Materials Transfer Agreement

Between

Morehouse School of Medicine
And

COMPANY/INSTITUTION
THIS MATERIALS TRANSFER AGREEMENT is made and entered into by and between Morehouse School Of Medicine, having principal offices at 720 Westview Drive, Atlanta, Georgia 30310-1495; and (“COMPANY/INSTITUTION”) an academic institution having a principal place of business at ADDRESS.

WITNESSETH:

WHEREAS, Morehouse School of Medicine has developed (“BIOLOGICAL MATERIALS”), which are further described and defined hereinbelow, and

WHEREAS, COMPANY/INSTITUTION wishes to use BIOLOGICAL MATERIALS in its own internal research programs without selling or otherwise directly commercializing BIOLOGICAL MATERIALS, and

WHEREAS, Morehouse School Of Medicine are desirous to provide reasonable quantities of BIOLOGICAL MATERIALS to COMPANY/INSTITUTION to assure application of BIOLOGICAL MATERIALS for public benefit.

NOW THEREFORE, in consideration of the mutual covenants and premises contained herein, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE I -  DEFINITIONS
1.01 “BIOLOGICAL MATERIALS” shall specifically mean (DEFINITION OF MATERIALS) any progeny, any derivatives (such as, but not limited to, LIMITATIONS), and any modifications therefrom, specifically modifications substantially based on, or incorporating, a substantial element of BIOLOGICAL MATERIAL; or any modifications which are not new or not obviously distinct from BIOLOGICAL MATERIAL.

1.02 “KNOW-HOW” shall mean any information related to BIOLOGICAL MATERIALS such as sequences, formulas, protocols, compilations of data, specifications or any other information that may be provided by Morehouse School of Medicine to COMPANY/INSTITUTION, in a tangible form, and in connection with BIOLOGICAL MATERIALS.

1.03 “EFFECTIVE DATE” shall mean the date this Agreement is last executed by a signatory hereto.

ARTICLE II -  SUPPLY OF MATERIALS AND OBLIGATIONS OF INSTITUTION

2.01 Supply of Materials.  Upon execution of this Agreement, Morehouse School of Medicine shall supply to COMPANY/INSTITUTION a reasonable quantity of BIOLOGICAL MATERIALS, which shall be delivered to COMPANY/INSTITUTION according to federal and/or state shipping guidelines as prescribed for such BIOLOGICAL MATERIALS.

2.02 Obligations of COMPANY/INSTITUTION.  COMPANY/INSTITUTION agrees that its use of BIOLOGICAL MATERIALS shall be subject to the following terms and conditions:

a. Safety.  COMPANY/INSTITUTION agrees to use the BIOLOGICAL MATERIALS in a safe manner and in compliance with all applicable laws and regulations, including National Institutes of Health (NIH) guidelines.  BIOLOGICAL MATERIALS shall not be used in humans in any way, including for purposes of diagnostic testing.

b. Storage.  Upon COMPANY/INSTITUTION’S receipt of supply of BIOLOGICAL MATERIALS as provided for in paragraph 2.01 hereinabove, BIOLOGICAL MATERIALS shall be stored under DEFINE PROPER CONDITIONS until use by COMPANY/INSTITUTION.

c. Integrity of Materials.  COMPANY/INSTITUTION agrees not to analyze, or have analyzed the composition or formulation of the BIOLOGICAL MATERIALS received hereunder.

d. COMPANY/INSTITUTION Use.  BIOLOGICAL MATERIALS shall be used only at COMPANY/INSTITUTION’s facilities for the research purposes described in Attachment A, hereby attached and made part of this Agreement.  No option or commercial license is implied or granted to COMPANY/INSTITUTION herein.

e. No Transfer.  COMPANY/INSTITUTION shall not transfer or provide BIOLOGICAL MATERIALS or KNOW-HOW or any portion thereof to any other organization or individual without the prior written consent of Morehouse School Of Medicine.  Furthermore, COMPANY/INSTITUTION acknowledges that the BIOLOGICAL MATERIALS and KNOW-HOW are the valuable and proprietary properties of Morehouse School Of Medicine; COMPANY/INSTITUTION shall to the best of its ability utilize the BIOLOGICAL MATERIALS and KNOW-HOW in a manner that serves to protect the Morehouse School Of Medicine’s proprietary interests.

f. Confidentiality.  COMPANY/INSTITUTION agrees to maintain the confidentiality of any KNOW-HOW transferred to COMPANY/INSTITUTION with BIOLOGICAL MATERIALS.

g. Publications.  COMPANY/INSTITUTION agrees to notify Morehouse School Of Medicine of any presentation or publication that results from use of BIOLOGICAL MATERIALS.  COMPANY/INSTITUTION shall state in the presentation or publication that BIOLOGICAL MATERIALS were supplied by NAME OF FACULTY TRANSFERRING MATERIALS, a faculty member of Morehouse School Of Medicine.  The foregoing does not in any way preclude or restrict COMPANY/INSTITUTION from making public presentations or publications.

