   MATERIAL TRANSFER AGREEMENT

This Material Transfer Agreement (“Agreement”), having an effective date of __________, 20___ (“Effective Date”) is made by and between University of Maryland Baltimore County, a public institution and instrumentality of the State of Maryland having its principal place of business at ____________________________ (“UMBC”) and ________________________, with principal offices located at __________________________ (“Recipient”), on behalf of _______________(“Scientist”).  

WHEREAS, the material to be transferred pursuant to the research objectives set forth in Exhibit A (“Exhibit A”) of this Agreement will further UMBC’s knowledge and Recipient’s and Scientist’s instructional and research objectives, and

WHEREAS, the material shall be utilized by Scientist at Recipient’s facilities in the performance of the research project;


NOW, THEREFORE, in consideration of the premises and mutual covenants set forth herein, the parties agree as follows:

1.
Scope. This Agreement applies to the material described in Exhibit A, attached hereto and incorporated by reference, and any related information and know-how which is received by Recipient under this Agreement, and any derivative, progeny or other modification of such material (collectively the “Material”) for use in the research project described in Exhibit A (the “Research Project”) to be performed by Scientist and members of his/her research team.
2.
Use in Accordance with Protocol. Recipient may only use Material solely and exclusively in direct connection with the performance of the protocol of the Research Project. 

3.
Use in Animals/In-Vitro Only.  The Material is provided to Recipient for use only for the Purpose, and in laboratory animals or in vitro experiments.  The Material shall not, under any circumstances, be administered to humans.

4.
Use in Designated Facility. The Research Material represents a significant investment on the part of UMBC, and is considered proprietary to UMBC. Recipient’s Scientist, therefore, agrees to retain control over the Material, and further agrees not to transfer the Material to others not under his or her direct supervision and control without advance written approval of UMBC. Individuals who may be visiting the Recipient, whether or not those individuals are under the temporary supervision of the Recipient’s Scientist, are also to be excluded from access to the Material. The Material shall not be transferred or disclosed to any other person, entity or institution without the express written consent of UMBC.


5.
IP Ownership. All rights, title, and interest in and to all Material and all intellectual property rights shall remain the exclusive property of UMBC. Recipient acknowledges that the Material may be subject to patents and patent applications. Except as provided in the Agreement, there are no express or implied licenses or other rights provided to Recipient or Scientist under any patents, patent applications, trade secrets or other proprietary rights of UMBC.  
6.
Discoveries. Recipient and Scientist shall promptly disclose in writing to UMBC any inventions or discoveries, whether patentable or not, conceived and/or reduced to practice by the Scientist alone or jointly with others, in the course of the Research Project, which are related to the Material, the application of the Material or developed using the Material (hereafter “Invention”).  In consideration of UMBC providing the Material to Recipient under this Agreement, Recipient hereby agrees to the following: 

(a)
Advances.  Recipient shall grant to UMBC a worldwide non-exclusive royalty-free license with right of sublicense to practice any Invention made as a result of Recipient’s conduct of the Research Project.  

(b)
Option. Recipient hereby grants to UMBC the Option to obtain an exclusive license to practice any Invention made by the Recipient arising from Recipient’s use of the Material. Said Option shall remain exercisable by UMBC for a period of one (1) year (“Option Period”) from the date of first disclosure of Invention to UMBC.  Further, for a period of one year following the Option Period, Recipient agrees that it shall not offer any rights to Invention to any third party without offering the Invention to UMBC on the same or better terms.  In the event UMBC elects to exercise any Option or other offer herein, Recipient agrees that it will negotiate in good faith with UMBC until such time (i) as an agreement has been reached, (ii) UMBC elects to withdraw from such negotiations, or (iii) the parties mutually agree in to discontinue their negotiation efforts.

7.
Disclaimers. The transfer of the Material grants Recipient no rights in the Material other than those specifically set forth in this Agreement.  Recipient will, at the request of UMBC, return or destroy all unused Material. Both parties acknowledge and agree that the Material is being supplied “AS IS” and THE MATERIAL IS PROVIDED WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED. The Material is experimental in nature and will be used with prudence and appropriate caution, since not all of its characteristics are known. UMBC makes no representation or warranty that the use of the Material will not infringe any patent or other proprietary right. 


8.
Confidentiality.  Recipient agrees that it will use its best efforts to treat the proprietary and confidential information of UMBC, including but not limited to the Materials (collectively “Information”) with reasonable care to avoid disclosure of the Information to any person, firm, corporation or other entity.  Recipient shall be liable for any unauthorized disclosure or failure to exercise such reasonable care.  Recipient will have no obligation with respect to the Information, or any part thereof, which:

(a) is in the public domain at the time of disclosure, or which becomes part of the public domain by publication or otherwise, except through the breach of this agreement by Recipient;

(b) the Recipient can establish by competent proof was in its possession through independent development at the time of disclosure by UMBC;

(c) comes to the Recipient from a third party legally entitled to disclose the Information and who are not under an obligation to UMBC to maintain its confidentiality;

(d) is approved for release by written authorization of UMBC; or 

(e) is required by law or court order, however if Recipient is required by applicable law, administrative or judicial order to disclose Information, the Recipient shall give UMBC prompt notice of such fact so that UMBC may attempt to obtain a protective order or other appropriate remedy with respect to any such disclosure.  Recipient shall fully cooperate with UMBC in connection with UMBC’s efforts to obtain any such order or other remedy.  If any such order or other remedy does not fully preclude disclosure, Recipient will make such disclosure only to the extent that such disclosure is legally required.


