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a patent application claiming MODIFICATIONS or method(s) of manufectue or use(s) of the
MATERIAL.

9. Any MATERIAL delivered pussuant 1o this Agreement is undessiood 1o be
experimental in mature and may have hazardous properties. The PROVIDER MAKES NO
REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER
EXPRESSED OR IMPLIED. THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OF
MERCIIANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE
‘OF THE MATERIAL WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK,
OR OTHER PROPRIETARY RIGHTS.

10, Excep 1o the extent prohibited by law, the RECIPIENT assumes all lsbility for
damages which may arise from it use, storage or disposal of the MATERIAL. The PROVIDER
will notbe lsble 10 the RECIPIENT for any Tos, claim or demand made by the RECIPIENT, or
made against the RECIPIENT by any other party, due o or arising from the use of the
MATERIAL by the RECIPIENT, except (0 the exient permitted by law when caused by the
‘s negligence or willul misconduct of the PROVIDER.

11, This agreement shall ot be inerpreted to prevent o delay publicaton of research
findings resulting from the use of the MATERIAL or the MODIFICATIONS. The RECIPIENT
SCIENTIST sgrees to provide appropriate ecknowledgement of the source of the MATERIAL in
allpublications.

12. The RECIPIENT agrees to use the MATERIAL in compliance with al applicaple
Statutes and regulations, including Public Health Service and National Insttutes of Health
regulations and guideline such as, for example, those relating 1o research involving the use of
animals or recombinant DNA.

13. This Agreement will terminate on the easlist of the following dates: (2) when the
MATERIAL becomes generally availsble from third prties, for example, though reagent
catalogs or public depositores or (5) on compltion of the RECIPIENTS current resezrch with
the MATERIAL, or (¢) on thirty (30) days writien naice by either party 0 the other, or (4) on
the date specified in an implementing leter, provided that

)i termination should oceur under 13(s), the RECIPIENT shall be bound 0 the
PROVIDER by the least restrictve terms applicable to the MATERIAL obtained from
the then-availabl resources; and

() if termination should oceus under 13(5) or (&) above, the RECIPIENT will
discontinue it use of the MATERIAL and will,upon direction of the PROVIDER, return
o destroy any remaining MATERIAL. The RECIPIENT, at s discreton, willlso ether
destroy the MODIFICATIONS or remmain bound by the terms of this agreement as they
apply 10 MODIFICATIONS;

and




image5.png
(i) i the event the PROVIDER temminates this Agreement under 13(c) other
than for breach o this Agreement or for cause such a5 an imminent healis risk of pasent
infringemen, the PROVIDER will defe the effetive date of termiation for  period of
up o one year, upon request from the RECIPIENT, to permit completion of research in
progress. Upon the efTectve date of termination, or if requesied, the deferred cffective
date of termination, RECIPIENT will discontinue it use of the MATERIAL and wil,
upon ditecton of the PROVIDER, return or destroy any remaining MATERIAL. The
RECIPIENT, at its discreton, will lso eithr destroy the MODIFICATIONS o rémain
bound by the terms of ths agreemment s they apply to MODIFICATIONS.

14, Paragraphs 6,9, and 10 sall survive temiation.

PROVIDER AUTHORIZED OFFICIAL
Name:
T

Adss

Siguse.

RECIPIENT SCIENTIST
Name:
T

Adss
Siguse.
Due.

RECIPIENT AUTHORIZED OFFICIAL
Auborizs

omsal

T




image6.png
Signne:




image1.png
Material Transfer Agreement
1. Definitions:

L PROVIDER:

‘Albert Einstein College of Medicine of Yeshiva University
1300 Moris Park Ave.
Bronx, NY 10461

2. PROVIDER SCIENTIST:

Tel
Email

3. RECIPIENT:

4. RECIPIENT SCIENTIST:

5. ORIGINAL MATERIAL:

6. MATERIAL: ORIGINAL MATERIAL, PROGENY, and UNMODIFIED
DERIVATIVES. The MATERIAL shall not include: (s) MODIFICATIONS, or (b) other
substances created by the RECIPIENT through the use of the MATERIAL which are not
'MODIFICATIONS, PROGENY, or UNMODIFIED DERIVATIVES.

7. PROGENY: Unmodified descendant from the MATERIAL, such s virus from virus,
cellfrom cell, o organism from organism.

5. UNMODIFIED DERIVATIVES: Substances created by the RECIPIENT which
consttute an unmodified functional subunit or product expressed by the ORIGINAL
MATERIAL. Some examples include: subclones of unmodified cell lnes, purified_or
fractionated subsets of the ORIGINAL MATERIAL, proteins expressed by DNA/RNA supplied
by the PROVIDER, o monoclonal antibodies secreted by a hybridoma cell lne.

9. MODIFICATIONS: Substances created by the RECIPIENT  which
containincorporate the MATERIAL.

10.COMMERCIAL PURPOSES: The sale, lesse, license, or other transfr of the
MATERIAL or MODIFICATIONS 1o a for-profit orgenization. COMMERCIAL PURPOSES
shall sl include uses of the MATERIAL or MODIFICATIONS by any organization, including
RECIPIENT, to_ perform contract research, o screen compound. libraries, 1o produce o
manufacture products for general sale, or 10 conduct research activites that result in any sale,
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lease, lcense, or transfe of the MATERIAL or MODIFICATIONS to a forprofit orgasization.
However, industially_sponsored acadenic research shall not be considered a use of the
MATERIAL o MODIFICATIONS for COMMERCIAL PURPOSES per se, usless any of the
above conditions of this defnition are met.

