
NATIONAL CANCER INSTITUTE
NANOTECHNOLOGY CHARACTERIZATION LABORATORY
MATERIAL TRANSFER AGREEMENT

	
The National Cancer Institute’s (NCI) Nanotechnology Characterization Laboratory (NCL) has been designed to investigate the use of nanomaterials for the advancement of cancer research. The NCI partners with the National Institute of Standards and Technology (NIST) and the Food and Drug Administration (FDA) to leverage core expertise and resources to further those investigations and to facilitate nanotechnology development. The NCL is operated and staffed by Leidos Biomedical Research, Inc. (LEIDOS) which is the Operations and Technical Support (OTS) contractor for the NCI’s Frederick National Laboratory for Cancer Research. The characterization of nanomaterials selected by NCL on a competitive basis is a Government-provided free service.

This Material Transfer Agreement (MTA) permits the exchange of materials and associated information between the parties defined below. Individually or collectively, the parties to this agreement shall also be referred to as “Party” or “Parties” respectively.

             Provider (“Provider”):   ______________
             Recipient:  National Cancer Institute (“NCI”)
            
Provider agrees to transfer to NCI the following Research Material:  ___________________ 

1. The Parties understand and agree that subsequent transfer (i.e. improvements to or derivations of the Research Material) by the Provider will be determined by mutual agreement and documented by electronic mail communications which make reference to this MTA. Such additional transfers will then be covered by the terms of this MTA. Provider will not transfer Research Material that is directly obtained from humans under this agreement. 

2. THE RECIPIENT WILL NOT USE THE RESEARCH MATERIAL IN HUMANS OR FOR ANY DIAGNOSTIC, PROGNOSTIC OR TREATMENT PURPOSES. 

3. The NCI will characterize Provider’s Research Material by subjecting it to a panel of assays (“Assays”) selected by NCI to assist in determining its efficacy, safety, and potential for human use in clinical cancer trials. Assays may analyze physical characteristics, in vitro properties, and in vivo properties in animal models. The Research Material may be tested in a subset of assays and may not be tested in every NCL assay. The NCI reserves the right to cease characterizing the Research Material if that option is determined to be in the best interests of NCI. NCI will use the Research Material solely in connection with the Assays. NCI agrees to comply with all Federal rules and regulations applicable to the handling of the Research Material. The NCI will not use the Research Material for commercial purposes. 

4. To the extent permitted by law, both Parties agree to treat in confidence, for a period of three (3) years from the date of its disclosure, any of the disclosing Party’s written information about this Research Material that is stamped “CONFIDENTIAL,” except for information that:

a. has been published or was otherwise publicly available at the time of disclosure to the receiving Party; or 

b. was in the possession of or was readily available to the receiving Party from another source prior to the disclosure; or

c. becomes publicly known, by publication or otherwise, not due to any unauthorized act by the receiving Party; or

d. the receiving Party can demonstrate it developed independently, or it acquired without reference to or reliance upon such Confidential Information; or

e. is required to be disclosed by law, regulation or court order.

5. All information to be deemed confidential under this Agreement shall be clearly marked "CONFIDENTIAL" by the disclosing Party. Any Confidential Information that is orally disclosed must be reduced to writing and marked "CONFIDENTIAL" by the disclosing Party, and such notice must be provided to the receiving Party within thirty (30) days of the oral disclosure.

6. Data and results produced by NCI from the Assays (“Research Data”) will be shared with Provider and the Parties will be free to use the Research Data for any lawful purpose. NCI will allow Provider thirty (30) days to review and comment on Research Data before any potential public disclosure by NCI, unless an earlier public disclosure is required by law. In the event of publication or disclosure by NCI, Provider’s Confidential Information will be protected in accordance with the terms outlined in Article 4. In all oral presentations or written publications concerning the Research Project, the Parties will acknowledge the other Party’s contribution or authorship in accordance with scientific custom unless requested otherwise. 

7. Provider acknowledges that NCI will transfer Research Material, Confidential Information, and Research Data to the OTS contractor and its subcontractors on a need-to-know basis only, who are bound to obligations of confidentiality and nonuse at least as restrictive as those set forth in this Agreement.

8. NCI may share Research Data and associated Provider Confidential Information under obligations of confidentiality that are consistent with the terms of this MTA with NIST, FDA, and members of the NCL Scientific Oversight Committee (SOC). For clarity, FDA, NIST, and SOC members are not parties to this MTA. 

9. This Research Material represents a significant investment on the part of Provider. Except as provided under Article 7, NCI agrees to retain control over this Research Material and further agrees not to transfer the Research Material without Provider’s permission. When the Research Project is completed, the NCI will archive a sample of the Research Material for future reference. Any remaining Research Material, in excess of the archived sample, will then be disposed of, if so directed by Provider. 

10. THIS RESEARCH MATERIAL IS BEING SUPPLIED TO NCI WITH NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. Provider makes no representations that the use of the Research Material will not infringe any patent or proprietary rights of third parties. No indemnification for any loss, claim, damage, or liability is intended or provided by either Party under this Agreement. Each Party shall be liable for any loss, claim, damage, or liability that said Party incurs as a result of said Party’s activities under this Agreement, except that NCI, as an agency of the United States, assumes liability only to the extent as provided under the Federal Tort Claims Act (28 USC Chapter 171 Sections 2671-2680).

11. Each Party shall retain title to any patent or other intellectual property rights in inventions made solely by its employees. Inventorship of inventions made under this Agreement shall be determined in accordance with US patent law, whether patentable or not, taking into account the role and contributions of individuals involved in the development of the invention and ownership shall reflect inventorship. The OTS contractor is subject to a Determination of Exceptional Circumstances (DEC) (35 USC §202(a)(ii)). Under the DEC and for the purposes of this Agreement, the OTS contractor is obligated to report inventions made during the course of the research project to the NCI and to assign its patent rights in such inventions to the United States Government. After consultation with Provider, if NCI decides to file a patent on any invention made in whole or in part by NCI or its OTS contractor under this Agreement, the Provider will be given the opportunity to negotiate for a license in accordance with 37 CFR Part 404. 

12. Provider agrees not to claim, infer, or imply endorsement of the Provider, Provider’s personnel, Research Material, or any resulting commercial products by the United States Government. 

13. All materials must be transported to the NCI in accordance with all applicable laws, regulations, and environmental, health, and safety provisions. 






Signatures begin on the following page


ACCEPTED AND AGREED

FOR THE NATIONAL CANCER INSTITUTE


___________________________         	 ___________________________                                                     
(Authorized Signatory for NCI)             	 Date                                                           

Jeffrey W. Thomas, Ph.D.
Frederick Unit Supervisor

Address:
National Cancer Institute
Technology Transfer Center
8490 Progress Drive
Riverside 5, Suite 400
Frederick, MD 21701



FOR THE PROVIDER


___________________________          	___________________________                                                     
(Authorized Signatory for Provider)              Date                                                           
                                                
Printed Name            
Title of Signatory       
Provider Institution
Address    
[bookmark: _GoBack]
Read and understood:

___________________________         	 ___________________________                                                     
Provider’s Investigator                                    Date                                                           
                                                
Printed Name            
Title of Signatory       
Provider Institution    


If different than Provider’s Investigator, Provider’s Point(s)-of-Contact and address for disclosure of Research Data is included below. It is the Provider’s responsibility to notify NCI should Provider’s Investigator or Point-of-Contact no longer be eligible to receive Research Data. 
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