDULE B
PAYMENT


Service Fees
In fulfillment of this agreement, the Client will pay Queen’s the following amounts based on the outlined schedule: 
· Year 1: 
· $         – upon signing
· $        – 
· Year 2: 

*Plus HST as applicable
Invoicing
Queen’s shall invoice the Client according to the above schedule.  Invoices shall be sent to: 

	 [INSERT CLIENT FINANCIAL CONTACT]

Payment
Client shall pay the amounts due within 30 days of receipt of invoice. Cheques will be made payable to Queen’s University and forwarded to the attention of:

[Insert Queen’s address for receipt of payment]


Electronic Funds Transfer information can be provided upon request.
