SAINT LOUIS UNIVERSITY

MATERIAL TRANSFER AGREEMENT 

Recipient Institution Address:


Name of Recipient Investigator:

Air Express Company:




 Account Number:

Agreement Effective Date:


This Agreement (the "Agreement"), effective as of the Effective Date shown above, is by and between Saint Louis University, having an address at Office of Technology Management,3700 West Pine Mall, 2nd Floor, St. Louis, Missouri 63108, (hereinafter "University"), and the above named Recipient Institution and Recipient Investigator (collectively hereinafter "Recipient"). 

1. This Agreement will remain in effect until the Recipient Investigator has either completed or abandoned the academic research project described in his/her request for the Research Material, unless this Agreement is earlier terminated as provided below.

2. The Research Material described herein below is provided to Recipient Investigator by the University solely for purposes of academic (non‑commercial) laboratory research studies to be performed under the direction of the Recipient Investigator in his/her laboratory facilities at Recipient Institution: 

Saint Louis University Investigator:

Research Material:
Research Material includes Progeny of Research Material ("Progeny" means an unmodified descendant of the Research Material, such as virus from virus, nucleotide from nucleotide, cell from cell and organism from organism) and Unmodified Derivatives of Research Material ("Unmodified Derivatives" means substances created by Recipient which constitute an unmodified functional subunit or an expression product of the Research Material including, but not limited to, subclones of unmodified cell lines, purified or fractionated subsets of the Research Material, proteins expressed by DNA/RNA supplied by University, monoclonal antibodies secreted by hybridoma cell line(s) or subsets of the Research Material including, but not limited to receptors, nucleotides,

plasmids or vectors).

Research Material shall not include Modifications. "Modifications" means novel substances that are developed by Recipient Investigator utilizing Research Material provided hereunder which novel substances do not contain or incorporate Research Material (as defined herein).

AFTER RECEIPT OF RESEARCH MATERIAL, RECIPIENT AGREES TO ENSURE THAT THE TRANSPORT, HANDLING, INACTIVATION AND DISPOSAL OF THE RESEARCH MATERIAL IS DONE IN ACCORDANCE WITH ALL APPLICABLE RECOMBINANT DNA AND BIOSAFETY RULES, REGULATIONS AND GUIDELINES ACCEPTED AND APPROVED BY THE RECIPIENT INSTITUTION AND ITS COUNTRY.

3. Research Material provided hereunder to Recipient shall not be administered to humans under any circumstance.

4. Research Material shall not be distributed by Recipient to any third party without written permission first being obtained from University.  Research Material shall not be used by Recipient in any research that is subject to a consultancy, corporate research funding, or other such contractual obligation executed by Recipient with a commercial entity. Transfer of the Research Material to Recipient hereunder in no way limits University's right to make, use, license, sell, or distribute Research Material.

5. Recipient hereby grants to University a non‑exclusive, non‑transferable, royalty‑free license for research purposes to have, make and use Recipient's ownership interests in Modifications. Recipient hereby grants to University an exclusive option to negotiate in good faith with Recipient to obtain an exclusive license covering Recipient's commercial rights in Modifications. The aforesaid exclusive license option shall extend for a period of ninety (90) days from the date that the University is informed in writing by Recipient concerning any Modification. In the event that University informs Recipient in writing during the aforesaid 90‑days option period that University wishes to exercise its exclusive license option right, then the parties shall have an additional ninety (90) days (extendible on mutual agreement of the parties) beginning on the date of the exercise notice by University in which to negotiate and execute a license for the Modification.  

Except as expressly provided herein, no rights are provided to Recipient under any patents, patent applications, trade secrets or other proprietary rights of the University.  In particular, no rights are provided to use Research Material or any patents of the University for any commercial purposes whatsoever without prior written approval being obtained from the University. 

6.  Any Confidential Information which is provided to Recipient by University relating to the Research Material, or by Recipient to University relating to Modifications, shall be conspicuously marked as being Confidential Information of the disclosing party hereunder with an appropriate legend placed on the cover page thereof.  No such written, graphic, or photographic material will be labeled as Confidential Information which is not, in good faith, believed by the disclosing party hereunder to contain its Confidential Information. 

7. At the conclusion or abandonment of the Recipient's research studies using the Research Material provided hereunder, the Recipient shall return any and all University Confidential Information to University and shall destroy any unused Research Material. Said destruction of unused Research Material shall be recorded, dated, signed by the Recipient Investigator in Recipient Investigator's permanent laboratory records.  A copy of the Recipient Investigator's written record of destruction of unused Research Material shall be provided to University within thirty (30) days of the termination or expiration of this Agreement, whichever occurs earlier.

8. Each party shall not use or disclose Confidential Information of the other party except as otherwise provided herein.  Notwithstanding the foregoing, no obligation of confidentiality shall exist under this Agreement with respect to any item of Confidential Information that:

a.
is known to recipient party as documented by recipient party's written records, prior to its receipt from the disclosing party hereunder; or, 

b.
becomes publicly known through sources other than the recipient party; or, 

c.
is lawfully received by recipient party after the Effective Date of this Agreement from a third party; or, 

d.
is approved for public release by written authorization given to the recipient party by the disclosing party hereunder ; or, 

e.
is developed independent of   Confidential Information provided hereunder to recipient party by the disclosing party; or, 

f.
is disclosed by recipient party hereunder pursuant to the requirement of a United States Government agency or judicial body having competent jurisdiction, or that of any State thereof, where disclosure is mandated by law and provided that prior written notice is given by the recipient of Confidential Information to the disclosing party hereunder at least ten (10) working days prior to the date that the recipient party submits any Confidential Information provided hereunder by the disclosing party in response to the requirements of any of the aforesaid Federal or State Government entities.

9. Recipient Investigator agrees to provide a confidential written report to the University Investigator that details the research results obtained using the Research Material on a bi-annual calendar year basis.  Such report may be in the form of a confidential pre‑publication manuscript, abstract, or a copy of the information and data to be presented orally during a technical meeting.  Recipient agrees not to publicly disclose any results or conclusions drawn from the research findings until the University has had at least thirty (30) days prior to any such public disclosure in which to review the technical publication or meeting presentation for the presence of University Confidential Information and/or for patentable subject matter.  Recipient agrees that any information in such reports that is identified by University as being University Confidential Information will be either deleted or revised by Recipient in such a fashion that University's Confidential Information is adequately protected.

10.  University represents and warrants that it has the right and authority to provide Research Material to Recipient and to disclose University Confidential Information to Recipient.

11.  Nothing in this Agreement constitutes an endorsement by either party. Neither party may use the name of the other party, or that of any employee, agent or representative thereof, for any promotional, advertising, sales or other commercial purpose without prior written permission being obtained from the other party for each such intended use. This provision should not be interpreted to preclude attribution of authorship in, and distribution of, academic literature reporting the results of research conducted by Recipient Investigator using the Research Material provided hereunder.

12.  Any dispute or claim or question of interpretation arising under this Agreement shall be governed by the laws of the State of Missouri.

13. Recipient agrees to indemnify, defend, and hold harmless the University directors, employees, representatives, consultants and agents, from and against any and all claims, damages, liabilities, expenses (including without limitation all legal expenses, attorney's fees and expert witness fees, at both trial and appellate levels), demands, suits, or other actions arising from the Recipient 's acceptance, handling, use and disposal of Research Material, except to the extent permitted by law when said demands, suits, or other actions are caused by the gross negligence or willful misconduct of  the University.

14.  THE RESEARCH MATERIAL PROVIDED UNDER THIS AGREEMENT IS EXPERIMENTAL IN NATURE AND IS PROVIDED "AS‑IS" WITHOUT ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT ANY LIMITATIONS, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  UNIVERSITY MAKES NO REPRESENTATIONS AND PROVIDES NO

WARRANTIES THAT THE RECIPIENT'S USE OF RESEARCH MATERIALWILL NOT INFRINGE ANY PATENT OR OTHER RIGHTS OF A THIRD PARTY.

15. This instrument represents the entire agreement between the parties.  No right or obligation other than those recited herein are to be implied from this Agreement.  No license is hereby promised or granted to Recipient, directly or indirectly, under any intellectual property rights or other rights of the University.

SAINT LOUIS UNIVERSITY


RECIPIENT INSTITUTION

____________________________

________________________________

Graeme Thomas




Name:

Director for the Office of 
Technology Management

______________________________

________________________________

Date






Date

UNIVERSITY INVESTIGATOR


RECIPIENT INVESTIGATOR
______________________________

________________________________

Name






Name

______________________________

________________________________

Date






Date

Correspondence relating to this Agreement should be directed to:

Saint Louis University

Fusz Memorial Hall

3700 West Pine Mall, 2nd Floor
St. Louis, Missouri 63108
(Ph.: 314‑977-7746)

(Fax: 314-977-2026) 
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