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MATERIAL TRANSFER AGREEMENT N°







BY AND BETWEEN

INSTITUT CURIE, 
A private, non profit state approved foundation, 
Having a registered office at 26 rue d'Ulm,
75005 Paris France, 
Officially represented by Pr. Thierry Philip, Chairman of the Executive Board, and by delegation by Jacques Gilain, Director of the Head Office, who delegated his signature to Amaury Martin, Director of technology transfer and industrial partnerships office,

Hereinafter referred to as “the PROVIDER”, 

	ON THE ONE HAND,

AND 

Name of the Party (and name of the representative organism)




[bookmark: OLE_LINK3]Having a registered office :






Officially represented by (name and title)




Hereinafter referred to as “the RECIPIENT”,

ON THE OTHER HAND,


Hereinafter collectively referred to as “the PARTIES”,


IT IS AGREED AS FOLLOWS :

Article 1 - DEFINITIONS

Singular words can be read in the plural and vice versa. Unless otherwise specifically provided in this Agreement, the following terms shall have the following meanings:

1.1. “ORIGINAL MATERIAL” as used herein, shall mean: 



(name, quantities provided and origin)
Related publications and/or patent applications and/or patents : 







1.2. “Provider’s Scientist” as used herein, shall be 




(full name and title of the Scientist and references of the department or the unit)

1.3. “Recipient’s Scientist” as used herein, shall be 




	(full name and title of the Scientist)

1.4. “Recipient Laboratory” as used herein, shall be

E-mail:












1.5. “RESEARCH” as used herein, shall be 











Provide a full and concise description of your proposed work (rationale of the Research, its scientific program, if it is in vitro or in vivo) 

1.6. “RESEARCH FIELD” as used herein, shall be 





(Domain name of the research)




Article 2 – GENERAL TERMS AND CONDITIONS OF MATERIAL TRANSFER

The General Terms and Conditions of Material Transfer specified in Schedule 1 is a part of this Agreement. The RECIPIENT and the Recipient’s Scientist agree with the General Terms and Conditions of Material Transfer.

Article 3 – TERM OF THE RESEARCH AND THE AGREEMENT

Five years from the last date of the signature by both PARTIES

[bookmark: _GoBack]

IN WITNESS WHEREOF, both PROVIDER and RECIPIENT have executed this Agreement in duplicate originals by their respective officers hereunto duly authorized, on the day and year hereinafter written.

MADE in Paris,
SIGNED for and on behalf of 	SIGNED for and on behalf of

INSTITUT CURIE	Duke University


----------------------------------	-----------------------------------
Signature	Signature

Name: -------------------------	Name: Curtis Bradney, PhD

Title: ---------------------------	Title: Director

Date: ---------------------------	Date: 


ACKNOWLEDGED AND AGREED TO:

----------------------------------	----------------------------
Signature	Signature

Name: ------------------------	Name: --------------------

Provider’s Scientist	Recipient’s Scientist	
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SCHEDULE 1
GENERAL TERMS AND CONDITIONS OF MATERIAL
TRANSFER

Section 1 - DEFINITIONS

L1.

1.2

1.3.

14,

The words that have been already defined in the Agreement (i.e. ORIGINAL MATERIAL,
Provider’s scientist, Recipient’s Scientist, Recipient’s Laboratory, RESEARCH and RESEARCH
FIELD) keep the same meaning.

“MATERJAL” as used herein, shall mean ORIGINAL MATERIAL plus progeny and unmodified
derivatives.

“CONFIDENTIAL INFORMATION” as used herein, shall mean any information, data or
MATERIAL belonging to the PARTIES, disclosed by or on behalf of one PARTY (“the
Disclosing PARTY™) to the other (“the Receiving PARTY™) under or during the preparation or the
course of the Agreement or disclosed after its signature, in any form including, without limitation,
oral, graphic and written form, software stored and samples provided. CONFIDENTIAL
INFORMATION include without limitation, documents clearly marked “confidential®,
information relating to the MATERIAL, any information describing the MATERIAL or the
MATERIAL’s method of use, any information relating to regulatory documentation, clinical
studies and tests performed on the MATERIAL, any information relating to the RESULTS and
reports.

“RESULTS™ as used herein, shall mean, any results (patentable or not) that include the
MATERIAL, conceived in connection with the RESEARCH.

Section 2 - SUBJECT

This Agreement, sets forth the terms and conditions under which MATERIAL is provided by the
PROVIDER to the RECIPIENT to allow him to use said MATERIAL for work in the
RESEARCH FIELD to perform the RESEARCH.

Section 3 - OWNERSHIP AND CONTROL OF THE MATERIAL

3.1

3.2.

3.3.

3.4.
3.5.

The MATERIAL is the property of PROVIDER who retains all right, title and interest in and to
the MATERIAL.

RECIPIENT shall at all times be responsible for and shall retain control over MATERIAL
provided hereto.

This Agreement does not, in any way, restrict PROVIDER’s right to distribute the MATERIAL to
a third party or to grant to any third party rights on the MATERIAL. PROVIDER shall have no
obligation to grant any license to RECIPIENT.

No other right or license in or to the MATERIALS is granted or implied hereby.

The transfer of the MATERIAL by PROVIDER to RECIPIENT shall not constitute a sale of the
MATERIAL or an option or license in or to any rights, title or interest in or to the MATERIALS.

Section 4 - RESTRICTIONS ON THE RECIPIENT’S USE OF MATERIAL

4.1.

