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MATURA (MAximising Therapeutic Utility in Rheumatoid Arthritis)  MATERIAL TRANSFER AGREEMENT
This agreement is made on the ______ of _______________ 201_
BETWEEN

(1)
_________________________________, whose principal administrative offices are at _________________________ (hereinafter called “the Provider”) and;
(2)
_________________________, whose principal place of business is at __________________________ (hereinafter called “the Recipient”).
The above-named organizations are individually referred to as a “Party” and collectively as the “Parties”.
WHEREAS:
1.
The Provider is the party to a consortium agreement, effective from 3rd March 2014, executed by a number of academic and commercial organizations (“Consortium Agreement”) to engage in a research collaboration (“Research Collaboration”) entitled “Maximising Therapeutic Utility for Rheumatoid Arthritis using Genetic and Genomic Tissue Responses to Stratify Medicines (MATURA)”. 
2.
The Provider has collected and/or developed certain materials described in Schedule 1 hereto (hereinafter referred to as the “Original Material”), which shall include any material documents and information provided under this Agreement.  

3.
The Recipient has requested the Provider to provide it the Material to perform a study related to the Research Collaboration, and which shall be carried out by the Recipient Scientist (hereinafter referred to as the “Study”, as detailed in Schedule 2 attached hereto).

4.
The Provider is willing to provide the Material to the Recipient on the following terms and conditions.
NOW IT IS HEREBY AGREED AS FOLLOWS:
1.
Definitions
In this Agreement the following words and phrases shall have the following meanings unless the context requires otherwise:
(a)
“Affiliate” means any business entity which controls, is controlled by, or is under the common control with any Party.  For the purposes of this definition, a business entity shall be deemed to control another business entity if it owns and controls, directly or indirectly, in excess of 50% of the voting interest in such business entity or the power to direct the management of such business entity.
(b)
“Confidential Information” means any information of a confidential nature, which is disclosed to the Recipient or the Recipient Scientist by the Provider, in connection with the Material or the Study, or which is developed by the Recipient as Results;
(c)
“Commencement Date” shall mean the date of signature on this Agreement by both the Parties;
(d)
“Material” shall mean the Original Material, Progeny and Unmodified Derivatives;

(e)
“Modifications” means substances created by the Recipient, which incorporate or contain Material;

(f)
“Progeny” means unmodified descendants of the Original Material (including virus from virus, cell from cell, or organism from organism);
(g)
“Recipient Scientist” means _____________________;

(h)
“Results” means the results of the research undertaken by the Recipient with the Material, in the course of the Study, including all data, reports, know-how, patentable inventions and other intellectual property rights generated, identified or first reduced to practice or writing in the course of the Study;
(i)
“Term” means ___ [years] starting from the Commencement Date;

(j)
“Unmodified Derivatives” shall mean any unmodified functional subunits of the Original Material or products expressed by the Original Material (including sub clones of unmodified cell lines, purified or fractionated subsets of the Original Material, proteins expressed by DNA/RNA, or monoclonal antibodies secreted by a hybridoma cell line).
2.
Agreement and Costs
2.1
The Provider shall provide Original Material to the Recipient, free of charge/for a fee of £__(*delete as appropriate), for the use by its relevant staff solely for the Study only during the Term. For clarity, the Material and any Confidential Information shall not be used by the Recipient for any commercial purposes.
2.2
The Recipient is responsible for procuring that each of the individuals permitted access to the Material under Clause 3.3 complies with the terms of this Agreement.
2.3
The Recipient shall be responsible for any reasonable shipping and related packing or transportation costs which may be incurred in preparing and sending the Material to it and for any tax, VAT, import or export duties or other similar payments that arise in relation to the provision of the Material. 
3.
Use and Storage of Material
3.1
The Recipient shall keep the Material secure and shall not remove it from the Recipient Scientist’s laboratory.
3.2
The Recipient shall ensure that the Material is stored, used and disposed of in accordance with academic laboratory practice and the academic standards of skill and care, and shall ensure that all applicable laws and regulations governing the transportation, retention, use or disposal of the Material is complied with.
3.3
The Recipient shall restrict access to the Material to those of the Recipient’s employees, sub-contractors, agents, appointees or students who reasonably require access to the Material for the purposes of the Study and who have acknowledged and accepted in advance the restrictions placed on the Material under this Agreement.
3.4
The Recipient warrants that the Research Scientist is qualified by training and experience to perform the Study, and shall be responsible for the proper and safe handling, storage and use of the Material in accordance with all instructions or advice which may be given by the Provider, and in accordance with all applicable laws and regulations. For the avoidance of doubt, where applicable, the Recipient shall fully comply with and co-operate with the Provider in its compliance with any requirements under the UK Human Tissue Act, 2004, including without limitation, any requirements with respect to the storage and handling of the Material, such as, the audit trail of the Material samples.
3.5
All rights and interests in the Material belong to and remain with the Provider. The Recipient shall not pass any of the Material and/or the Confidential Information to a third party without the prior express approval from the Provider.  
3.6
No Material shall be supplied by the Provider without them being fully anonymised. For the avoidance of doubt, the Provider shall make all reasonable efforts to ensure that no information will be provided to the Recipient by the Provider which could result in the Recipient being deemed to hold and process personal data under the Data Protection Act 1998.
4.
Intellectual Property

