MASTER AGREEMENT REGARDI NG USE OF THE
UNI FORM Bl OLOG CAL MATERI AL TRANSFER AGREENMENT
dated March 8, 1995

Upon execution of an Inplenenting Letter in the formattached, which specifies
the materials to be transferred, this organi zation agrees to be bound by the
terms of the attached Uniform Bi ol ogi cal Material Transfer Agreenent ("UBMA")
published in the Federal Register on March 8, 1995.

Attachnents: UBMIA
| mpl enenti ng Letter

Organi zat i on:

Addr ess:

Aut hori zed O ficial:

Title:

Si gnat ur e: Dat e:

Pl ease return an executed copy of this Master Agreenent to:
The UBMTA Proj ect
Associ ation of University Technol ogy Managers (AUTM
60 Revere Drive, Suite 500
Nor t hbrook, 1L 60062

AUTM wi || be maintaining signed originals and the official list of signatory
or gani zat i ons.



THE UNI FORM Bl OLOG CAL MATERI AL TRANSFER AGREEMENT

(dated March 8, 1995)

Definitions:

1.

10.

PROVI DER:  Organi zation providing the ORIA NAL MATERIAL. The
nane and address of this party will be specified in an inplenenting
letter.

PROVI DER SCI ENTI ST:  The nanme and address of this party will be
specified in an inplenmenting letter.

RECI PI ENT: Organi zation receiving the ORIG NAL MATERIAL. The nane
and address of this party will be specified in an inplenenting
letter.

RECI PI ENT SCI ENTI ST:  The name and address of this party will be
specified in an inplenmenting letter.

ORI G NAL MATERI AL: The description of the material being
transferred will be specified in an inplenenting letter.

MATERI AL: ORI G NAL MATERI AL, PROGENY, and UNMODI FI ED DERI VATI VES.
The MATERI AL shall not include: (a) MODIFICATIONS, or (b) other
subst ances created by the RECH PIENT through the use of the MATERI AL
whi ch are not MODI FI CATI ONS, PROGENY, or UNMODI FI ED DERI VATI VES.

PROGENY: Unnodified descendant fromthe MATERI AL, such as virus
fromvirus, cell fromcell, or organi smfrom organi sm

UNMODI FI ED DERI VATI VES:  Subst ances created by the RECI Pl ENT which
constitute an unnodified functional subunit or product expressed by
the ORI G NAL MATERI AL. Some examnpl es include: subcl ones of

unnodi fied cell lines, purified or fractionated subsets of the

ORI G NAL MATERI AL, proteins expressed by DNA/ RNA supplied by the
PROVI DER, or nonocl onal antibodi es secreted by a hybridonma cell
['ine.

MODI FI CATI ONS: Subst ances created by the REC Pl ENT which
cont ai n/incorporate the MATERI AL.

COMMERCI AL PURPCSES: The sale, |ease, license, or other transfer of
the MATERI AL or MODIFI CATIONS to a for-profit organization.
COMMERCI AL PURPCSES shal | al so include uses of the MATERI AL or

MODI FI CATI ONS by any organi zation, including RECI PIENT, to perform
contract research, to screen conpound libraries, to produce or
manuf act ure products for general sale, or to conduct research
activities that result in any sale, |ease, license, or transfer of
the MATERI AL or MODIFI CATIONS to a for-profit organization.
However, industrially sponsored academ c research shall not be
consi dered a use of the MATERI AL or MJIDI FI CATI ONS for COMVERCI AL
PURPCSES per se, unless any of the above conditions of this
definition are net.



11.

NONPROFI T ORGANI ZATION(S): A university or other institution of

hi gher education or an organi zation of the type described in section
501(c)(3) of the Internal Revenue Code of 1954 (26 U.S.C. 501(c))
and exenpt fromtaxation under section 501(a) of the Internal
Revenue Code (26 U.S.C. 501(a)) or any nonprofit scientific or
educati onal organization qualified under a state nonprofit

organi zation statute. As used herein, the term al so includes

gover nment agenci es.

Terns _and Conditions of this Agreenent :

1.

The PROVI DER retains ownership of the MATERI AL, including any
MATERI AL cont ai ned or incorporated in MODI Fl CATI ONS.

The RECI PI ENT retai ns ownership of: (a) MODIFI CATI ONS (except that,
t he PROVI DER retains ownership rights to the MATER AL i ncl uded
therein), and (b) those substances created through the use of the
MATERI AL or MCDI FI CATI ONS, but which are not PROGENY, UNMODI FI ED
DERI VATI VES or MODI FI CATIONS (i.e., do not contain the ORI G NAL
MATERI AL, PROGENY, UNMCDI FI ED DERI VATIVES). |f either 2(a) or 2(b)
results fromthe collaborative efforts of the PROVIDER and the

RECI Pl ENT, joint ownership nmay be negoti at ed.

