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New York Blood Center, Inc.

Material Transfer Agreement for NYBC Materials  (“AGREEMENT”)
Definitions:

PROVIDER:

New York Blood Center, Inc.




310 East 67th Street




New York, NY 10065
RECIPIENT:


RECIPIENT’S 

SCIENTIST:
MATERIAL:

[ATTACH A STATEMENT OF WORK AS SCHEDULE A ]
Terms and Conditions:

1. The MATERIAL is the property of the PROVIDER and is to be used by RECIPIENT solely for research purposes at RECIPIENT’S institution and only under the direction of Recipient’s Scientist.  MATERIAL shall also include, without limitation, unmodified derivatives, defined as substances created by the RECIPIENT which constitute an unmodified functional subunit or product expressed by the original material, such as subclones or unmodified cell lines, purified or fractionated sub-sets of the original Material, proteins expressed by DNA/RNA supplied by the PROVIDER, monoclonal antibodies secreted by hybridoma cell lines; and progeny, defined as an unmodified descendant from the original Material, such as virus from virus, cell from cell, or organism from organism. 

2. The MATERIAL will not be used in human subjects or in clinical trials involving human subjects without the express written permission of PROVIDER’s authorized official.

3. The Recipient’s SCIENTIST agrees not to transfer the MATERIAL, nor any derivatives, genetically engineered modifications or other variations/variants of the MATERIAL, to any third party, or to any one who does not work under his or her direct supervision at RECIPIENT’S institution, without the express written permission of PROVIDER’s authorized official.

4. RECIPEINT’S SCIENTIST shall refer any request for transfer of the MATERIAL to PROVIDER.
5. RECIPIENT may distribute modifications to MATERIAL for commercial use only upon express written permission of PROVIDER’S authorized official.

6. RECIPIENT acknowledges that such commercial use may require a license from PROVIDER and PROVIDER has no obligation to grant such a license.

7. Except as expressly provided in this AGREEMENT, no rights are provided to RECIPIENT under any patents, patent applications, trade secrets or other proprietary rights of PROVIDER.  In particular, no rights are provided to use the MATERIAL and any related patents of PROVIDER for profit-making or commercial purposes, such as sale of the MATERIAL for use in manufacturing or provision of a service to a third party, in exchange for consideration (not including sponsored research activities).  RECIPIENT understands that it shall not apply for patent protection covering these MATERIALS, or any property, use, derivatives, components, or progeny or modifications thereof, or any materials that could not have been made but for these materials, without the prior written consent of PROVIDER.
8. Any MATERIAL delivered pursuant to this AGREEMENT is understood to be experimental in nature and may have hazardous properties.  PROVIDER MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED.  THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE OF THE MATERIAL WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER PROPRIETARY RIGHT.

9. Except to the extent prohibited by law, RECIPIENT assumes all liability for damages that may arise from the use, storage or disposal of the MATERIAL.  PROVIDER will not be liable to RECIPIENT for any loss, claim, or demand made by RECIPIENT, or made against RECIPIENT by any other party, due to or arising from the use of the MATERIAL by RECIPIENT; except to the extent permitted by law when caused by the gross negligence or willful misconduct of PROVIDER.  

10. RECIPIENT’S SCIENTIST agrees to provide appropriate acknowledgment of the source of the MATERIAL in all publications. Moreover, RECIPIENT or RECIPIENT’S SCIENTIST agrees to submit any proposed publication, whether written or by oral presentation (collectively “PUBLICATION”), to PROVIDER no less than sixty (60) days before any public disclosure of the PUBLICATION. The PROVIDER shall determine if patentable or confidential subject matter is being disclosed and if so PROVIDER reserves the right to have the confidential information removed from the PUBLICATION and/or file a patent application protecting the patentable subject matter.  Should PROVIDER decide to file a patent application, the RECIPIENT agrees to allow PROVIDER an additional thirty (30) days to prepare the patent application before the PUBLICATION enters the public domain.   Furthermore, RECIPIENT and RECIPIENT’S SCIENTISTS agree to cooperate fully with PROVIDER in the filing and prosecution of any patents filed as a result of this AGREEMENT including, but not limited to the execution of any required or necessary declaration, oath, affidavit or assignment. 
11. RECIPIENT agrees to use the MATERIAL in compliance with all applicable statutes and regulations, including, without limitation, those relating to research involving the use of animals or recombinant DNA, or the use and/or development of in vitro diagnostics for use in humans.
12. (a).
  This AGREEMENT shall terminate on the earliest of the following dates:     (1) when the MATERIAL becomes generally available from third parties, for example, through reagent catalogs or from public depositories, or (2) on completion of RECIPIENT Scientist’s current research with the MATERIAL, or (3) on thirty (30) days written notice by either party to the other, or (4) on the one-year anniversary of the execution date of this AGREEMENT.

(b).
  If this AGREEMENT terminates for any reason other than that set forth in Section 12(a)(1), RECIPIENT shall discontinue its use of the MATERIAL and will, upon direction of the PROVIDER, return or destroy any remaining MATERIAL.

(c).
  If this AGREEMENT terminates under Section 12(a)(1), RECIPIENT shall be bound to the PROVIDER by the least restrictive terms applicable to the MATERIAL obtained from then-available public sources.

(d).
  If PROVIDER terminates this AGREEMENT under Section 12(a)(3), other than for breach of the AGREEMENT for cause or where there is an imminent health risk or risk of patent infringement, PROVIDER will defer the effective date of termination for a period of up to one year, upon request of RECIPIENT, to permit RECIPIENT to complete its research in progress.
13. RECIPIENT agrees to provide a final report upon the completion of the research program.  NYBC will keep all such reports confidential. 
14. This AGREEMENT shall be governed by the laws of the State of New York without regard to its conflict of laws provisions.  

15. The RECIPIENT shall pay the PROVIDER the following amount for the direct costs associated with the MATERIAL, including its transfer to RECIPIENT:  _______________________.
RECIPIENT must provide an account number to be used to ship the MATERIAL to RECIPIENT.  Courier Name:_________________ Account # _____________________
16. Articles 8, 9, 10, 12, 13 and 14 shall survive termination of this AGREEMENT. 

These terms and conditions are agreed to by the following parties:

PROVIDER




RECIPIENT

Institution:




Institution:

New York Blood Center, Inc.

[INSERT NAME AND ADDRESS]

310 East 67th Street

New York, NY 10065
By:___________________________

By:____________________________
(Signature of Authorized Official)

(Signature of Authorized Official)
Name:_________________________
Name:__________________________


(Print Name)



          (Print Name)

Title:___________________________
Title:___________________________

Date:___________________________
Date:___________________________

PROVIDER’S SCIENTIST


RECIPIENT’S SCIENTIST
By:____________________________
By:_______________________________

(Signature of Provider’s Scientist)

(Signature of Recipient’s Scientist)

Name:________________________

Name:_____________________________  

Title:_________________________

Title:______________________________

Date:___________________________
Date:_____________________________
SCHEDULE A

STATEMENT OF WORK
https://pulse.nybloodcenter.org/C14/Web-change/Lists/Web/Attachments/62/2009 Material Transfer AgmtTemplate MR 02-02-09.doc
https://pulse.nybloodcenter.org/C14/Web-change/Lists/Web/Attachments/62/2009 Material Transfer AgmtTemplate MR 02-02-09.doc
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