Stemride International Ltd.
Agreement for the Transfer of Materials 

The _____________________________________ (RECIPIENT) agrees to sub-license the MATERIAL (line of Human Embryonic Stem Cells identified as _____________) owned and licensed by Stemride International Limited (PROVIDER) for a research program entitled ______________________________________, aimed to ______________________________________________________________________

                                                                                 Program description

The RECIPIENT and the HEAD OF THE PROGRAM agree to the following conditions of the MATERIAL transfer:

1. The above MATERIAL is the property of the PROVIDER. Ownership of the MATERIAL shall remain with the PROVIDER and transfer of the MATERIAL does not constitute change of the ownership.

2. This MATERIAL will be used only for purposes of the stated program. 

3. The MATERIAL use for other program(s) or purposes outside of the scope of the stated program must be authorized by the PROVIDER and conducted under a separate written agreement with PROVIDER. 

4. The RECIPIENT will not provide the MATERIAL to other parties without the PROVIDER's written consent. The RECIPIENT shall refer any request for the MATERIAL to the PROVIDER, which may or may not agree to make the MATERIAL available, under a separate Letter of Agreement to other institutions or programs.

5. The RECIPIENT will identify the PROVIDER as the source of the MATERIAL in any publications reporting use of it and submit to PROVIDER a copy upon actual publication.

6. The recipient acknowledges complete understanding that the MATERIAL delivered pursuant to this Agreement is experimental in nature and may have hazardous properties. THE PROVIDER MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESSED OR IMPLIED. THERE ARE NO EXPRESSED OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE OF THE MATERIAL WILL NOT INFRINGE UPON ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER PROPRIETARY RIGHTS. The RECIPIENT assumes all liability for claims for damages which may arise from the use, storage, handling or disposal of MATERIAL except that, to the extent permitted by law, PROVIDER shall be liable to the RECIPIENT if the damage is caused by the gross negligence or willful conduct of the PROVIDER.

7. Storage, handling, use, or disposal of the transferred MATERIAL shall be conducted by the RECIPIENT in full compliance with all applicable laws, statutes, regulations, and guidelines stipulated by the authorities of the RECIPIENT’s state or territory. Specifically, the RECIPIENT shall not use the MATERIAL in any venues of human or animal reproduction. THE PROVIDER DOES NOT BEAR ANY RESPONSIBILITY IN CONSEQUENCES OF THE RECIPIENT’S USE OF THE MATERIAL. LEGAL, MONETARY, ETHICAL, AND MORAL LIABILITIES ARISING FROM UTILIZATION OF THE MATERIAL PERSUANT TO THIS AGREEMENT WILL BE BORNE ENTIRELY BY THE RECIPIENT.
8. The MATERIAL use and handling shall follow the protocol presented in the supplied PROVIDER Methodology Manual. THE PROVIDER SHALL NOT BE RESPONSIBLE FOR ANY DAMAGE OR LOSS OF ANY KIND ARISING OUT OF OR RELATED TO RECIPIENT’S DEVIATION FROM THE PROTOCOL, INCLUDING WITHOUT LIMITATION MATERIAL LOSS OR CORRUPTION, REGARDLESS OF WHETHER SUCH LIABILITY IS BASED IN TORT, CONTRACT OR OTHERWISE.

9. The RECIPIENT agrees to pay a maintenance and distribution fee for the MATERIAL transmitted under this Agreement. The amount of the fee depends on type of hES cell line and number of vials requested and is determent by a bilateral agreement between PROVIDER and RECIPIENT. This transmittal fee does not include costs of shipping, handling, custom duties, and any other delivery expenses. 

10. The RECIPIENT acknowledges PROVIDER’s eligibility to receive royalties for commercial products developed by the RECIPIENTS or any other party benefited by the stated program. The RECIPIENT is obliged to inform the PROVIDER about such products and monetary gains derived from trading of these products. The nature of royalties and other pertaining issues are subject of a special Agreement that will be drawn by parties at an appropriate time.

11. This is the entire agreement between the parties and may not be modified except in writing signed by both parties
________________________________________________________________________

All parties - PROVIDER, RECIPIENT, and HEAD OF THE PROGRAM - must sign two copies of this Agreement and return both signed copies to the PROVIDER.
PROVIDER INFORMATION and AUTHORIZED SIGNATURE

Provider: Stemride International Ltd

Address: 78 Brompton Park Crescent, London SW6 1SP, United Kingdom

Title of Authorized Official: ___________________________________

Name of Authorized Official: __________________________________

Signature of Authorized Official: _______________________________

Date: ________________

RECIPIENT INFORMATION and AUTHORIZED SIGNATURE

Recipient Organization: ________________________________________

Address: ____________________________________________________

Title of Authorized Official: _____________________________________

Name of Authorized Official: ____________________________________

Signature of Authorized Official: _______________________________

Date: ________________

CERTIFICATION

I have read and understood the conditions of this Agreement and I agree to abide by them in the receipt and use of the MATERIAL.

Title of Head of the Program: _____________________________________

Name of Head of the Program: ____________________________________

Signature of Head of the Program: _________________________________

Date: ________________

