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MATERIAL TRANSFER AGREEMENT

Between

Cleveland State University and 




This Material Transfer Agreement effective  

, 2013, between Cleveland State University (“CSU”), a state-supported university and instrumentality of the State of Ohio established pursuant to the laws of the State of Ohio acting by and through its Board of Trustees with a principal business address at 2121 Euclid Ave., Cleveland, Ohio 44115, ("University") and (“Provider”), and 

(“Recipient”), having a place of business at 



. 

Now, therefore, in consideration of the covenants, terms and conditions hereinafter expressed, Provider and Recipient agree as follows:

Provider is willing to provide to Recipient the proprietary chemical material (the “Material”) of the following description: 


, for the purpose of:  


(the “Evaluation”).

1. Provider accepts no responsibility for any injury (including injury resulting in death), damage or loss from the use of this Material.  


 information shall be provided with the Material.

2. Recipient assumes all responsibilities and risks in connection with the receipt, handling, storage, and use of this Material.  Use of the Material will be in compliance with all applicable federal, state, and local laws and regulations.

3. Recipient understands that this Material has not been approved for human use and agrees that the Material will not be administered to humans in any manner or form.

4. The Material provided hereunder is experimental in nature, and is provided “AS IS” AND WITHOUT WARRANTY, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND WITHOUT WARRANTY THAT THE USE OF THE MATERIAL WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY RIGHT OF A THIRD PARTY.

5. Recipient agrees that this Material and samples of this Material will be used exclusively for non-commercial evaluation/research purposes only.  

6. Recipient shall convey copies of any data resulting from the Evaluation to Provider.  The Parties acknowledge that any information, test results, or technology resulting from the present Evaluation (the “Results”) are proprietary and confidential information.  The Parties further agree not to share with any third party Results obtained from the Evaluation orally, electronically, or in writing, where such writings include but are not limited to manuscripts prepared for publication and patent applications, with the following exceptions:   (i) In the event that either Party desires to disclose or claim Results in a patent application, that Party must first provide a copy of the patent application to the other Party for review.  The reviewing Party shall have 30 days to review, request removal of their own proprietary or confidential information, and provide written consent.  The purpose for requiring such written permission is to allow both Parties the opportunity to review and approve inventorship for the disclosed and claimed inventions of the subject patent applications.  Once written consent has been given, the Parties may submit the application to the U.S> Patent and Trademark Offices as they deem appropriate, (ii) In the event either party desires to prepare a manuscript for publication or a presentation for a conference disclosing Results, the publishing Party will provide a copy of any manuscripts or presentations disclosing Results. The reviewing Party shall have 30 days to review and request removal of their own proprietary or confidential information, after which the publishing Party may publish the manuscript or presentation as deemed appropriate.  Recipient shall offer an opportunity to participate in any publications that may result from Recipient’s use of the Material.

7. This Material, or compounds derived from this Material, are not to be used for commercial gain.  These Materials, including any reproducible portions thereof (e.g., subcultures, nucleotide sequences, hybrids, subclones, progeny, or antibodies thereto that are cloned/raised by Recipient), are considered proprietary and are not to be used for commercial gain including, for example, therapeutic agent testing or sale of such reproducible portions thereof.

8. This Material is not to be sold, transferred or otherwise distributed to any third party for any purpose without the prior written permission of Provider.  

9. This Agreement shall start on the Effective Date and remain in effect for one (1) year (the “Term”).  Recipient agrees that the Evaluation must be completed within the Term of this Agreement except that the Term may be extended by mutual written agreement of the parties or terminated earlier, either on thirty days written notice by either party to the other.  Sections 1, 2, 3, 4, 5, 6, 7, 8, 10 and 13 shall survive expiration or termination of this Agreement for any reason.

10. The furnishing of the Material under this Agreement shall not constitute any grant, option or license to either party under any patent or other rights now or hereafter held by the other party

11. Any unused quantities of the Material will be disposed of according to prescribed federal, state and local guidelines, or at Provider’s request, will be returned to Provider.

12. This Agreement shall be interpreted and enforced in accordance with the laws of the State of Ohio and any action or proceeding relating in any way to this Agreement or the subject matter hereof shall be brought and enforced exclusively in the competent courts of Ohio.

13. Provider agrees not to share with others the existence of this Agreement.

14. This Agreement constitutes the entire agreement and understanding between the parties with respect to the subject matter herein, and may be modified or amended only by a written instrument signed by Recipient and Provider. 

AGREED TO AND ACCEPTED BY:
Provider
Recipient




Recipient

By:

____________________________                By:       ___________________________

Name:
____________________________                Name:  ___________________________

Title:
____________________________                Title:    ___________________________
Date:
____________________________                Date:    ___________________________
Investigator:
________________________________