4.1
Nothing contained herein shall be construed as granting any license under any intellectual property rights vested in the Provider or any right to use the Material or any information, other than herein expressly specified. For clarity, the Recipient acknowledges that any and all intellectual property rights subsisting in or provided by the Provider and used in connection with the Material are and shall remain the property of the Provider.
4.2
The Recipient will provide the Provider at quarterly intervals, with reports detailing the progress and results of the Study including any data or results obtained using the Material. 
4.3
The Provider shall retain ownership of (i) any Progeny, Unmodified Derivatives or Modifications created in the course of the Study; (ii) any additional substances which are created through the use of the Material (“Additional Substances”); and (iii) the Results.
4.4
Within thirty (30) days of the expiry of the Term, the Recipient shall provide the Provider with:

(a)
samples of any Modifications made during the Study; and

(b)
a report of all Results generated in the course of the Study.
4.5
The Provider shall grant the Recipient and its Affiliates a worldwide, non-exclusive, perpetual, fully paid-up, royalty free right and licence to use the Modifications, Additional Substances and Results for academic research and teaching purposes only. 
4.6
The Provider hereby grants the Recipient an option (“Option”) to be exercised within 2 (two) months of the completion of the Term to take a non-exclusive license to use the Results for any commercial purposes on fair and reasonable terms to be approved by the Consortium Management Board (CMB), an executive board set-up under the Consortium Agreement, taking into account the relative contribution of the Recipient in developing the Results as well as any terms of the Consortium Agreement. For clarity, if the Option is not exercised or the Parties fail to agree upon the terms of the said license within three (3) months of the exercise of the Option or the CMB refuses to approve the terms of the said license, then the Recipient’s right to use the Results for any commercial purposes shall lapse. 
5.
Confidentiality and Publication
5.1
The Recipient shall keep in confidence all Confidential Information which is disclosed under this Agreement to the Recipient or which is developed by it during the Study (subject to its right to publish the Results in accordance with Clause 5.6).  
 5.2
The Recipient shall ensure that any Confidential Information is used only for the performance of the Study.

5.3
The Recipient shall only disclose the Confidential Information to those of its employees, sub-contractors, agents, appointees or students as reasonably need to know it for the purpose of performing the Study, and shall ensure that such employees, sub-contractors, agents, appointees or students agree to be bound by obligations of confidentiality corresponding to those which bind the Recipient.
5.4
The confidentiality obligations in this Clause shall not apply to information which:

5.4.1
is or becomes publicly available (otherwise than by a breach of any obligation of confidentiality); or

5.4.2
is or becomes available to the Recipient other than pursuant to this agreement and is free of any restriction as to its use or disclosure; or

5.4.3
was known to the Recipient before the information was disclosed to it by the Provider; or