ARTICLE III -  CONSIDERATION

3.01 Transfer Fee.  COMPANY/INSTITUTION shall pay the packing and shipping costs associated with the transfer of BIOLOGICAL MATERIALS to COMPANY/INSTITUTION from Morehouse School Of Medicine, not to exceed one hundred dollars ($100) without the prior written consent of COMPANY/INSTITUTION.  

ARTICLE IV -  TERMINATION

4.01 Expiration.  This Agreement, unless sooner terminated as provided herein, shall remain in effect for a period of five (5) years from the EFFECTIVE DATE.

4.02 Termination by COMPANY/INSTITITION.  COMPANY/INSTITUTION may terminate this Agreement at any time by providing written notice to Morehouse School Of Medicine at least sixty (60) days before the termination is to take effect.

4.03 Termination by Morehouse School Of Medicine.  Should COMPANY/INSTITUTION materially breach this Agreement, Morehouse School Of Medicine may give COMPANY/INSTITUTION written notice of the breach.  COMPANY/INSTITUTION shall have thirty (30) days from receipt of the notice to cure the breach.  If COMPANY/INSTITUTION does not cure the breach within this period, Morehouse School Of Medicine may terminate this Agreement by giving written notice of its election to do so.

4.04 COMPANY/INSTITUTION’s Financial Condition.  If COMPANY/INSTITUTION: (a) ceases to carry on its business, (b) becomes “insolvent” (as such term is defined in the United States Bankruptcy Code, as amended from time to time), (c) fails to pay its debts in the ordinary course of business under conditions indicating insolvency, or (d) voluntarily seeks, consents to or acquiesces in the benefits of any bankruptcy or similar debtor-relief laws, then Morehouse School Of Medicine may terminate this Agreement without prejudice to any other remedy to which COMPANY/INSTITUTION may be entitled at law or in equity or elsewhere under this Agreement, by giving written notice of termination to COMPANY/INSTITUTION.

4.05 Disposal of Biological Materials.  Should this Agreement expire or be terminated under paragraphs 4.01, 4.02, 4.03 or 4.04 above, COMPANY/INSTITUTION agrees to immediately discontinue its use of BIOLOGICAL MATERIALS, and destroy or return, at Morehouse School Of Medicine’s request, all quantities of BIOLOGICAL MATERIALS and derivatives therefrom in COMPANY/INSTITUTION’S possession.

4.06 Other Matters Surviving Termination.  All accrued obligations and claims, including claims or causes of action for breach of this Agreement, shall survive termination of this Agreement.  Obligations of confidentiality shall survive termination of this Agreement.  This section controls in the case of a conflict with any other section of this Agreement.

ARTICLE V -  LIABILITY AND REPRESENTATIONS

5.01 Infringement Indemnification.  COMPANY/INSTITUTION shall at all times during the term of this Agreement and thereafter, indemnify, defend and hold harmless, Morehouse School Of Medicine, its regents, officers, employees, and affiliates, against any claim, proceeding, demand, liability, or expense (including legal expenses and reasonable attorney’s fees) which relates to any action brought by a third party alleging infringement of a domestic or foreign patent or trademark as a result of the activities of COMPANY/INSTITUTION hereunder.

5.02 Liability Indemnification.  COMPANY/INSTITUTION shall at all times during the term of this Agreement and thereafter, indemnify, defend and hold harmless Morehouse School Of Medicine, its regents, officers, employees, and affiliates, against any claim, proceeding, demand, liability, or expenses (including legal expenses and reasonable attorney’s fees) which relates to injury to persons or property, or against any other claim, proceeding, demand, expense and liability of any kind whatsoever resulting from the use of BIOLOGICAL MATERIALS by COMPANY/INSTITUTION, or arising from any obligation of COMPANY/INSTITUTION hereunder.

5.03 In no event shall either party be liable to the other for exemplary, incidental, indirect, special or consequential damages of any kind, including without limitation, loss of profit, savings or revenue, whether or not such party has been advised of the possibility of such damages, however caused, and on any theory of liability arising out of this Agreement.  

5.04 Representation.  Morehouse School Of Medicine represents that it owns and has title to the BIOLOGICAL MATERIALS and KNOW-HOW, and that there are no outstanding agreements, assignments, or encumbrances inconsistent with the provisions of this Agreement.  MOREHOUSE SCHOOL OF MEDICINE MAKES NO OTHER REPRESENTATIONS AND EXTENDS NO OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NOR DOES MOREHOUSE SCHOOL OF MEDICINE ASSUME ANY OBLIGATIONS WITH RESPECT TO INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OR OTHER RIGHTS OF THIRD PARTIES DUE TO COMPANY/INSTITUTION’S ACTIVITIES UNDER THIS AGREEMENT.

5.05 Nature of the Materials.  All BIOLOGICAL MATERIALS provided hereunder should be considered experimental in nature and should be handled by COMPANY/INSTITUTION with appropriate safety precautions as provided in paragraph 2.02(a).  However, in cases where a Material Safety Data Sheet is available for the BIOLOGICAL MATERIALS it will be supplied by Morehouse School Of Medicine to COMPANY/INSTITUTION and the handling precautions contained therein should be followed.

ARTICLE VI -  NOTICES

6.01 Notices.  Payments, notices, or other communications required by this Agreement shall be sufficiently made or given if mailed by certified First Class United States mail, postage pre-paid, or by commercial carrier (e.g., Federal Express, Airborne, etc.) when such carrier maintains receipt or record of delivery, addressed to the address stated below, or to the last address specified in writing by the intended recipient.

a. If to Morehouse School Of Medicine:

Sandra Harris-Hooker, Ph.D.

Vice President and Senior Associate Dean
    For Research Affairs

Morehouse School Of Medicine

720 Westview Drive, SW

Atlanta, GA 30310-1495

With copy to:

Scientist
Morehouse School Of Medicine

720 Westview Drive, SW

Atlanta, GA 30310-1495

b. If to COMPANY/INSTITUTION:

NAME

TITLE

ADDRESS

PHONE; FAX
With copy to:

SCIENTIST
ADDRESS

PHONE; FAX
ARTICLE VII -  MISCELLANEOUS PROVISIONS

7.01 Non-Use of Names.  Except as set forth in paragraph 2.02(g) hereof, COMPANY/INSTITUTION shall not use the names of Morehouse School Of Medicine, nor of any of its employees or components, nor any adaptation thereof, in any advertising, promotional or sales literature without the prior written consent obtained from Morehouse School Of Medicine in each case, except that COMPANY/INSTITUTION may state that it has an Agreement with Morehouse School Of Medicine to use the BIOLOGICAL MATERIALS.

7.02 Assignment.  This Agreement, with the rights and privileges it creates, is assignable only with the written consent of both parties.

7.03 Force Majeure.  Each party shall be excused from any breach of this Agreement which is proximately caused by government regulation, war, strike, act of God, or other similar circumstance normally deemed outside the control of well-managed businesses.

7.04 Execution and Modification.  This Agreement will become binding only when signed by both parties.  It may be modified or amended only by a written document signed by the parties.

7.05 Entire Agreement.  This Agreement contains the entire understanding of the parties with respect to the BIOLOGICAL MATERIALS and supersedes all other written and oral agreements between the parties with respect to the BIOLOGICAL MATERIALS.

7.06 Governing Law.  This Agreement shall be construed under the Constitution and laws of the State of Georgia.

7.07 Headings.  Headings appear solely for convenience of reference.  Such headings are not part of this Agreement and shall not be used to construe it.

7.08 Provisions.  If any provision or provisions of this Agreement shall be held to be invalid, illegal, or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

IN WITNESS WHEREOF, the parties have caused this Agreement to become effective as of the date last executed below by a signatory to this Agreement.

	MOREHOUSE SCHOOL OF

MEDICINE, INC.

_____________________________________

Sandra Harris-Hooker, Ph.D.

Associate Dean for Research Development

Date: ________________________________

_____________________________________

(Provider) Scientist

Date: ________________________________
	COMPANY/

INSTITUTION

________________________________________

NAME

TITLE

Date: ___________________________________

________________________________________

COMPANY/INSTITUTION (Recipient) Scientist

Date: ___________________________________


ATTACHMENT A

The DEFINITION OF MATERIALS provided by Morehouse School Of Medicine, will be utilized for DETAILS OF USAGE GIVEN BY INVESTIGATOR.
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