
HUMAN TISSUE MATERIAL TRANSFER AGREEMENT

from

The Governors of the University of Calgary
2500 University Drive N.W., Calgary, AB T2N 1N4 
(“Provider”) 
to

XXXXX 
(“Recipient”)
Provider and Recipient hereinafter referred to individually as “party” and collectively as “parties”.
WHEREAS:
A. 
Drs. Simon Hirota or Wallace MacNaughton (“Provider Scientist”) have collected certain biological material and associated data for research purposes under Provider’s Institutional Review Board approval for the study entitled “Using drug-discovery approaches to profile therapeutic targets in biopsy-derived enteroids” (REB18-0631);
B. 
Dr. XXXX (“Recipient Scientist”) have requested samples of such biological material with associated data for use in non-commercial scientific research as described below;
NOW THEREFORE, the parties agree that:
1. Definitions:
a. Material: The "Material" that is transferred from Provider to Recipient by this Agreement means: 
primary intestinal epithelial cells, any related biological material provided by Provider, and any substance that is replicated or derived therefrom. 
b. “Data”: The “Data” that is transferred from Provider to Recipient under this Agreement, with permission from the Human Translational Research Facility (HTRF) program, means: 
age, BMI, sex, and conditions or medications that may affect enteroid cell function, such as inflammatory bowel disease status.
2. Purpose of Transfer:  The purpose of this transfer is to provide the Material and Data to Recipient solely for non-commercial scientific research purposes as specified in Appendix A and for no other purpose. The Material and Data will not be used by Recipient in any research that is subject to consulting or provision of services to a third party or any research which grants rights to the Material and/or Data to a third party.  

3. Reservation of Title: This Agreement and the resulting transfer of Material and Data do not constitute a transfer to Recipient of ownership rights or title to the Material or Data. The Material and Data will not be transferred by the Recipient to any third party, including biospecimen or data repositories without consent of Provider. Recipient agrees to refer to Provider any request for the Material or Data from anyone other than those persons working under the direct supervision of Recipient Scientist at Recipient’s facilities.
4. No Licenses: Except as provided in this Agreement, no express or implied licenses or other rights are provided to the Recipient under any patents, patent applications, or other proprietary rights of Provider. In particular, no express or implied licenses or other rights are provided to use the Material, Data, or any related patents of the Provider for commercial purposes. 
5. Recipient's Obligation to Disclose: If the research which involves the Material and/or Data results in an invention or substance which may be commercially useful, the Recipient will promptly disclose the invention or substance in confidence to the University of Calgary, Innovate Calgary, 3655 36 Street NW, Calgary, AB, T2L 1Y8 (403) 270-7027. Recipient also agrees to supply Provider with samples of the substances upon request for Provider's use in academic research.  Both parties agree that should an invention or commercially useful product result from the transfer and use of Material and/or Data provided under this Agreement, the parties will consult in good faith to dispose of the invention by mutual agreement.

6. Publication: The Recipient will provide Provider with a copy of any proposed disclosure resulting from the use of the Material and/or Data at least thirty (30) days in advance of any submission of a proposed publication (including but not limited to manuscripts, abstracts or presentations). Recipient agrees to acknowledge the Provider Scientist as the source of the Material and Data in all publications and provide authorship, as appropriate, in accordance with Provider Scientist’s scientific and intellectual contributions. 
7. Privacy: Material, including material isolated from them, such as RNA, DNA or protein, have the potential to generate data that could be used to identify an individual. Except as described in Appendix A, Recipient is strictly prohibited from publishing, posting or making available through open-access public websites and/or databases, genetic data that could potentially identify an individual without prior written consent of Provider. Following notice to Provider, Recipient shall be free to make genetic information available on controlled-access databases that are subject to research ethics approval and compliance with data access conditions. Recipient shall use appropriate safeguards to prevent the unauthorized use or disclosure of Material.  The use and disclosure of Material and/or Data under this Agreement shall be solely in accordance with consent obtained from donors or to the extent required by applicable law. Recipient shall not use the Material and/or Data to identify an individual. The Recipient agrees that no identifying information or information that could be manipulated to identify any individual will be published or reported outside of the Recipient’s research team. The Recipient agrees to inform the Provider of any unintentional breach of this confidentiality and to take steps to remedy the breach and prevent similar occurrences in the future.
8. Compliance with Federal Regulations: The research as specified in Appendix A involves human tissue and human health information; and Recipient agrees to use the Material and/or Data in compliance with all applicable laws, regulations, and guidelines. Recipient warrants that it has obtained all proper approvals to conduct the research project with the Material and/or Data.  The Material and Data are supplied solely for research purposes, for use in animal and/or in vitro studies. THE MATERIAL IS NOT HEREIN AUTHORISED FOR HUMAN USE.

9. Hold Harmless: To the extent authorised by law, Recipient will indemnify Provider and hold Provider harmless from any claims or liabilities which arise as a result of Recipient's use, handling, disposal or storage of the Material and/or Data. Recipient represents that it has sufficient insurance to so indemnify Provider.
10. No Warranty: Recipient understands that the Material is to be used with caution and prudence in any experimental work since its characteristics are not completely known. The Material and Data are provided to Recipient WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE or any other warranty of any sort, express or implied. Provider makes no representation that the use of the Material and/or Data will not infringe any patent or other proprietary right.

11. Effective Date: This Agreement is effective as of XXXXXX.   This Agreement can be terminated at any time by a written statement from the Provider.  Recipient must destroy or return all Data and unused Material to Provider upon termination of this Agreement and provide written evidence of this fact if so requested by Provider.  Any provision of this Agreement that expressly or by its nature survives termination of this Agreement, including without limitation the provisions of Paragraphs 3, 4, 5, 6, 7, 9, 10 and 11, will continue in full force and effect subsequent to and despite termination or expiry until that provision is executed, fulfilled or satisfied or by its nature expires.
12. Counterpart Execution: This Agreement may be executed in any number of counterparts and by different parties on separate counterparts, each of which when executed and delivered shall be deemed an original, with the same effect as if all parties had executed the same counterpart. All counterparts shall be construed together and shall constitute one Agreement. Delivery of an executed counterpart of this Agreement by facsimile shall be equally effective as delivery of a manually executed counterpart of this Agreement. Delivery by facsimile shall include, without limitation, delivery via fax machine transmission or computer or electronic file in PDF or any image format with image of signed document delivered by email. Any facsimiled or photocopied signatures shall be deemed original signatures, all of which shall be equally valid.
13. Applicable Law: This Agreement is made under, and shall be construed according to, the laws of the Province of Alberta and appropriate laws of Canada.
[signature follow]

AGREED AND ACCEPTED BY AUTHORISED INSTITUTIONAL OFFICIAL:
	Provider:

The Governors of the University of Calgary
__________________________________

(Authorized Signature)

Name:
Title:
__________________________________

(Date)


	Recipient:

__________________________________

(Authorized Signature)

Name:
Title:
__________________________________

(Date)




Acknowledged by:

	Provider Scientist:


__________________________________


Dr. Simon Hirota
Associate Professor, 
Dept. of Physiology & Pharmacology
University of Calgary
__________________________________

(Date)

Provider Scientist:


__________________________________


Dr. Wallace MacNaughton
Professor, 
Dept. of Physiology & Pharmacology
University of Calgary
__________________________________

(Date)
	Recipient Scientist (Optional):
__________________________________


Name: 
Title: 


__________________________________

(Date)
Recipient Scientist (Optional):

__________________________________


Name: 
Title: 


__________________________________

(Date)
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