11 NONPROFIT ORGANIZATION(S): A univrsity o ot instwion of higher
education or an organizaton of the tpe descibed i secton SO1(¢)(3) of the Inemal Reverue
Codc of 1952 (26 U .. 501(0) and excrmpt from taation under sction SO1()of the Intrnal
Revenue Code (26 US.C. S01@) or any nonprofi scientiic or educational organization
qualified under 4 state sonproft organization statute. As sed heren, the term also ncludes
sovemment agencies.

1L Terms and Conditions of this Agreerment:

1. The PROVIDER retins ownership of the MATERIAL, including any MATERIAL
‘contained or incorporated in MODIFICATIONS.

2. The RECIPIENT retains ownership of (4 MODIFICATIONS (except that, the
PROVIDER setains ownership ights 1o the MATERIAL included therein), and (b) those
substances created through the use of the MATERIAL or MODIFICATIONS, but which are ot
PROGENY, UNMODIFIED DERIVATIVES or MODIFICATIONS (i, do not contin the
‘ORIGINAL MATERIAL, PROGENY, UNMODIFIED DERIVATIVES). If cither 2 (2 or 2 (b)
sesults from the collsborative efforis of the PROVIDER and the RECIPIENT, joint ownerskip
may be negotised.

3. The RECIPIENT and the RECIPIENT SCIENTIST agree that the MATERIAL:
(8) i 10 be used solely for teaching and scademic research pusposes;

(6) il not be usedin hurman subjets,in clinical tals, o for diagnostic
putposes involving human subjects without the writien consent of the
PROVIDER;

(€)is 10 be used only at the RECIPIENT organization and only i the
'RECIPIENT SCIENTIST: laborasory under the directon of e RECIPIENT
SCIENTIST or others working under hiser dircet supervision; and

(@) will not be transferred 10 anyone else within the RECIPIENT organization
without th prior wrtten consent of the PROVIDER.

4. The RECIPIENT and the RECIPIENT SCIENTIST agree to refer to the PROVIDER
any request for the MATERIAL from anyone other than those persons working under the
RECIPIENT SCIENTISTS direct supervision. To the extent supplies are available, the
PROVIDER o the PROVIDER SCIENTIST agrees to make the MATERIAL avaiable, under
Separate implementing lete 1o his Agreement or other agreerment having terms conssient with
the terms of this Agreemeni, o olher scientists (a least those at NONPROFIT
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ORGANIZATION(S)) who wish o replicae the RECIPIENT SCIENTIST' reseasch; provided
that Such other scientists reimburse the PROVIDER for any costs relating o the preparation and
distibusion of the MATERIAL.

s

(8) The RECIPIENT andlor the RECIPIENT SCIENTIST shall have the right,
without restiction, to distrbute substances created by the RECIPIENT through
the use of the ORIGINAL MATERIAL only if those substances are not
PROGENY, UNMODIFIED DERIVATIVES, o MODIFICATIONS.

(%) Under a separate implementing letter to his Agreement (or an agreement at
least s protecive of the PROVIDER' righis), the RECIPIENT may distibute
MODIFICATIONS 1o NONPROFIT ORGANIZATION(S) for research and
teaching purposes orly.

(€) Without writien consert from the PROVIDER, the RECIPIENT andior the
RECIPIENT  SCIENTIST may NOT provide  MODIFICATIONS  for
COMMERCIAL PURPOSES. I is recognized by the RECIPIENT that such
COMMERCIAL PURPOSES may requie a commercial license from the
PROVIDER and the PROVIDER has no obligation o grant @ commercial liense
o its ownerhip interest in the MATERIAL incorporaied in the
MODIFICATIONS. Nothing in (s paragraph, however, shall prevent the
RECIPIENT from grantingcommercial_licenses under the RECIPIENT'
intellectual property ights laiming such MODIFICATIONS, or metbds of theie
manufacture o thir us.

6. The RECIPIENT acknowledges that the MATERIAL is or may be the subject of
patent application. Except as provided in this Agreement, no express or mplied licenses o other
rights ae provided fo the RECIPIENT under any paters, patent applications, rade secrets or
other proprietary rights of the PROVIDER, including any altered forms of the MATERIAL made
by the PROVIDER. In partiular, no express or implied licenses or other rights are provided to
use the MATERIAL, MODIFICATIONS, or any reluted pateats of the PROVIDER for
COMMERCIAL PURPOSES.

7. 1f the RECIPIENT desires to use o license the MATERIAL or MODIFICATIONS
for COMMERCIAL PURPOSES, the RECIPIENT agrees,in advance of such us, (0 negoliate
in good fuith with the PROVIDER to establish the terms of a commercial license. It is
understood by the RECIPIENT that the PROVIDER shall have no obligation (0 grant such &
license o the RECIPIENT, and may grant exclusive or non-exclusive commercial icenses (o
others,or sellor assign all o partof the righs in the MATERIAL 1o any third party(is), subject
10 any pre-exising rghts held by others and obligatons to the Federal Governmen.

8. The RECIPIENT isfree 1o fle patent spplication(s)claiming inventions made by the
'RECIPIENT through the use of the MATERIAL but agrees 1 noify the PROVIDER wpon lig




