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AGREEMENT FOR ACCESS TO RESEARCH INFRASTRUCTURE
This service agreement regarding access to a research infrastructure (”Agreement”) has been entered into by and between
(1) Karolinska Institutet, org.nr 2021002973, Department of Medical Biochemistry and Biophysics , KI Chemical Biology Consortium Sweden (CBCS) Core-Facility, with registered address at SE-171 77 Stockholm, Sweden; and
(2) Address, Name as Principal Investigator (“User”). 

hereinafter jointly referred to as “Parties” and separately as "Party".

1 background

KI, through Compound Center, offers services of Compound management to institutions and companies external to KI, in accordance with the Ordinance on Fees for Research Infrastructures (SFS 2022:1378) (“the “Ordinance”).

The User is Type of user (research group or company) engaged in research activities consisting of developing drug candidates and has requested certain services from the Infrastructure for the purpose of conducting its research.
Subject to relevant criteria for the Infrastructure, KI wishes to provide the services specified in this Agreement to the User. 
KI agrees to provide services to User, subject to relevant laws and regulations and the conditions stipulated in this Agreement. 

2 scope of the agreement
KI agrees to make certain resources available and to provide certain support and advice related to compound management, to User (“Services”) for purposes of scientific research as set forth in Schedule 1 (“Description of Services”).
The Description of Service may be revised. Such revision shall be made by amendment to this Agreement in accordance with section 13. 
KI retains the right to offer and provide similar services to other third parties.
User acknowledges and agrees that the Infrastructure may also be used by others (including KI staff and third parties). KI shall always be free to allocate resources as it sees fit in its absolute discretion and does not guarantee delivery to any specific time to the User under this Agreement.

The User shall not have the right to engage KI staff in work other than as strictly agreed under this Agreement, Schedule 1 (“Description of Services”). Notwithstanding anything to the contrary in this Agreement, KI shall not perform any research and shall not be responsible for collecting or storing any study data on behalf of the User.

Notwithstanding anything in this Agreement, Services provided to User hereunder must not interfere with KI's regular activities.
3 obligations of the parties
Obligations of KI
3.1
KI shall provide User with compound management, in accordance with the specification in Schedule 1. 

KI shall also provide information to the extent required for the delivery to the User.
3.1 Obligations of User
The User should provide the necessary material to perform the service, including correct amount of assay plates and sufficient volumes of controls. Plates must be compatible with the dispensing instrument, Echo 650 Beckman Coulter. User must provide layout request and are responsible that the information is complete. A layout containing errors or conflicting information has to be redone and provided. Only complementary information is not accepted. If errors or conflicting information is not discovered before the service is made, the user is responsible and shall pay KI the applicable fees as specified in Schedule 2 (Payment Specification) exclusive of VAT 
Materials and Equipment

3.2 The User may store its own research materials and other tools/equipment within the Infrastructure upon prior permission from KI and always subject to instructions from KI. 
4 delay and force majeure

The Parties undertake to notify the other Party immediately of any circumstances potentially delaying or hindering performance under this Agreement. 

A Party shall not be considered in breach of this Agreement if such breach is caused by events that were not possible to foresee avoid or control, i.e. force majeure. In the case of force majeure the Party subject to such events shall immediately inform the other Party of its situation and work to eliminate its effects. If the force majeure remains after two months and it is therefore deemed impossible to fulfil the terms and conditions under this Agreement, the other Party may terminate this Agreement without any further obligations arising for either Party. 
Under no circumstance will an event of force majeure excuse the User’s obligations to make payments when due under this Agreement.
5 liability
The User is solely responsible for any liabilities resulting from any and all claims, injuries, damages, losses, and all costs and expenses (including reasonable attorney’s or any other legal fees) incurred in connection with or resulting from the User’s activities hereunder. 

