7 November, 2008
Office of Technology Development

CB# 4105, 308 Bynum Hall

The University of North Carolina at Chapel Hill

Chapel Hill, NC  27599-4105

Dr. John D. Benson

Novartis Institutes for Biomedical Research

100 Technology Square, Rm. 4305

Cambridge, MA 02139
RE:
Materials Transfer Agreement; Our File No. MO (4151)
Dear Dr. Benson:

The University of North Carolina at Chapel Hill is engaged in research relating to the Material of which  represents a significant investment on the part of the University and is considered proprietary to the University. The University North Carolina at Chapel Hill (hereinafter, “University”) agrees to provide Novartis Institutes for Biomedical Research, Inc. (hereinafter, “Company”) with certain research substances for the purpose of a scientific collaboration and for Company’s internal research purposes subject to the following conditions:
1.  
The parties to this Agreement are: The University of North Carolina at Chapel Hill, having an address at 308 Bynum Hall, CB# 4105, Chapel Hill, NC 27599-4105 and hereinafter "UNC"; and Novartis  Institutes for Biomedical Research, Inc.

2.  
The Material covered by this Agreement includes:  (a) CXCR4 degrakine and SiRNA retroviral vectors; (b) any related biological material and data that will be received by Company from University; and (c) any substance and associated know-how and data that are replicated or derived therefrom by Company, its employees and/or agents.
3.  
The Material shall be used solely for research internal to Company.  The Material will be used to eliminate XCCR4 signaling in tumor cells in order to assess any role of this signaling in tumor growth progression, or metastasis in mouse animal models by Novartis Institutes for Biomedical Research, Inc. for a period of six months from the date Agreement is fully executed.  Upon termination of Agreement, the Company will immediately discontinue its use of the Material and either return or destroy the Materials and all derivatives.  Termination occurs on the last day of the specified period or earlier, upon written notice by either party to the other party for cause, breach of which is not cured within 30 days of notification.  The Company shall have the opportunity to amend this provision to include other research purposes and periods for that purpose and shall have the opportunity to negotiate in good faith a non-exclusive, Tangible Property License for commercial uses of the Material.  University shall be free, in its sole discretion, to license and/or distribute the Material to others and to use it for its own purposes.

4.  
University will supply Company with CXCR4 degrakine and SIRNA retroviral vectors.  In return for the provision of the Material, Company shall reimburse UNC $0 upon execution of this Agreement to cover costs of preparing the sample of the Material which is to be sent to Company.  Make the check payable to The University of North Carolina at Chapel Hill and send to  Dr. Lishan Su.  The material will be shipped upon receipt of payment.
5.  
Company shall not distribute or release the Material to any person other than laboratory personnel under its direct supervision.  Company shall ensure that no one will be allowed to take or send the Material to any other location, unless written permission is obtained from  Dr. Lishan Su at University.  This Material is made available for investigational use only in laboratory animals and in in vitro experiments.  Company and agrees that the Material will not be used for any other purpose.  Neither the Material nor any biological materials treated therewith will be used in human beings.
6.  
This Agreement and the resulting transfer of Material constitute a license to use the Material solely for not-for-profit purposes.  Company agrees that nothing herein shall be deemed a grant under any University patents (either existing or future) or any rights to use the Material for any products or processes for profit-making or commercial purposes.  The Material will not be used in research that is subject to consulting or licensing obligations to another Company, corporation or business entity unless written permission is obtained from University.

7.  
Company shall have no rights in the Material other than as provided in this Agreement, and at the request of University, Company and/or Scientist will return all unused Material.

8.  
The Company will inform  Dr. Lishan Su in confidence, of research results related to the Material by personal written communication.  University and/or  Dr. Lishan Su shall be free to use such data and information for any purpose.
9.  The Material is experimental in nature and it is provided WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED.  UNIVERSITY MAKES NO REPRESENTATION OR WARRANTY THAT THE USE OF THE MATERIAL WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY RIGHT.
10.  
In no event shall University be liable for any use by Company, its employees and/or agents of the Material or any loss, claim, damage or liability, of whatsoever kind or nature, which may arise from or in connection with this Agreement or the use, handling or storage of the Material.  Furthermore, Company agrees to indemnify University and any of its employees and hold it and them harmless from any action, claim, or liability, including, without limitation, liability for death, personal injury, or property damage, arising directly or indirectly from Company's possession, testing, screening, distribution or other use of the Material provided under this Agreement, and/or from Company's publication or distribution of the test reports, data, and other information relating to said Material.
11.  
Company will use the Material in compliance with all laws and governmental regulations and guidelines applicable to the Material, and when the Material is used in the United States, Company and Scientist will comply with current NIH guidelines.

12.  
This Agreement is not assignable or otherwise transferable, whether by operation of law or otherwise, without the prior written consent of University.

13.
This Agreement shall be interpreted and construed in accordance with the laws of the State of North Carolina and the United States of America.

UNIVERSITY

Signature:______________________
Catherine Innes, Director

Date:   _________________________

COMPANY

(to be signed only by an authorized Company official)

Name:________________________

Title:_________________________

Date:_______________________
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