MATERIAL TRANSFER AGREEMENT (INCOMING)

This Material Transfer Agreement (“Agreement”), effective the later of the two dates executed by the parties below (the “Effective Date”), is by and between Northwestern University, a non-profit educational and research institution with a business address at 633 Clark Street, Evanston, Illinois 60208 (“Northwestern” or “Recipient”), on behalf of itself and its employee, ____________ (“Recipient Scientist”), who is not a party of this agreement, and ____________ with a business address at ____________ (“Provider”) (Northwestern and Provider may individually be referred to herein as a “Party” and collectively as the “Parties”).  	 

NOW, THEREFORE, the Parties hereto agree as follows: 

Provider is the owner of the Material as specified herein;

Northwestern is conducting research, described herein as the Research Project;

Provider desires to supply, and Northwestern desires to obtain, samples of the Material solely for use in the Research Project; and 

NOW THEREFORE, to protect proprietary interests with respect to the Material and to ensure compliance with certain federal regulations, Provider agrees to provide Material to Northwestern under the following terms and conditions:

Definitions:

“Material” shall mean (Insert Material).

“Progeny” shall mean unmodified descendants from the Material, such as virus from virus, cell from cell, or organism from organism.

“Provider Scientist” shall mean (Insert Name), an employee of Provider.

"Recipient Scientist” shall mean (Insert Name), a professor employed by Northwestern University.

“Research Purposes” shall mean to study, perform tests, evaluate, copy, propagate, and otherwise use Material for the internal not-for-profit academic Research Project.

“Research Project” shall mean the following: (Insert Purpose)

“Research Results” shall mean the data, results and other information created by Northwestern through the course of the Research Project.

“Unmodified Derivatives” shall mean substances created by Northwestern which constitute an unmodified functional subunit or an expression product of the Material including, but not limited to, subclones or unmodified cell lines, or purified or fractionated subsets of the Material.


Terms and Conditions:

1.	Material.  Provider will provide Northwestern with the Material for use in the Research Project.  

2.	Material Ownership.  Provider retains title to the Material and Northwestern shall not obtain any ownership rights in the Material. The Material is to be used by Northwestern solely for Research Purposes defined above as the Research Project. The Research Project shall be conducted entirely under the direction of Recipient Scientist. 

3.	Third Party Transfer.  Northwestern agrees not to transfer Material to anyone who does not work under the direct supervision of the Recipient Scientist without the prior written consent of Provider, such consent not to be unreasonably withheld. 

4.	Publication.  Provider recognizes that under Northwestern policy the results of research performed under this Agreement must be publishable and agrees that Northwestern and its employees and students engaged in work under this Agreement will be free to present at symposia or professional meetings, and to publish in journals, thesis or dissertations, or otherwise of their own choosing, methods and results of the research performed under this Agreement.  Upon written request by Provider, copies of proposed manuscripts will be furnished to Provider for review prior to publication.  In no event will Northwestern delay publication for more than thirty (30) days from date of submittal of manuscript for Provider review.

5.	Inventions.  If Northwestern’s use of the Material directly results in a patentable invention or substance that is conceived and reduced to practice through the performance of the Research Project under this Agreement (“Invention”), to the extent such Invention incorporates or contains, in whole or in part, or necessarily relies on use of Materials or Modifications, Northwestern agrees to promptly disclose the Invention to Provider, in confidence, before a patent application is filed. Inventorship of any such Invention shall be determined by U.S. patent law and ownership shall follow inventorship.

Provider is hereby informed that the United States government, as a matter of statutory rights under the Bayh-Dole Act (35 U.S.C. Section 200 et seq.), may hold a non-exclusive license and certain other rights under 35 U.S.C. 200-212 to patents on inventions made as a consequence of research conducted by Northwestern where funding for such research includes funds supplied by the United States government.  In the event the United States government has such rights or in the future is found to have such rights with respect to any or all Northwestern Inventions or joint Inventions, any license contemplated under this Agreement, or ultimately executed, even if termed an “exclusive license,” shall be understood to be subject to such rights of the United States government.