The User is liable for personal injury and property damage or pure financial loss caused by the User or User Staff on KI's premises and property.
KI’s liability under this Agreement shall be limited to direct damages to the User’s property only to the extent it can be demonstrated such property damage has been caused by the gross negligence or wilful misconduct of KI’s own staff. 
KI's liability, for any damage under this Agreement, is limited to a maximum total amount corresponding to the remuneration agreed in the Agreement per calendar year, however, never more than the total amount of the compensation paid by the User // a maximum of SEK 50,000/a 1 price base amount.
The User’s right to compensation for damages is forfeited unless a claim for compensation has been submitted in writing to KI without delay and no later than one (1) month from the date the damage was discovered or should have been discovered. If the User wants to make a claim for damages against KI, the User shall notify KI in writing without unreasonable delay from the time the User became aware of the damage, however never later than six (6) months from the time the damage became known to the User. If a claim is not made within the period specified above, the right to compensation ceases.
6 FEES and payment
As compensation for its Services hereunder, the User shall pay KI the applicable fees as specified in Schedule 2 (Payment Specification) exclusive of VAT. Applicable fees and corresponding indirect costs that apply to KI operations may be adjusted by KI on a yearly basis and the modified fees will become effective from the next billing date. The fees for the Services shall be determined by KI in accordance with relevant legislation, including but not limited to Swedish competition legislation, and guidance by the Swedish National Financial Management Authority (ESV).
KI will submit to User an invoice for the Services provided. The invoices will contain an accounting of the Services provided by KI and any additional costs covered.

Invoices shall be paid within thirty (30) days of receipt. In case of overdue payment interest may be charged according to the Swedish Interest Act (Räntelagen (1975:635)) as well  as a fee for the written reminder in accordance with applicable law. 

7 intellectual property rights
7.1
The User warrants and represents that it has the right to use, without liability to others, the inventions, works, processes, designs, methods and materials (including biological materials) that it will employ during its use of the Infrastructure and further warrants that it will not knowingly infringe any patent, copyright, trade secret or other proprietary right of any third party.

7.2
Title to research results generated by the User when using the infrastructure shall vest in the User.
7.3
Other than as specified above, this Agreement and the activities hereunder do not give rise to any transfer or licensing of intellectual property rights unless otherwise agreed by the Parties in a separate agreement.

8 personal data

The User shall be solely responsible as a data controller for the processing of any Personal Data in accordance with the protocol, and shall ensure that any Personal Data relating to a data subject, is collected, stored, used, disclosed and transferred in accordance with all applicable privacy laws and regulations, as amended from time to time, (including without limitation the GDPR and the Swedish Personal Data Act (2018:218) containing supplementary provisions to the GDPR), as well as with the informed consents obtained from data subjects. 

To the extent the Services require that KI processes personal data on behalf of User or in any other way take part of personal data for which User is responsible, the Parties shall conclude up a separate data processing agreement regulating the processing of personal data by KI (Schedule 3) prior to any transfer of personal data to KI. Such Personal data transferred to KI for the purpose of conducting the Services shall be pseudonymized (as that term is defined under GDPR) by the User so that the Personal Data cannot be attributed to a specific data subject without the use of a link that is retained separately by the User, i.e. in a coded and encrypted format that protects study subjects’ identities. The key code will be kept separately by the User and will not be shared with KI. The Personal Data shall at all times be transferred to KI by appropriate technical and organizational measures to ensure a level of security appropriate to the risk of the transfer. 

9 dissemination
The following acknowledgement shall be included to reference the support of KI in any scientific report or publication:

"This work was supported by Chemical Biology Consortium Sweden at Karolinska Institutet.”

The User agrees to inform KI and provide references of scientific publication or dissemination relating to the Services.

10 representation and use of names, logos and trademarks
The Parties shall not be entitled to act or to make legally binding declarations on behalf of each other. Nor shall this Agreement be deemed to constitute a joint venture, agency, partnership, interest grouping or any other kind of formal business grouping or entity. 
Except for scientific report and publications as referred above, nothing in this Agreement shall be construed as conferring rights to use in advertising, publicity or otherwise the name of the Parties or any of their logos or trademarks without their prior written approval.
11 confidentiality
11.1
During the course of the Agreement, the Parties may share confidential information. 

11.2
“Confidential Information” means information which is classified as confidential by KI pursuant to the Swedish Information and Secrecy Act (SFS 2009:400) and information in the hands of the User relating to commercial or operational matters or intellectual property rights, irrespective of whether or not it is in documented form, which is classified as confidential and the disclosure of which may cause the holder considerable loss. Confidential Information must be clearly identified as confidential at the time of disclosure.

11.3
At all times during the course of the Agreement and for a period of three (3) years thereafter, each Party shall treat all Confidential Information as confidential and shall take reasonable care to ensure that the other Party’s Confidential Information is treated with at least the same degree of care as the Party’s own Confidential Information, but in no case less than reasonable care. The Parties shall handle Confidential Information with care and shall use such information only where this is necessary for the purpose of carrying out the work under this Agreement. 
11.4
For the avoidance of doubt, confidentiality obligations of the User shall also apply to information of third parties using the Infrastructure. The User shall ensure that User staff who can be expected to come into contact with Confidential Information of KI or of others users of the Infrastructure shall be bound by confidentiality undertakings which are equivalent to those set forth in this Agreement.
11.5
When handling its own information at Infrastructure, the User shall be responsible for setting up appropriate security measures required to protect such information and to prevent unauthorized use or access. KI shall not be responsible for any unauthorised use of Confidential Information of the User by third parties using the Infrastructure. 

