UNIVERSITY OF CALIFORNIA, AGRICULTURE AND NATURAL RESOURCES

MATERIAL TRANSFER AGREEMENT

This Agreement is effective the date of execution by THE PROVIDER (“EFFECTIVE DATE”), by and between_________________________________, hereinafter called “PROVIDER”, a_____________ corporation, having its principal place of business at ___________________  and THE REGENTS OF THE UNIVERSITY OF CALIFORNIA as represented by its Agriculture and Natural Resources Division, hereinafter called "THE REGENTS”, having an address at 2801 Second Street,  Davis, CA 95618-774
1.    Term 

The term of this Agreement will expire _____ (_) years from the EFFECTIVE DATE.

2.     Principal Investigator 

The principal investigator of THE REGENTS is the investigator named in Exhibit A (“THE REGENTS’ INVESTIGATOR”).
3.     Materials and Research
The physical materials actually transferred to THE REGENTS by the PROVIDER as described in Exhibit A, including any PROGENY and UNMODIFIED DERIVATIVES ("MATERIALS"), are the property of PROVIDER and are provided solely for use by THE REGENTS as set forth in the research use described in Exhibit A (“RESEARCH”).  PROGENY are unmodified descendents of the MATERIALS.  UNMODIFIED DERIVATIVES are substances created by THE REGENTS that constitute an unmodified functional subunit or an expression product of the MATERIALS.   

4.     Rights in Data and Information
THE REGENTS will have the right to copyright, publish, disclose, disseminate and use, in whole and in part, any data and information developed or received by THE REGENTS under this Agreement that is not subject to the confidentiality obligations elsewhere hereunder. Under no circumstances will PROVIDER state or imply in any publication or other published announcement that THE REGENTS has tested or approved any product.  THE REGENTS’ INVESTIGATOR shall provide PROVIDER with a written summary progress report of the results of the RESEARCH within six months after completion.
5.     Patents and Inventions

Inventorship of developments or discoveries first conceived and actually reduced to practice in performance of the RESEARCH under this Agreement will be determined in accordance with U.S. Patent Law. All rights to such developments or discoveries made solely by employees of THE REGENTS will belong solely to THE REGENTS. All rights to such developments or discoveries made solely by employees of PROVIDER without using THE REGENTS’ research facilities will belong solely to PROVIDER. All rights to such developments or discoveries made jointly by employees of PROVIDER without using THE REGENTS’ research facilities, and employees of THE REGENTS will belong jointly to THE REGENTS and PROVIDER.
THE REGENTS shall disclose to PROVIDER any patentable inventions that necessarily use or necessarily incorporate the MATERIALS and are conceived and first actually reduced to practice in the performance of the RESEARCH under this Agreement (“INVENTIONS”).  To the extent THE REGENTS is legally able to do so, THE REGENTS shall grant to PROVIDER a non-exclusive royalty-free license to any INVENTIONS for internal research purposes only.  PROVIDER acknowledges that this does not obligate THE REGENTS to file any patent applications to protect such INVENTIONS.  To the extent THE REGENTS is legally able to do so, THE REGENTS shall grant to PROVIDER a time-limited first right to negotiate an exclusive royalty-bearing commercial license to any INVENTIONS.  PROVIDER shall advise THE REGENTS in writing within thirty (30) days of disclosure to PROVIDER whether or not it wishes to secure such license.  PROVIDER shall have sixty (60) days from the date of election to conclude a license agreement with THE REGENTS.  During the election and negotiation periods, PROVIDER shall assume all costs associated with securing and maintaining patent protection for such INVENTIONS.  If PROVIDER does not elect to secure such license or if such agreement is not concluded in said period, rights to the INVENTIONS disclosed hereunder shall be disposed of in accordance with THE REGENTS’ policies with no further obligation to PROVIDER.  Nothing contained in the Agreement shall be deemed to grant either directly or by implication, estoppel, or otherwise any license under any patents, patent applications or other property interests of any other invention, discovery or improvement of either party, except as expressly provided in this Agreement. 
6.    Confidentiality

During the course of this Agreement, one party (“DISCLOSING PARTY”) may provide the other party (“RECEIVING PARTY”) with certain information or material, including oral disclosure of information which will be reduced to writing within thirty (30) days, which the DISCLOSING PARTY has marked as "CONFIDENTIAL." Except as required by law, the RECEIVING PARTY will receive and hold such information in confidence and agrees to use the same standard of care to prevent its disclosure to third parties as it does with its own information of like kind. This obligation will continue in effect for three (3) years from the date of disclosure of such confidential information.

