Material Transfer Agreement
This Material Transfer Agreement is made and entered into by and between the University of Mississippi Medical Center (“UMMC”), with offices at 2500 North State Street, Jackson, MS 39216, and the Recipient identified below ("Recipient").

1.
Recipient
Recipient Institution: 
Supervising Scientist: 
Recipient Address: 
Recipient Phone Number: 
Recipient Fax Number: 
2.
Material

The material that is covered by this Agreement includes: (Name of material), any additional progeny or derivatives, and any related information and know-how which is provided to the Recipient under this Agreement by Person providing the material (“Material”).

 3.
Recipient’s Use of Material
The Material is for use in the Supervising Scientist’s research relating to: (state the use) (“Research”).

4. 
Ownership of the Material
Legal title to the Material will remain with UMMC.  UMMC grants the Recipient a nonexclusive license to use the Material solely for the noncommercial Research of the Supervising Scientist.  The transfer of the Material grants to the Recipient no rights in the Material other than those specifically set forth in this Agreement.  The Recipient will, at the request of Research entity, return or destroy all unused Material. 

5. 
Restrictions on Use

The Material will be used solely for the Supervising Scientist’s Research.  The Material shall be used for use only in laboratory animals or in vitro experiments.  THE MATERIAL WILL NOT BE USED IN HUMANS, whether in clinical trials or otherwise and whether for therapeutic, preventive, diagnostic or other purposes.  The Material will be used only in the Supervising Scientist’s laboratory and only by the Supervising Scientist and laboratory personnel under the Supervising Scientist’s immediate and direct control.  The Material will not be transferred to anyone else without the consent of Research Entity.  The Recipient agrees to comply with all Federal, State, or local rules and regulations applicable to the handling of the Material.

6.
Confidential Information
Each party agrees to keep the other party’s information in strict confidence and not to disclose it to any third party, other than an affiliate or consultant bound by obligations of confidentiality similar to those herein, or otherwise use the other party’s information for any purpose other than for the uses herein described without the prior written consent of the other party.  Accordingly, each party agrees to treat the information that it receives as it would its own proprietary information and to take all reasonable precautions to prevent the unauthorized disclosure to any third party of the information which it receives hereunder.  This obligation of confidentiality shall not apply to information which:

a. at the time of disclosure to the receiving party is published, known publicly or is otherwise in the public domain;

b. after disclosure to the receiving party, is published or becomes publicly known or otherwise becomes part of the public domain, through no fault of the receiving party;

c. prior to the time of disclosure to the receiving party, is known to the receiving party, as evidenced by its written records; 

d. information which has been or is disclosed to the receiving party in good faith by a third party who was not, or is not, under any obligation of confidentiality or secrecy to the disclosing party at the time said third party disclosure to the receiving party; or

e. is required to be disclosed under applicable laws, regulations or orders of any governmental authority.

In order to be deemed confidential, the information shall be supplied to the receiving party in written form and identified as being confidential or, if disclosed orally, shall be confirmed in writing within fifteen (15) days of its oral disclosure.  All such information properly identified as confidential shall at the disclosing party’s request be returned to it except one (1) copy may be retained by counsel for the receiving to ensure compliance hereunder.

7.
Reports
The Supervising Scientist will inform UMMC, in confidence, of Research results, by personal communication or by providing UMMC with copies of manuscripts describing the results of such Research.  If the Supervising Scientist desires to publish such Research results in a noncommercial scientific publication, the Supervising Scientist will provide UMMC with a copy of any manuscript or abstract disclosing such Research results prior to submission thereof to a publisher or to any third party, and in any case, not less than forty-five (45) days prior to any public disclosure, for the purpose of protecting the Material and any proprietary and intellectual property of UMMC that might be disclosed by such publication.  The Recipient and Supervising Scientist will acknowledge UMMC as the source of the Material in any publication of Research results.

8.
Representation and Warranties

The Material hereunder provided is experimental in nature, may have hazardous properties, will be used with prudence and appropriate caution, and therefore it is provided "as-is" to the Recipient as a service to the research community.  The Material It is being supplied WITHOUT ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR USE.  PROVIDER MAKES NO REPRESENTATIONS AND PROVIDES NO WARRANTY THAT THE USE OF THE MATERIAL WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY RIGHT OF THIRD PARTIES.

9. 
Termination

This Agreement will terminate on the earliest of the following dates: 

a. when the Material becomes generally available from third parties, for example, through reagent catalogs or public depositories;

b. on completion of the Recipient’s Research with the Material; or

c. on thirty (30) days written notice by either party to the other.

If this Agreement is terminated, the Recipient will discontinue its use of the Material and will, upon the direction of Research Entity return or destroy any remaining Material.

10.
Indemnification
As the University of Mississippi Medical Center is a state-supported educational entity, any liability claims will be handled under the Mississippi Tort Claims Act., M.C.A. Sections 11-46-1 et seq, subject to the Act’s limitations.
11.
Intellectual Property
The Recipient acknowledges that UMMC may claim intellectual property rights in the Material, including but not limited to methods of synthesis and possible uses.  Ownership of any intellectual property rights obtained through the use of the Materials will be negotiated in good faith by the parties.

12.
Assignment

This Agreement is not assignable, whether by operation of law or otherwise, without the prior written consent of Research Entity.
13.
Severability

Should any one or more of the provisions of this Agreement be held invalid or unenforceable by a court of competent jurisdiction, it shall be considered severed from this Agreement and shall not serve to invalidate the remaining provisions hereof.  

14.
No Waiver

Any delay in enforcing a party’s rights under this Agreement or any waiver as to a particular default or other matter shall not constitute a waiver of such party’s rights to the future enforcement of its rights under this Agreement, excepting only as to any express written and signed waiver as to a particular matter for a particular period of time.

15.
Governing Law
This Agreement shall be governed by and interpreted in accordance with the laws of the State of Mississippi.

16.
Entire Agreement

This Agreement contains the entire agreement and understandings of the parties with respect to the subject matter.  This Agreement may be amended, but only upon advanced mutual written agreement by the parties.

IN WITNESS WHEREOF, the Parties hereto have caused this Material Transfer Agreement to be executed by their duly authorized representatives as of the date set forth below.

Recipient
UNIVERSITY OF MISSISSIPPI 

MEDICAL CENTER
______________________________

___________________________
Name:_________________________

Name: Joshua Clark
Title:__________________________

Title:  Director, Sponsored Programs

Date:__________________________

Date:_______________________








Read and acknowledged:

___________________________








Name: 







Title:  












Date:_______________________