The RECI PI ENT and the RECI PI ENT SCI ENTI ST agree that the NMATERI AL:

(a) is to be used solely for teaching and academ c research
pur poses;

(b) wi Il not be used in human subjects, in clinical trials, or for
di agnosti c purposes invol ving human subjects w thout the
witten consent of the PROVIDER

(c) is to be used only at the RECI PI ENT organi zation and only in
the RECI PI ENT SCIENTI ST's | aboratory under the direction of
t he RECI PI ENT SCI ENTI ST or ot hers working under his/her direct
supervi si on; and

(d) will not be transferred to anyone el se within the REC Pl ENT
organi zati on without the prior witten consent of the
PROVI DER.

The RECI PI ENT and the RECI PI ENT SCI ENTI ST agree to refer to the
PROVI DER any request for the MATERI AL from anyone ot her than those
persons wor ki ng under the RECI PIENT SCI ENTI ST' s direct supervision.
To the extent supplies are avail able, the PROVIDER or the PROVI DER
SClI ENTI ST agrees to make the MATERI AL avail abl e, under a separate

i nplenenting letter to this Agreenent or other agreenment havi ng
terms consistent with the terns of this Agreenent, to other
scientists (at |east those at NONPROFI T ORGANI ZATION(S) who wish to
replicate the RECI PIENT SCl ENTI ST's research; provided that such

ot her scientists reinburse the PROVIDER for any costs relating to
the preparation and distribution of the MATERI AL.

(a) The RECI PI ENT and/or the RECI PI ENT SCI ENTI ST shall have the
right, without restriction, to distribute substances created
by the RECIPIENT through the use of the ORI G NAL MATERI AL only



i f those substances are not PROGENY, UNMODI FI ED DERI VATI VES,
or MODI FI CATI ONS.

(b) Under a separate inplementing letter to this Agreenment (or an
agreenent at |east as protective of the PROVIDER s rights),
the RECI Pl ENT may distribute MODI FI CATIONS to NONPROFI T
ORGANI ZATI ON(S) for research and teachi ng purposes only.

(c) Wthout witten consent fromthe PROVIDER, the RECI Pl ENT
and/ or the RECI PI ENT SCI ENTI ST may NOT provi de MODI FI CATI ONS
for COWERCI AL PURPOCSES. It is recognized by the RECI Pl ENT
that such COMMERCI AL PURPCSES may require a commercial |icense
fromthe PROVI DER and the PROVI DER has no obligation to grant
a comercial license to its ownership interest in the MATERI AL
i ncorporated in the MODIFI CATIONS. Nothing in this paragraph,
however, shall prevent the RECH PIENT from granting commerci al
licenses under the RECIPIENT's intellectual property rights
cl ai m ng such MODI FI CATI ONS, or net hods of their manufacture
or their use.

The RECI PI ENT acknow edges that the MATERIAL is or may be the
subject of a patent application. Except as provided in this
agreenent, no express or inplied licenses or other rights are
provided to the RECI Pl ENT under any patents, patent applications,
trade secrets or other proprietary rights of the PROVIDER, including
any altered forms of the MATERI AL nmade by the PROVIDER. In
particular, no express or inplied |licenses or other rights are
provided to use the MATERI AL, MODI FI CATIONS, or any rel ated patents
of the PROVIDER for COMMERCI AL PURPOSES.

If the RECIPIENT desires to use or |icense the MATERI AL or

MODI FI CATI ONS for COMVERCI AL PURPCSES, the RECI Pl ENT agrees, in
advance of such use, to negotiate in good faith with the PROVIDER to
establish the terns of a commercial license. It is understood by
the RECI PI ENT that the PROVIDER shall have no obligation to grant
such a license to the RECI PIENT, and may grant excl usive or non-

excl usive commercial licenses to others, or sell or assign all or
part of the rights in the MATERIAL to any third party(ies), subject
to any pre-existing rights held by others and obligations to the
Federal Covernnent.

The RECIPIENT is free to file patent application(s) claimng

i nventions made by the RECI Pl ENT through the use of the MATERI AL but
agrees to notify the PROVIDER upon filing a patent application

cl ai m ng MODI FI CATI ONS or net hod(s) of manufacture or use(s) of the
MATERI AL.

Any MATERI AL delivered pursuant to this Agreenment is understood to
be experinental in nature and may have hazardous properties. The
PROVI DER MAKES NO REPRESENTATI ONS AND EXTENDS NO WARRANTI ES OF ANY
KIND, ElI THER EXPRESSED OR | MPLI ED. THERE ARE NO EXPRESS OR | MPLI ED
WARRANTI ES OR MERCHANTABI LI TY OR FI TNESS FOR A PARTI CULAR PURPGCSE,
OR THAT THE USE OF THE MATERI AL WLL NOR | NFRI NGE ANY PATENT,

COPYRI GHT, TRADEMARK, OR OTHER PROPRI ETARY Rl GHTS.



10.

11.

12.

13.

14.

Except to the extent prohibited by |law, the RECI Pl ENT assunes all
liability for damages which nmay arise fromits use, storage or

di sposal of the MATERIAL. The PROVIDER will not be liable to the
RECI Pl ENT for any |oss, claimor demand made by the RECI Pl ENT, or
made agai nst the RECI PIENT by any other party, due to or arising
fromthe MATERI AL by the RECI Pl ENT, except to the extent permtted
by | aw when caused by the gross negligence or willful m sconduct of
t he PROVI DER.