The RECEIVING PARTY will not consider information disclosed to it by DISCLOSING PARTY as confidential which: (1) the RECEIVING PARTY can demonstrate by written records was previously known to the RECEIVING PARTY; (2) at the time of disclosure is, or subsequently becomes, public knowledge other than through acts or omissions of the RECEIVING PARTY; (3) is lawfully obtained by the RECEIVING PARTY from sources independent of the DISCLOSING PARTY; (4) the RECEIVING PARTY is required to disclose under the California Public Records Act; or (5) is otherwise required to be disclosed by the RECEIVING PARTY due to law or judicial action

7.    Publication
THE REGENTS will have the right, at its discretion, to release information or to publish any material resulting from its performance hereunder. THE REGENTS will furnish PROVIDER with a copy of any proposed written or oral publication (including manuscripts, abstracts, and oral presentations) at least thirty (30) days prior to submission for publication.  PROVIDER shall have thirty (30) days after receipt of such copies to notify THE REGENTS in writing and request that PROVIDER's confidential information be deleted and/or to delay publishing such proposed publication for a maximum of an additional thirty (30) days in order to protect the potential patentability of any invention described therein.

Unless required for publication by journals or conferences, neither party will use the name, trade name, trademark or other designation of the other party in connection with any products, promotion, advertising, press release, or publicity without the prior written permission of the other party.

8.   Indemnification
To the extent permitted by applicable laws, THE REGENTS agrees to indemnify, defend and hold PROVIDER harmless from any liability caused by THE REGENTS’ use of the MATERIAL, but only in proportion to and to the extent such are caused by or result from the negligent or intentional acts or omissions of THE REGENTS, its officers, agents or employees.

9.   Regulatory


THE REGENTS is responsible for making any regulatory arrangements or clearances (national, state or local) which may be required in order for THE REGENTS to receive the MATERIALS, except for those arrangements or clearances which PROVIDER informs THE REGENTS in writing that PROVIDER is making.  THE REGENTS will inform PROVIDER in writing if PROVIDER should delay shipment of the MATERIALS pending any such arrangement or clearance by THE REGENTS.  THE REGENTS also agrees to use the MATERIALS in compliance with all applicable federal, state or local regulatory laws or requirements.

10.  Notices

Notices and information reports to PROVIDER under this Agreement should be sent to the following address:


__________________________________


__________________________________


__________________________________


__________________________________

11.   Applicable Law
The validity and interpretation of this Agreement and legal relations of the PARTIES in the performance of this Agreement shall be governed by the laws of the State of California without regard to conflicts of law provisions.

12.   Agreement and Amendments
This document constitutes the entire agreement between the parties, and may be modified or amended only by written agreement signed by both parties.  This Agreement may be executed in any number of counterparts, including facsimile or scanned PDF documents. Each such counterpart, facsimile or scanned PDF document shall be deemed an original instrument, and all of such counterparts, together, shall constitute one and the same executed Agreement.
ACCEPTED AND AGREED:

For ___________________________________
By:   

Date:   _____________

  

Name



Title

For The Regents of the University of California 

By:   

Date:   ____________


Kimberly Lamar
        
Associate Director

Contracts and Grants
ACKNOWLEDGED AND UNDERSTOOD:
By:   

Date:   ____________


Name


THE REGENTS’ INVESTIGATOR
EXHIBIT A

1. THE REGENTS’ INVESTIGATOR:

2. THE MATERIALS:

3. THE RESEARCH:
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