11.6
Each Party shall promptly advise the other Party of any unauthorised disclosure, misappropriation, or misuse of Confidential Information after it becomes aware of such unauthorised disclosure, misappropriation or misuse.
11.7
The Parties acknowledge that KI is a public authority and, as such, it applies the principle of public access in accordance with the Freedom of the Press Act (1949:105) and the Public Access to Information and Secrecy Act (2009:400) and other relevant legislation. Confidentiality thus only applies to the extent permitted by law. The User also acknowledges that KI may keep a copy of the information of the User, including Confidential Information, for archival purposes subject to applicable laws.
12 entire agreement, inconsistencies 
This Agreement consists of this body text and Schedule 1 (Description of Service), Schedule 2 (Payment Specification) and Schedule 3 (Data Processing Agreement).
In case a Schedule is in conflict with this body text, the latter shall prevail. 

Should any provision or this Agreement become invalid, illegal or unenforceable, it shall not affect the validity of the remaining provisions of this Agreement. In such a case, the Parties concerned shall be entitled to request that a valid and practicable provision be negotiated which fulfils the purpose of the original provision.

13 amendments
Amendments and modifications to this Agreement shall, in order to bind the Parties, be made in writing and signed by the Parties’ legal representatives.

14 assignment
No rights or obligations of the Parties arising from this Agreement may be assigned or transferred, in whole or in part, to any third party without the other Party’s prior formal approval. 

15 governing law and dispute resolution
This Agreement shall be construed in accordance with Swedish law. All disputes arising out of or in connection with this Agreement, which cannot be solved amicably, shall be finally settled in Swedish Court with Stockholm District Court as the court of first instance. 
16 contact persons and notices
These persons shall be the Parties’ contacts for questions with regard to this Agreement.

Formal notices to be given under this Agreement shall be in writing and be delivered to the person on the address stated in section 17, unless the receiving Party has specifically notified the sending Party of another address for this purpose. The notice may be delivered personally, by mail or by e-mail but always with receipt acknowledgement. 
17 term and termination
This Agreement will enter into force on the day it is duly signed by the legal representatives of the Parties and shall remain in force for 6 months. At the expiry of such term the Agreement shall terminate automatically without prior notice.
Either Party may terminate this Agreement at any time upon written notification. The Agreement will then be deemed terminated thirty (30) calendar days after reception of such notice. 

KI may terminate this Agreement immediately by written notice to the User if no ethical approval is obtained by User for the research. 

Where a Party is considered to be in material breach of this Agreement, such defaulting Party shall be given written notice by the other Party. Such notification shall include a request that the defaulting party rectifies its breach. Where such rectification is not undertaken by the defaulting party within thirty (30) days from receiving such notification, the non-defaulting Party is entitled to immediate termination of this Agreement. Rectification may involve undertaking certain measures or payment of damages. 

Where this Agreement is terminated due to default, KI nevertheless is entitled to compensation for work carried out as well as any reasonable investments made in the course of work undertaken under this Agreement. The Parties shall, as far as possible, limit any damage suffered.

Where the User is subject to a winding up or bankruptcy proceeding or for other reasons is deemed to be insolvent KI, notwithstanding other provisions in this Agreement, is entitled to immediate termination of this Agreement subject to a written notice being sent to the User. Such termination shall have effect upon receipt of such written notice. 
The sections of this Agreement, and in particular sections 7, 8 and 12, shall however survive the termination or expiry of the Agreement in so far as this is required to give full legal effect to the Agreement.
This Agreement has been drawn up in two originals of which the Parties have taken one each.

	KAROLINSKA INSTITUTET
	USER
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Schedule 1 

Description of Service

PURPOSE
For example: Research study
SERVICE PROVIDED
For example: Access to CBCS compound collection and Service of compound handling including dispensing assay plates.
CONTACT PERSONS
For KI: 
Name: Åsa Slevin

Address: Tomtebodavägen 23A, 17177 Solna

Telephone:0769498879

Fax: do they still exist?

E-mail: asa.slevin@ki.se
For USER:
Name: 

Address: 

Telephone:


Fax: 


E-mail: 
Schedule 2 

Payment Specification
See cost model on: https://compoundcenter.scilifelab.se/
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