Thi s agreenent shall not be interpreted to prevent or del ay
publication of research findings resulting fromthe use of the
MATERI AL or the MODI FI CATIONS. The RECI PI ENT SCl ENTI ST agrees to
provi de appropriate acknow edgenment of the source of the MATERI AL in
all publications.

The RECI PI ENT agrees to use the MATERI AL in conpliance with all
applicable statutes and regul ations, including Public Health

Service and National Institutes of Health regul ati ons and guidel i nes
such as, for exanple, those relating to research involving the use
of animals or reconbi nant DNA.

This Agreenent will term nate on the earliest of the foll ow ng
dates: (a) when the MATERI AL becones generally available fromthird
parties, for exanple, through reagent catal ogs or public
depositories, or (b) on conpletion of the RECI PIENT' s current
research with the MATERIAL, or (c) on thirty (30) days witten
notice by either party to the other, or (d) on the date specified in
an inplenenting letter, provided that:

(i) if term nation should occur under 13(a), the RECI Pl ENT shall
be bound to the PROVIDER by the | east restrictive terns
applicable to the MATERI AL obtained fromthe then-avail able
sources; and

(ii) if termnation should occur under 13(b) or (d) above, the
RECI PI ENT wi || discontinue its use of the MATERIAL and will,
upon direction of the PROVIDER, return or destroy any
remai ning MATERIAL. The RECIPIENT, at its discretion, wll
al so either destroy the MODI FI CATIONS or remain bound by the
terms of this agreenent as they apply to MDD FI CATI ONS; and

(iii) in the event the PROVIDER term nates this Agreenment under
13(c) other than for breach of this Agreenment or for cause
such as an immnent health risk or patent infringenment, the
PROVIDER wi || defer the effective date of termnation for a
period of up to one year, upon request fromthe RECI PIENT, to
pernmt conpletion of research in progress. Upon the effective
date of term nation, or if requested, the deferred effective
date of termination, RECIPIENT will discontinue its use of the
MATERI AL and will, upon direction of the PROVIDER, return or
destroy any remai ning MATERIAL. The RECI PIENT, at its
discretion, will also either destroy the MDD FI CATIONS or
remai n bound by the terns of this agreenent as they apply to
MODI FI CATI ONS.

Par agraphs 6, 9, and 10 shall survive termnation.



15. The MATERIAL is provided at no cost, or with an optional transmttal
fee solely to reinburse the PROVIDER for its preparation and

distribution costs. |If a fee is requested by the PROVIDER, the
amount will be indicated in an inplenmenting letter.



UBMTA | MPLEMENTI NG LETTER

The purpose of this letter is to provide a record of the biological material transfer, to nenorialize the
agreenent between the PROVI DER SCI ENTI ST (identified bel ow) and the RECI PI ENT SCI ENTI ST (identified below) to
abide by all terns and conditions of the Uniform Biological Mterial Transfer Agreenent ("UBMIA') published in
the Federal Register on March 8, 1995, and to certify that the RECIPIENT (identified bel ow) organization has
accepted and signed an unnodified copy of the UBMIA. The RECI Pl ENT organi zation's Authorized Oficial also wll
sign this letter if the RECIPIENT SCIENTIST is not authorized to certify on behalf of the RECI Pl ENT

organi zati on. The RECI PI ENT SCI ENTI ST (and the Authorized O ficial of RECIPIENT, if necessary) should sign both
copies of this letter and return one signed copy to the PROVIDER The PROVI DER SCI ENTIST will forward the
material to the RECI Pl ENT SCl ENTI ST upon receipt of the signed copy fromthe RECI Pl ENT organization. This

I npl ementing Letter is effective when signed by all parties. The parties executing this inplenenting Letter
certify that their respective organi zati ons have accepted and signed an unnodified copy of the UBMIA, and
further agree to be bound by the terms, for the transfer specified above. Please fill in all of the blank lines
bel ow:

1. ORIG NAL MATERI AL (Enter description)

2. Optional Termi nation Date: 3. Optional Transmittal Fee (to reinburse the PROVI DER
for preparation and distribution costs)
Amount: $

4. PROVI DER (Organi zation providing the ORI G NAL MATERI AL)

a. Nanme of Organization:

b. Street Address:

c. City/State/Zi p+4:

5. PROVI DER SCI ENTI ST

a. Nanme and Title:

b. Street Address:

c. City/State/Zi p+4:

d. Signature Dat e:

6. RECI PI ENT SCI ENTI ST

a. Nanme and Title:

b. Street Address:

c. City/State/Zi p+4:

d. Signature Dat e:

7. RECI PI ENT ORGANI ZATI ON CERTI FI CATI ON (Organi zation receiving the ORI G NAL MATERI AL)

I hereby certify that the RECI Pl ENT organi zati on has accepted and signed an unnodified copy of the
UBMTA (nmay be the RECI PI ENT SCIENTI ST if authorized by the RECIPI ENT organization).




Name and Title:

Street Address:

City/ Statel Zi p+4:

Si ghature

Name and Title:

Dat e:




