National Yang Ming Chiao Tung University
Biological Material Transfer Agreement

Docket Number:                
This Agreement, effective upon signing by signatories governs an arrangement whereby                    of National Yang Ming Chiao Tung University (“NYCU” or “Provider”) makes available the Biological Material described below to           
                                                         (“Recipient”).
Biological Material:                                                   
1. MATERIAL: Biological MATERIAL, PROGENY, and DERIVATIVES. 
2. Biological MATERIAL: The material to be transferred as prescribed in the preamble of this Agreement.
3. PROGENY: Descendant from the MATERIAL.
4. DERIVATIVES: Substances created by the RECIPIENT which constitute a functional subunit or product expressed by the MATERIAL.
5. The RECIPIENT has no right, entitlement or interest whatsoever in the MATERIAL and/or the INFORMATION (as defined in section 17) and the same shall vest or remain vested in the NYCU. Upon request by the PROVIDER, the RECEIPIENT shall immediately provide the PROVIDER with the MATERIAL as requested.
6. The MATERIAL hereafter provided is experimental in nature and is provided “AS-IS” without any expressed or implied warranties, including limitation warranties of merchantability and fitness for a particular purpose. NYCU makes no representation and provides no warranty that the use of the material will not infringe any patent or the other proprietary rights of any third parties.

7. This MATERIAL IS NOT TO BE USED IN HUMAN SUBJECTS. 

8. The MATERIAL will be used for teaching or not-for-profit research purposes only.

9. The MATERIAL will not be further distributed to any third party without the PROVIDER's written consent. The RECIPIENT shall refer any request for the MATERIAL to the PROVIDER. To the extent supplies are available, the PROVIDER agrees to make the MATERIAL available, under a separate agreement to other scientists for teaching or not-for-profit research purposes only. 
10. The MATERIAL is provided at no cost, or with an optional transmittal fee solely to reimburse the PROVIDER for his/her preparation and distribution costs. If a fee is requested, the amount will be indicated here: [insert fee]____________.
11. The RECIPIENT guarantees that the MATERIAL and the NYCU's INFORMATION will be used exclusively for the Research Project specified above and will not be forwarded for use by any third party without the NYCU's written consent.
12. In the event that the RECIPIENT desires to publish or make an oral presentation of the results of the Research Project where such publication will refer to the MATERIAL not previously described in any publication, the RECIPIENT will provide NYCU with a copy of the paper to be published or presented. The RECIPIENT then shall agree to acknowledge the source of the MATERIAL in any publications involving its use.
13. The RECIPIENT agrees to use the MATERIAL in compliance with all applicable statutes and regulations.
14. The RECIPIENT assumes all liability for any damages that may arise from the RECIPIENT’s use, storage, or disposal of the MATERIAL.  The PROVIDER will not be liable to the RECIPIENT for any loss, claim, or demand made by the RECIPIENT or any third party, due to or arising from the RECIPIENT’s use, storage, or disposal of the MATERIAL.

15. The RECIPIENT must notify all of the RECIPIENT’s employees who may contact the MATERIAL of all potential risks and dangers of the MATERIAL and will instruct said employees on the appropriate use, storage and disposal procedures of the MATERIAL.

16. The RECIPIENT shall defend and indemnify NYCU, its officers, directors, employees and agents against any and all loss, damage, liability, costs and expenses (including reasonable attorney’s fees and court or other expenses of litigation) arising out of or in connection with third party claims relating to use, handling, shipment or storage of the MATERIAL by the RECIPIENT, or use of the rights granted to the RECIPIENT under this agreement, except to the extent that such loss or damage are attributable to any grossly negligent  or willfully wrong act or omission on the part of NYCU.

17. Any information provided to the RECIPIENT by NYCU or by the RECIPIENT to NYCU relating to the MATERIAL that is not already in the public domain (the “INFORMATION”) shall at all times be treated in strict confidence by the RECIPIENT and the RECIPIENT or NYCU as the case may be and   shall only be disclosed to those persons under the RECIPIENT’s direct supervision, who need to know such INFORMATION for the purpose of this agreement, provided always that those persons are informed of the confidential nature of that INFORMATION. NYCU and the RECIPIENT shall not have any obligation of confidentiality with respect to INFORMATION that:       

(a) is or becomes in the public domain through no fault of the receiving party; or 
(b) is already in the possession of the receiving party prior to receipt from the disclosing party; or 
(c) is demonstrably developed independently by the receiving party; or 
(d) is obtained from a third party who is not under a confidentiality obligation to the   disclosing party; or 
(e) is required by law to be disclosed to a competent judicial or administrative body.

18. NYCU shall be entitled to a royalty-free non-exclusive license to use and consent to the use of the results and intellectual property arising from the use of the MATERIAL for internal research purposes.
19. In the event that the RECIPIENT decides not to continue with the Research Project or the RECIPIENT breaches any of these terms and conditions, or if this Agreement is terminated or has expired, the RECIPIENT will destroy the Materials or at NYCU’s request return them to NYCU.
20. Notwithstanding that the MATERIAL is returned or destroyed pursuant to paragraph 15, the obligations of secrecy under paragraph 13 and the provisions under paragraphs 9, 10, 11 and 12, shall continue in full force and effect.
21. This Agreement shall be governed and construed in accordance with the laws of Taiwan.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed and sealed by their duly authorized officer or representative as of the date first above written.
PROVIDER
Authorized Representative
Name and Title: Jin-Wu Tsai PhD., Vice President for Research and Development   
Institute: Office of Research and Development, National Yang Ming Chiao Tung University 
Address: No.155, Sec.2, Linong Street, Taipei, 112 Taiwan (ROC)                
Signature:                                                             
Date:                                                                 
Read and Acknowledged by:
Providing Scientist
Name:                                                     
Institute:                                                   
Address:  No.155, Sec.2, Linong Street, Taipei, 112 Taiwan (ROC)                                               
Signature:                                                  
Date:                                                      
RECIPIENT
Authorized Representative
Name and Title:                                           
Institute:                                                 
Address:                                                 
Signature:                                                
Date:                                                    
Read and Acknowledged by:
Recipient Scientist
Name:                                                   
Institute:                                                 
Address:                                                 
Signature:                                                
Date:                                                    
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