NIAB MTA for release of seed of the NIAB MAGIC elite mapping population


NIAB MATERIAL TRANSFER AGREEMENT

RED PARTS TO BE COMPLETED BEFORE SIGNING

THIS AGREEMENT, effective upon the date of the last signature below, is made between the NIAB (National Institute of Agricultural Botany) of Huntingdon Road, Cambridge CB3 0LE, UK (referred to as “NIAB”) and the party named in the Schedule (referred to as “RECIPIENT”)

WITNESSETH:

WHEREAS, NIAB is willing to supply to RECIPIENT and the RECIPIENT'S SCIENTIST with the ORIGINAL MATERIAL as hereinafter defined, with certain provisions;

NOW THEREFORE, the parties hereto agree as follows:

1.
Definitions:

ORIGINAL MATERIAL: The material being transferred as described in the Schedule.

MATERIAL:  The term “the MATERIAL” shall include: ORIGINAL MATERIAL, PROGENY, UNMODIFIED DERIVATIVES, MODIFICATIONS.

PROGENY:  Unmodified descendant from the MATERIAL, such as virus from virus, cell from cell, or organism from organism.

UNMODIFIED DERIVATIVES:  Substances created by RECIPIENT that constitute an unmodified functional subunit or product expressed by the MATERIAL.  

MODIFICATIONS:  Substances created by RECIPIENT which contain/incorporate the MATERIAL.

COMMERCIAL PURPOSES: The sale, lease, license, or other transfer of the MATERIAL to a commercial organisation, use of the MATERIAL by any organisation (including RECIPIENT) to perform contract research, to screen compound libraries, to produce or manufacture products for general sale, or to conduct research activities that result in any sale, lease, license, or transfer of the MATERIAL to a commercial organisation. Industrially sponsored academic research shall not be considered use of the MATERIAL for COMMERCIAL PURPOSES per se unless any of the above conditions of this definition are met.

2.
NIAB shall provide the MATERIAL to the RECIPIENT in accordance with the Schedule. NIAB retains ownership of the MATERIAL and all rights therein 
3.
RECIPIENT agrees that the MATERIAL:

a.
is to be used solely for research and may not be used for COMMERCIAL PURPOSES;

b.
is to be used only at RECIPIENT'S organisation and only in RECIPIENT'S laboratory under the direction of RECIPIENT'S SCIENTIST or others working under his/her direct supervision;

c. will not be transferred to anyone else within the RECIPIENT'S organisation without the prior written consent of NIAB; and

4.
The RECIPIENT shall:

a. comply with the directions of NIAB with regard to the maintenance of the quality of the MATERIAL; 

b. keep records as to the quantities of the MATERIAL used and the purpose for which it is used and to allow NIAB to inspect these records at any such time on receipt of prior written notice from NIAB; and

c. comply with the highest standards of skill and care and all applicable laws, rules, regulations and guidelines and to obtain and/or maintain all relevant consents, permits or licences applicable to the handling, transport or use of the MATERIAL

5.
The RECIPIENT agrees to refer to NIAB any request for the MATERIAL from anyone other than those persons working under the direct supervision of the RECIPIENT’S SCIENTIST.  

6.
Without written consent from NIAB, neither RECIPIENT nor RECIPIENT'S SCIENTIST may provide the MATERIAL for COMMERCIAL PURPOSES.

7.
RECIPIENT acknowledges that the MATERIAL is or may be the subject of a patent application or plant variety protection application.  Except as provided in this Agreement, no express or implied licenses or other rights are provided to RECIPIENT under any patents, patent applications, plant variety protection applications, trade secrets or other proprietary rights of NIAB, including any altered forms of the MATERIAL made by NIAB.

8.
If RECIPIENT desires to use or license the MATERIAL for COMMERCIAL PURPOSES, RECIPIENT agrees, in advance of such use, to negotiate in good faith with NIAB or its designated agent to establish the terms of a license. Nothing in this Agreement shall be construed by implication or otherwise as an obligation to enter into any further agreement relating to the MATERIAL or as the grant of a licence to RECIPIENT to use the MATERIAL other than in accordance with this Agreement.

9.
Any MATERIAL delivered pursuant to this Agreement may be experimental in nature and may have hazardous properties. NIAB makes no representations and extends no warranties of any kind, either expressed or implied.  There are no express or implied warranties of accuracy, completeness or reasonableness, quality, condition, correspondence with description or fitness for a particular purpose, or that the use of the MATERIAL will not infringe any patent, copyright, trademark, or other proprietary rights and all terms implied by statute are fully excluded. NIAB makes no representation that the MATERIAL is safe and non-toxic or as to the testing of MATERIAL for the presence or absence of pathogens or otherwise and RECIPIENT accept all risks of harm with respect to the MATERIALS.

10.
RECIPIENT assumes all liability for damages which may arise from its use, storage or disposal of the MATERIAL. To the fullest extent permitted by applicable law, NIAB, its employees, agents or representatives or any other person acting in concert with it or on its behalf, will not be liable to RECIPIENT, the RECIPIENT’S SCIENTIST or their employees, officers or any other person acting in concert with them or on their behalf, for any direct, indirect or consequential loss, claim or demand made by RECIPIENT or made against RECIPIENT, the RECIPIENT’S SCIENTIST or their employees, officers or any other person acting in concert with them or on their behalf, by any other party, due to or arising from the use of the MATERIAL by the RECIPIENT and/or the RECIPIENT’S SCIENTIST. Nothing in this Agreement shall be construed as limiting NIAB's liability for personal injury or death caused by its negligence or for any other liability which cannot be excluded or limited under applicable law. 
11.
RECIPIENT agrees to provide appropriate acknowledgement of the source of the MATERIAL in all publications. 

12.
This Agreement will automatically terminate twenty-four (24) months after the date of this Agreement. NIAB may terminate this Agreement at any time by written notice to RECIPIENT if RECIPIENT is in breach of this Agreement and such breach, if capable of remedy, is not remedied within 30 days of receipt by RECIPIENT of notice specifying the breach and requesting remediation. 

NIAB party may terminate this Agreement if RECIPIENT (i) becomes unable to pay its debts as they fall due; or (ii) becomes insolvent or if an order is made or resolution passed for its winding up (other than voluntarily for the purpose of solvent amalgamation or reconstruction; (iii) has an administrator or administrative receiver appointed in respect of whole or part of its assets or business; or (iv) makes any composition with its creditors; or (v) takes or suffers any similar or analogous action in relation to any of the above.

On termination RECIPIENT will discontinue its use of the MATERIAL and will, upon direction of NIAB, return to NIAB or destroy any remaining MATERIAL. 

13.
Paragraphs 6, 8, 10 and 11 of this Agreement shall survive termination.

14. GENERAL
14.1
 Any notice by either party shall be deemed to have been properly given if delivered by hand, or sent by first class recorded delivery post to the other party at its address notified in writing, and shall be deemed to have been delivered two working days after the date of posting. For the avoidance of doubt, notices may not be served by email.

14.2 
Any term of this Agreement found to be invalid or unenforceable shall be severed, and the remaining terms shall continue to be valid and enforceable as if this Agreement had been agreed without the invalid or unenforceable term. 

14.3 
This Agreement shall be governed by English law and the parties submit to the non-exclusive jurisdiction of the English courts.

14.4 
A waiver of any right under this Agreement is only effective if it is in writing and it applies only to the circumstances for which it is given. No failure or delay by a party in exercising any right or remedy under this Agreement or by law shall constitute a waiver of that (or any other) right or remedy, nor preclude or restrict its further exercise. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that (or any other) right or remedy.

14.5
 This Agreement constitutes the whole agreement between the parties and supersedes all previous agreements between the parties relating to its subject matter. Each party acknowledges that, in entering into this Agreement, it has not relied on, and shall have no right or remedy in respect of, any statement, representation, assurance or warranty (whether made negligently or innocently) (other than for breach of contract), as provided in this Agreement. Nothing in this clause shall limit or exclude any liability for fraud.

14.6
 RECIPIENT shall not, without the prior written consent of NIAB, assign, transfer, charge, mortgage, subcontract, declare a trust of or deal in any other manner with all or any of its rights or obligations under this Agreement. NIAB may at any time assign, transfer, charge, mortgage, subcontract, declare a trust of or deal in any other manner with all or any of its rights under this Agreement and may subcontract or delegate in any manner any or all of its obligations under this Agreement to any third party or agent.

14.7 
Nothing in this Agreement is intended to, or shall be deemed to, constitute a partnership or joint venture of any kind between any of the parties, nor constitute any appointment of a party the agent of the other party for any purpose. No party shall have authority to act as agent for, or to bind, the other party in any way.

14.8
A person who is not a party to this Agreement shall not have any rights under or in connection with it.

14.9
 This Agreement may not be modified or amended except by writing signed by the parties.

Signed by:
ENTER YOUR NAME AND SIGN BELOW
On behalf of Recipient:

Date

Signed by:

On behalf of NIAB

Date:

SCHEDULE

NAME AND ADDRESS OF RECIPIENT

ENTER YOUR ORGANISATION’S NAME AND ADDRESS
NAME OF RECIPIENT'S SCIENTIST

ENTER YOUR OWN NAME
DESCRIPTION OF ORIGINAL MATERIAL

Ten seed of each line of the NIAB Elite MAGIC population, as described in:

Ian J. Mackay, Pauline Bansept‐Basler, Toby Barber, Alison R. Bentley, James Cockram, Nick Gosman, Andy J. Greenland, Richard Horsnell, Rhian Howells, Donal M. O'Sullivan, Gemma A. Rose, and Phil J. Howell (2014) G3:Genes|Genomes|Genetics MPP Papers
DETAILS ON WHEN AND HOW THE MATERIAL WILL BE PROVIDED TO THE RECIPIENT.
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