9.
Publication.  In order to permit UMBC the opportunity to properly protect patent and proprietary rights relating to information included in any proposed publications relating to the Research Project, the Recipient and Scientist agree to provide UMBC with a copy of each proposed publication at least forty-five (45) days in advance of the contemplated submission for publication. Within thirty (30) days of receipt of notice, UMBC reserves the right (a) to have deleted from the proposed submission any Confidential Information and (b) require a sixty (60) day delay in the proposed submission to enable UMBC to make necessary patent filings.

9.
Indemnification. Recipient will at all times during the term of this Agreement and thereafter, indemnify, defend and hold UMBC harmless against all claims, proceedings, demands and liabilities of any kind whatsoever, including legal expenses and reasonable attorneys fees, arising out of or related to Recipient’s use, handling, storage, transport or disposal of Material.

10.
Compliance. Scientist and Recipient will use the Material in compliance with all laws, governmental regulations and guidelines, including current National Institutes of Health guidelines and any regulations or guidelines pertaining to research with animals that may be applicable to the Material.


11.
Entire Agreementtc "13.
Entire Agreement" \f C \l 1. This Agreement, together with its respective attachments and/or exhibits, constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and, upon its effectiveness, shall supersede all prior agreements, understandings and arrangements, both oral and written, between UMBC, Recipient and Scientist with respect to such subject matter. This Agreement may not be modified in any way unless by a written instrument signed by all of the parties.

12.
Termination; Survival. Either UMBC or Recipient may terminate this Agreement on thirty (30) days prior written notice to the other party. The applicable provisions of this Agreement, including but not limited to Section 5 - Ownership, Section 6 - Discoveries, Section 8 - Confidentiality, and Section 9 - Indemnity assignment of inventions, shall survive any termination or expiration of this Agreement.  Upon termination, Recipient, at the sole direction of UMBC, will immediately return or destroy all unused Material.

13.
Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Maryland without regard to conflict of laws issues.
14.
Benefits; Binding Effecttc "15.
Benefits; Binding Effect" \f C \l 1.  This Agreement shall be for the benefit of and binding upon the parties hereto and their respective heirs, personal representatives, legal representa​tives, successors and, where applicable, assigns, including, without limitation, any successor to UMBC, whether by merger, consolidation, sale of stock, sale of assets or otherwise.

15
Severabilitytc "16.
Severability" \f C \l 1.  The invalidity of any one or more of the words, phrases, sentences, clauses or sections contained in this Agreement shall not affect the enforceability of the remain​ing portions of this Agreement or any part thereof, all of which are inserted conditionally on their being valid in law, and, in the event that any one or more of the words, phrases, sentences, clauses or sections contained in this Agreement shall be declared invalid, this Agreement shall be construed as if such invalid word or words, phrase or phrases, sentence or sentences, clause or clauses, or section or sections had not been inserted. If such invalidity is caused by length of time or size of area, or both, the otherwise invalid provision will be considered to be reduced to a period or area, which would cure such invalidity.


16.
Waiverstc "17.
Waivers" \f C \l 1.  The waiver by either party hereto of a breach or violation of any term or provision of this Agreement shall not operate nor be construed as a waiver of any subsequent breach or violation.

17.
 SEQ CHAPTER \h \r 1Counterparts. This Agreement may be executed in multiple counterparts, each of which shall have the force and effect of an original and all of which together shall constitute but one and the same document.

18.
Assignment. This Agreement is not assignable by either party without the express written consent of the other, except that UMBC may assign its rights hereunder pursuant to a merger, acquisition, sale or other transfer of its applicable interests.
19.  Export Compliance.  The Parties agree that Information shall not include any information that (i) is subject to control under the Export Administration Act and its implementing regulations and/or the Arms Export Control Act or its implementing regulations (collectively, “Export Control Regulations”); (ii) is classified in accordance with federal regulations and/or (iii) is not classified but is otherwise characterized as sensitive or restricted information. In the event either Party intends to provide the other Party with export control-listed items, the Provider will inform Recipient in writing prior of any intent to transfer such Information; Provider shall not provide any Information containing such export control-listed items and/or data to Recipient without Recipient’s written approval.
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the respective dates written below.

University of Maryland Baltimore County

________________ 

By: ________________________


By: ________________________


Date: ________________________


Date: ________________________


I have read and understand the terms and conditions outlined in this Agreement and I agree to abide by them in the receipt and use of the Material.

By: ______________________________________


     ___________________ (Scientist)

Date: ____________________________________
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