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MATERIAL TRANSFER AGREEMENT TO NOT-FOR-PROFIT ORGANIZATIONS

The Regents of the University of California ("The Regents"), on behalf of its San Francisco campus ("UCSF") and acting through its Office of Technology Management, agrees to provide [enter name of not-for-profit institution] ("Recipient") with certain research material requested by Recipient for use by its scientist, [enter name of Recipient Scientist] ("Scientist"), subject to the terms and conditions set forth in this Material Transfer Agreement (the "Agreement").


1.	This Agreement applies to the transfer of KST69 Sema6A mouse line ("Original Material"; UCSF Case No. SF2007-052) that was created by Dr. Kevin Mitchell and Dr. Marc Tessier-Lavigne, while he was an employee of the Howard Hughes Medical Institute (“HHMI”) and a member of the faculty of UCSF, and by Dr. Kevin Mitchell while he was a member of the Tessier-Lavigne laboratory at UCSF.   The Original Material will be provided to Recipient and Scientist through the European Mouse Mutant Archive ("EMMA") on behalf of The Regents.

"Biological Materials" means the Original Material, Progeny, or Unmodified Derivatives.  

"Progeny" means descendants from the Biological Materials, including those with mutations, such as:  virus from virus; cell from cell; or organism from organism. 

"Unmodified Derivatives" mean substances derived by Scientist or others at Recipient from the Original Material or from Progeny, including substances created by Scientist or others at Recipient that constitute an unmodified functional subunit or product expressed by the Biological Materials.  Some examples include:  subclones of cell lines; purified or fractionated subsets of the Original Material or Progeny; DNA or RNA; genetic material; secreted or encoded products obtained by Scientist or others at Recipient from the Biological Materials, including expressed proteins; or monoclonal antibodies secreted by a hybridoma cell line.

2.	The Original Materials may be covered under patent rights held by The Regents of the University of California (US Patent # 6,248,934, gene trap vectors) and under patent rights held by the University of Edinburgh (US Patent # 5,767,336, and 5,789,653, secretory trap vector).

3.	Title in and to the Biological Materials and any rights, including any and all intellectual property rights, relating thereto are not transferred to Recipient under this Agreement.  Recipient will own any Modifications, except for any Biological Materials contained or incorporated in any Modifications.  "Modifications" means substances created by Scientist or others at Recipient which contain or incorporate Biological Materials.





4.	The Biological Materials are provided by The Regents for use in Scientist’s research relating to [describe nature of research] (the "Research") in Scientist's laboratory at Recipient.  There is no fee other than the costs charged by EMMA.

5.	Legal title to the Biological Materials shall be unaffected by this Agreement or the transfer made hereunder. 

6.	The transfer of the Original Material constitutes a non-exclusive license to use the Biological Materials solely for the internal not-for-profit scientific research of Recipient.  The Original Material is provided to Recipient for use in animals or in vitro.  The Biological Materials will not be used in humans, including for purposes of diagnostic testing.  Recipient will not use the Biological Materials for commercial purposes without the express written consent of The Regents.

7.	Neither Scientist nor Recipient nor any other person authorized to use the Biological Materials under this Agreement shall make available any portion of the Biological Materials to any person or entity other than laboratory personnel under the Scientist’s immediate and direct control.  No person authorized to use the Biological Materials shall be allowed to take or send the Biological Materials to any location other than the Scientist’s laboratory without The Regents' prior written consent.  The Biological Materials may not be transferred or licensed to any other party, or be used for commercial purposes by any other party, without a license from The Regents or the express written consent of The Regents.

8.	The Biological Materials are experimental in nature and shall be used with prudence and appropriate caution, since not all of its characteristics are known.  THE MATERIAL IS PROVIDED WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED.  The Regents make no representation or warranty that the use of the Biological Materials will not infringe any patent or other proprietary right. 

9.	The transfer of the Original Material to the Recipient grants to the Recipient no rights in the Biological Materials other than those specifically set forth in this Agreement.  The Recipient shall, at the request of The Regents, return or destroy all unused Biological Materials. 

10.	Scientist and Recipient will use the Biological Materials in compliance with all laws, governmental regulations and guidelines, including without limitation (i) current NIH guidelines and any regulations or guidelines pertaining to research with recombinant DNA, that may be applicable to the Biological Materials and (ii) if applicable, all Federal statutes and Public Health Service policies relating to the use and care of laboratory animals (see, e.g., 7 U.S.C. 2131 et seq.)

11.	Scientist and others at Recipient will acknowledge the UCSF and HHMI as the provider, EMMA as the distributor, and give credit to Dr. Marc Tessier-Lavigne and Dr. Kevin Mitchell as scientifically appropriate, in any publications resulting from work with the Biological Materials by Scientist or others at Recipient.  

12.	Scientist and Recipient will inform The Regents of experimental results obtained from using the Biological Materials.

13.	In no event shall The Regents, HHMI, or their respective directors, trustees, officer, agents, and employees be liable for any use by Scientist or Recipient of the Biological Materials or for any claim, liability, cost, expense, damage, deficiency, loss or obligation, of any kind or nature (including, without limitation, reasonable attorneys’ fees and other costs and expenses of defense), that may arise from or in connection with this Agreement or the use, handling, storage, or disposition of the Biological Materials by Scientist, the Recipient, or others who possess the Biological Materials through a chain of possession leading back, directly or indirectly, to Recipient or Scientist (collectively, “Claims”).  To the extent legally possible, the Recipient agrees to indemnify, defend, with counsel acceptable to The Regents and HHMI (collectively, “Indemnitees”), and hold harmless the Indemnitees and their respective directors, trustees, officers, agents, and employees from any and all Claims.  Recipient shall have no obligation to indemnify, defend or hold harmless a party identified in the foregoing sentence if it is determined with finality by a court of competent jurisdiction that the relevant Claim resulted solely from such party’s own gross negligence or willful misconduct.  This Paragraph 13 shall survive termination of the Agreement.

14.	This Agreement is not assignable.

15.	This Agreement is governed by the laws of the United States.

If you agree to accept this Original Material under the above conditions and with the clear understanding that no other right or license to the Biological materials is granted or implied as a result of The Regents’ transmission of the Original Materials to Scientist at Recipient, please sign below and submit two signed copies to:
	UCSF Office of Technology Management		
	185 Berry Street, Suite 4603
	San Francisco CA 94107
	Attn:  	Ngoc-Ha Nguyen, Ph.D.
		Licensing Officer
		Tel: +1 (415) 353-4461
		Fax: + (415) 348-1579
		Email:  ngoc-ha.nguyen@ucsf.edu

The Regents of the University of 			[Enter Name of Recipient]
California	Note: must be signed by an authorized officer

By: 							By:  					
Name: Joel B. Kirschbaum, Ph.D.			Name:  				
Title: 	Director, UCSF OTM				Title:  					
Date: 							Date:  					
							Address:  				

							[Enter Name of Recipient Scientist]

							Scientist: 				
							Date: 					
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