6.	Northwestern Acknowledgement. IT IS ACKNOWLEDGED AND AGREED BY NORTHWESTERN THAT ANY MATERIAL DELIVERED PURSUANT TO THIS AGREEMENT IS PROVIDED “AS 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 RIGHTS. 

7.	Provider Acknowledgement.  IT IS ACKNOWLEDGED AND AGREED BY PROVIDER THAT ANY RESEARCH RESULTS DELIVERED BY NORTHWESTERN TO PROVIDER PURSUANT TO THIS AGREEMENT ARE PROVIDED “AS IS”. NORTHWESTERN MAKES NO WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, RESEARCH RESULTS OR THE OWNERSHIP, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF SUCH RESULTS, OR ANY PRODUCT OR PROCESS BASED THEREON. 

8.	Liability Disclaimer.  Northwestern will not be liable to Provider for any loss, claim, or demand made by Provider, or made against Provider by any third party, due to or arising from the use of the Research Results by Provider, except to the extent permitted by law when caused by the negligence or willful misconduct of Northwestern.

Provider agrees to indemnify, hold harmless and defend Northwestern and its officers, employees, medical affiliates, students and agents against any and all claims, suits, losses, damages, costs, fees, and expenses resulting from or arising out of  Provider’s use of the Research Results or any other data, results or information generated in the performance of the Research Project. 
 
In no event will either Party be responsible for any incidental, consequential, indirect, special, punitive, or exemplary damages of any kind, lost goodwill, lost profits, lost business or other indirect economic damages, whether such claim is based on contract, negligence, tort (including strict liability) or other legal theory, regardless of whether such Party was advised or had reason to know of the possibility of such damages in advance.

9.	Termination.  This Agreement will terminate on the earliest of the following dates: (a) with thirty (30) days written notice of termination by either Party to the other Party, or (b) (Insert Time Period) years from the Effective Date of this Agreement. Paragraphs 4, 5, 6, 7, 8, and 11 shall survive termination of this Agreement. Upon termination of this Agreement under 9 (a)-(b), Northwestern will discontinue use of the Material and will, upon direction of Provider, return or destroy any remaining Material.

10.	Assignment.  This Agreement shall not be assigned or otherwise transferred by either Party in whole or in part without the express written consent of the other Party.

11.	Export Controls.  Provider agrees not to provide Northwestern with any Material that may be subject to export control laws and regulations without first informing Northwestern in writing prior to any such disclosure and shall not forward or provide any export-controlled information to Northwestern without Northwestern’s express written permission.  If the Material is subject to export control laws, the Export Control Classification Number (ECCN) will be provided by Provider in writing.  If the Parties determine that an export license is required for transfer of technology, then both Parties shall discuss how to address compliance with export regulations.

12.	Governing Law and Venue.  The validity, construction and performance of this Agreement and the legal relations between the Parties to this Agreement shall be governed by and construed in accordance with the laws of the State of Illinois without regard to conflict of laws principles. In the event of a dispute the Parties agree to submit to the exclusive jurisdiction of the state or federal courts sitting in the State of Illinois.

13.	Severability.  If any provision of this Agreement or the application of such provision is invalid under any applicable statute or rule of law, the remaining provisions of this Agreement shall remain in full force and effect.

14.	Complete Agreement.  The above constitutes the full and complete Agreement in this matter by and between the Parties hereto.  This Agreement may be signed in separate counterparts, and facsimile signatures (e.g., a scanned, digital or photocopy of the Agreement having the original signature) or electronic signature will be accepted as originals.

15.	Entire Agreement. The Parties agree that the terms of this Agreement represent the complete understanding of the Parties with respect to the subject matter described herein and supersede any prior Agreement between the Parties regarding the Materials.  All amendments, additions or modifications to this Agreement must be made in writing and must be signed by an authorized representative of each Party.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives:


AGREED:

Provider:

Signature:  _____________________________ Date:  _______________
		Authorized Official:
Title:

Northwestern University:

Signature:  _____________________________ Date:  __________________
Authorized Official:
Title:	


READ AND UNDERSTOOD:


Recipient Scientist:	

Signature:  ______________________    Date: ____________________	
		Name:
Title:

NU CERES #
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