The MATERIAL transferred pursuant to this Agreement is made available as a service to the
research community and will be only used for not-for-profit internal research purposes.
RECIPIENT shall not use the MATERIAL for any commercial purpose, even free of charge,
including in any product for commercial use or disiribution, or for the purpose of producing any
such product or providing any such service.
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4.3.

4.4,

4.5.
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The MATERIAL will be used solely for the purposes of the RESEARCH under the direction of
the Recipient’s Scientist in the RECIPIENT’s Laboratory during the term of this Agreement.
RECIPIENT shall at no time transfer any MATERIAL to any third party without PROVIDER’s
prior written consent.

RECIPIENT undertakes to use prudence and reasonable care in the use, handling, storage,
transportation, disposition, containment and destruction of the MATERIAL.

MATERIAL will not be used in human subjects, in clinical trials involving human subjects or in
diagnostic testing.

Section 5 — REPORTS

Recipient’s Scientist shall submit a final complete and accurate written report to PROVIDER
within thirty (30) days of the expiration or earlier termination of this Agreement. The final report
shall include a disclosure of all RESULTS obtained in the performance of the RESEARCH.

Seetion 6 — DISCLAIMER

6.1.

6.2.

Any MATERIAL delivered pursuant to this Agreement is understood to be experimental in nature
and may have hazardous properties. RECIPIENT acknowledges, and shall inform the Recipient’s
Scientist, that not all of the characteristics of the MATERIAL may be known. RECIPIENT shall
use, and shall cause its Researchers to use, the MATERIAL with prudence and appropriate caution
in any experimental work.

The MATERIAL is being supplied "as is", with no representations, warranties, conditions or other
terms, whether written or oral, expressed or implied, from the PROVIDER of merchantability,
warranty of quality, performance or fitness for a particular purpose. There are no express or
implied warranties that the use of the MATERIAL will not infringe any patent, copyright,
trademark or other proprietary rights.

Section 7 — CONFIDENTIALITY

7.1.

7.2

7.3.

7.4.

7.5.

All CONFIDENTIAL INFORMATION disclosed by one PARTY to the other shall remain the
property of the Disclosing PARTY.

For the term hereof plus an additional five (5) years period thereafter, and irrespective of whether
or not early termination occurs, the Receiving PARTY shall not disclose to third parties, directly or
indirectty, any CONFIDENTIAL INFORMATION, received from the Disclosing PARTY under
or during the preparation or the course of the Agreement without the Disclosing PARTY’s prior
written consent. However all CONFIDENTIAL INFORMATION related to know-how shall be
maintained in confidence until they are disclosed by the Proprietary PARTY.

The Receiving PARTY shall be authorized to disclose such CONFIDENTIAL INFORMATION
solely in the purposes of the RESEARCH, to permanent members of Receiving PARTY’s staff
whom knowledge of CONFIDENTIAL INFORMATION is necessary.

The Receiving PARTY agrees to respect and use reasonable steps to maintain the confidential
nature of the CONFIDENTIAL INFORMATION,

The confidentiality obligations between the PARTIES shall not include information:

@) which is disclosed by the mutual agreement of the PARTIES;

(i) which is already known by the Receiving PARTY prior to disclosure;

(iii)  which is at the moment of disclosure or hereafter becomes part of the public
domain without breach of this Agreement;

(iv)  which is subsequently and rightfully obtained by Receiving PARTY from a third
party having no obligation of confidentiality towards the Disclosing PARTY such
as the present;

) which is independently developed without breach of this Agreement by the
Receiving PARTY as evidenced by suitable documentation;

(vi)  which is required to be disclosed pursuant to law or court order.
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Section 8 - PUBLICATION

8.1.

8.2.

8.3.

This Agreement shall not be interpreted to prevent or delay publication of research findings
resulting from the RESEARCH.

The RECIPIENT agrees to furnish to the PROVIDER a copy of any manuscript pre-publication, at
the time such RESULTS are submitted by RECIPIENT for publication. .

The RECIPIENT in any publications or presentations of the RESULTS shall acknowledge the
source of MATERIAL.

Section 9 - INTELLECTUAL PROPERTY

9.1

9.2.
9.3.

9.4.

The RECIPIENT agrees not to describe or claim the MATERIAL in any patent application or
equivalent right.

The RECIPIENT shall promptly bring the RESULT to the attention of PROVIDER.

In case of RESULT, the PROVIDER and the RECIPIENT shall negotiate in good faith and taking
into account their respective contribution into the RESULT, a separate agreement concerning the
use, patenting and commercialization of this RESULT.

If the ORIGINAL MATERIAL supplied by the PROVIDER to the RECIPIENT is a biological
material which contains or incorporates a Cre/Lox technology, the RECIPIENT hereby
acknowledges that the use of the MATERIAL requires a Cre/Lox license that has to be required
separately from Bristol-Myers Squibb Company and/or DuPont Inc. by the RECIPIENT.

Section 10 - TERMINATION

10.1.

10.2.

Promptly upon, either the completion of the RESEARCH or the termination or expiration of this
Agreement, which occurs first, RECIPIENT shall, at the RECIPIENT’s expensc, destroy all
MATERIAL supplied.

Upon termination or expiration of the Agreement for any reason, the Article 2 of the Agreement
and the Sections 4, 5, 6, 7, 8, 9 and 10 of the Schedule 1 shall survive.