5.4.4
the Parties agree in writing is not confidential or may be disclosed; or

5.4.5
is developed by the Recipient without direct or indirect access to, or use or knowledge of, the information disclosed to it by the Provider; or
5.4.6
is required to be disclosed by law or a regulatory body, in which circumstances the Recipient shall wherever practicable give reasonable advance notice of the intended disclosure to the Provider, and the relaxation of the obligations of confidentiality shall apply only for as long as is necessary to comply with the relevant law or regulatory requirement and solely for the purposes of such compliance.
5.5
Notwithstanding the expiry or earlier termination of this Agreement, the confidentiality obligations imposed under this clause shall remain in force for a period of ten (10) years from the date of signing this Agreement.
5.6
The Recipient shall have the right to publish the outcome of the Study in any learned scientific journals and conferences in accordance with the MATURA Proposed Generic Authorship and Publication Guidelines, as set out in Schedule 3; provided that the Recipient shall submit a copy of the manuscript of such publication to the Provider for review at lease sixty (60) days prior to the intended date of submission for publication, and within thirty (30) days of the date of provision of the manuscript to the Provider, it may in writing require the Recipient to delete any reference to its Confidential Information and/or delay such publication up to sixty (60) days, so that  intellectual property rights under any patentable Results are reasonably secured, if desired.
5.7
Any publication referring to the Study shall contain a reference, where appropriate, to the Provider as the source of the Material, and the Provider’s principal investigator shall be named as co-author in that publication.
6
Limitation of Liability

6.1
The Material is experimental in nature and is provided to the Recipient ‘as is’.  To the fullest extent permissible under applicable law, the Provider makes no representation and gives no warranty or undertaking in relation to the Material.  
6.2
In particular, but without limitation, the Provider gives no warranty or undertaking and makes no representation that:
6.2.1
the use of the Material will not infringe any intellectual property rights owned or controlled by any third party; or
6.2.2
the Material is of merchantable or satisfactory quality, or is fit for any particular purpose, or has been developed with reasonable care and skill, or has been tested, for the presence of pathogens or otherwise, or is viable, safe or non-toxic.
6.3
The Provider shall not be liable under this Agreement, whether in tort (including negligence or breach of statutory duty), contract, misrepresentation, restitution or otherwise for: loss of profits; or loss of business; or depletion of goodwill or similar losses; or loss of anticipated savings; or loss of goods; or loss of contract; or loss of use; or loss or corruption of data or information; or any special, indirect, consequential or pure economic loss, costs, damages, charges or expenses.
6.4
The Recipient shall indemnify and hold harmless the Provider and its directors, officers, employees, representatives and associated undertakings from and against all third party claims, costs, damages or losses arising from the Recipient’s use of the Material except to the extent that these claims, costs, damages or losses are due to the Provider’s negligence or wilful misconduct.

6.5
Nothing in this Agreement will limit either Party’s liability for fraud, or death or personal injury arising as a result of that Party’s negligence.

7
Term and Termination

7.1
This Agreement shall have effect for the Term, and shall then terminate automatically, subject always to the Provider’s right to terminate this Agreement on one month’s written notice. Termination of this Agreement shall not affect any rights or obligations of the Parties that came into or continue in effect on or following termination, including, but not limited to, those under Clauses 4 to 8 of this Agreement. 
7.2
On the expiry or earlier termination of this Agreement the Recipient must:
7.2.1
immediately cease all use of the Material; and 
7.2.2
dispose of any unused/residual Material in accordance with the applicable law (including the UK Human Tissue Act, 2004) or at the Provider’s request return all such unused/residual Material to the Provider; and
7.2.3
promptly return to the Provider, or certify the destruction of, all Confidential Information which the Recipient has received under this Agreement, provided it may retain one copy of that information for legal reasons and archival purposes.
8
General

8.1
This Agreement constitutes the entire agreement between the Parties and no statements or representations made by either Party have been relied upon by the other in entering into this Agreement. 
8.2
No variation of or amendment to this Agreement shall be valid or effective unless and until recorded in writing and signed on behalf each Party.

8.3
Any notice provided for or concerning this Agreement shall be given in writing and sent to the respective address of each Party as recorded at the beginning of this Agreement or at such other address as either Party may notify the other Party of in writing.

8.4
The validity, construction and performance of this Agreement shall be governed by the English law and English courts shall have exclusive jurisdiction in a matter pertaining to this Agreement.
Agreed by the Parties through their authorised signatories.
For and on behalf of




For and on behalf of  


the Provider





the Recipient
________________




__________________

Signed






Signed

_________________




_________________

Print Name





Print Name
___________________



__________________
Title






Title
___________________



___________________

Date






Date

Acknowledged by the Recipient Scientist:
______________________________                        _______________________
Signed






Title
______________________________                        ________________________


Print Name





Date
Schedule 1
[Description of the Original Material]
Schedule 2

[Description of the Study]
Schedule 3

[MATURA Proposed Generic Authorship and Publication Guidelines] 
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