MATERIAL TRANSFER AGREEMENT

This Agreement is between
("RECIPIENT"), and ("PROVIDER") having an address at

. This Agreement shall govern the
conditions of transfer by PROVIDER to RECIPIENT of certain Materials ("MATERIALS")
described as developed by

("INVESTIGATORS") of PROVIDER
and further identified as . PROVIDER
retains ownership of the MATERIALS. The MATERIALS are provided to RECIPIENT for use
by RECIPIENT in RECIPIENT’S laboratory. MATERIALS include all such samples actually
provided to RECIPIENT, plus any documentation.

A. USE OF MATERIALS. RECIPIENT agrees:

1. to use MATERIALS for the sole purpose of evaluating MATERIALS in order to
determine RECIPIENT’S interest in licensing the MATERIALS; and NOT for

any other commercial or non-commercial purposes; specifically, RECIPIENT will
use the MATERIALS for ;

2. that the MATERIALS will be used only in RECIPIENT'S facilities and only by
RECIPIENT and personnel under RECIPIENT'S immediate and direct control;

3. that MATERIALS shall not be used as the basis for a commercial product or
service, without express written consent or a license from PROVIDER, and that it
shall not be reverse engineered or otherwise adapted for uses not specified in this
Agreement;

4. that absent express written prior authorization from PROVIDER, the
MATERIALS are not designed for and are not permitted to be used in connection
with life support systems, human implantation, medical devices, nuclear systems
or weapons, aviation, mass transit, or any applications where failure or
malfunction could lead to possible loss of life or catastrophic property damage;

5. that MATERIALS will be received, handled, stored, used and disposed of in
compliance with all applicable laws, regulations and guidelines, and in
accordance with safe and prudent practices; and

6. that RECIPIENT has adequate systems, procedures and personnel to review and
oversee arrangements for the receipt, handling, storage, use and disposal of
MATERIALS and that it will ensure that all persons involved in receiving,
handling, storing, using or disposing of MATERIALS are adequately qualified by
training and experience to do so safely and legally.



TRANSFER OF MATERIALS. RECIPIENT is strictly prohibited from transferring
MATERIALS to third parties or any others outside of RECIPIENT’S laboratory without
the express written consent of PROVIDER.

EXPORT CONTROL. RECIPIENT agrees to comply with all applicable laws and
regulations. In particular, RECIPIENT understands and acknowledges that the transfer of
certain commodities and technical data is subject to United States laws and regulations
controlling the export of such commodities and technical data, including but not limited
to all Export Administration Regulations of the United States Department of Commerce.
These laws and regulations prohibit or require a license for the export of certain types of
technical data to certain specified countries. RECIPIENT represents and warrants that it
is not a national or resident of, or located in or under the control of, any country subject
to such export controls. RECIPIENT agrees to comply with all United States laws and
regulations controlling the export of commodities and technical data, to be solely
responsible for any violation of such laws and regulations by RECIPIENT, and to defend
and hold PROVIDER harmless if any legal action of any nature results from the
violation.

WARRANTIES. RECIPIENT acknowledges that MATERIALS are experimental
products of research that may not have been fully characterized, and will accept
MATERIALS as is and entirely at its own risk and without exculpatory reliance on any
information or representation/s that may be, or have been, furnished or made by or on
behalf of PROVIDER, including without limitation information or representation/s as to
(1) the composition, characterization, purity, stability, safety or utility of MATERIALS,
(i1) the applicability, efficacy or safety of any method/s of preparing, handling, storing,
using or disposing of MATERIALS, or (iii) the freedom from claims by others of
intellectual or other property rights in MATERIALS or in any such methods. All
warranties, express or implied, in respect of MATERIALS, including warranties of
merchantability and of fitness for any particular purpose, are disclaimed by PROVIDER.

LIMITATION ON DAMAGES. PROVIDER shall not be liable for any indirect or
consequential damages attributable in any way to the subject matter of this Agreement,
whether or not it had actual or constructive notice of the potential for such damages
occurring, nor in any event shall PROVIDER be liable for any damages attributable in
any way to the subject matter of this Agreement which exceed the amount of any
payment received by PROVIDER under this Agreement.

PROVIDER will not be liable for failure to deliver or delays caused by acts of God, labor
difficulties, transportation difficulties, laws, government regulations or requests, or any
other cause beyond PROVIDER’S control.

INDEMNIFICATION. Except to the extent prohibited by law, RECIPIENT shall
indemnify PROVIDER against any claims, costs, or other liabilities which may arise as a
result of RECIPIENT'S use of MATERIALS.




USE OF NAME. Neither RECIPIENT nor its personnel will use, or authorize or permit
the use of, the name of any PROVIDER organization or personnel in connection with any
commercial or promotional activities, nor in such a way as to imply any endorsement by
PROVIDER or PROVIDER'’S personnel of any Material, product or method.

RIGHTS TO MATERIAL. The furnishing of MATERIALS to RECIPIENT shall not
constitute any grant or license to RECIPIENT under any legal rights now or later held by
PROVIDER other than as stated in this Agreement. PROVIDER retains all title and
interest in and to the MATERIALS and related documentation and all copies thereof,
including all Intellectual Property rights. The provision of the MATERIALS to
RECIPIENT shall not alter any pre-existing right to the MATERIALS. RECIPIENT shall
not reverse engineer the MATERIALS so as to circumvent PROVIDER’S rights or to
circumvent the need for obtaining a license from PROVIDER.

TRAINING SERVICES. Any training services relating to the MATERIALS shall be the
subject of a separate agreement.

ENTIRE AGREEMENT. This Agreement contains the entire agreement of the parties
and supersedes any prior oral or written understandings related to the subject matter
hereof, and may be amended only in writing signed by both parties. If a Court of
competent jurisdiction finds any of the provisions herein to be so overly broad as to be
unenforceable, such provision may be reduced in scope by the Court to the extent it
deems necessary to render such provision reasonable and enforceable; however, an
invalidation or waiver of any term or condition of this Agreement in any instance shall
not be deemed or construed to be a waiver or invalidation of such term or condition for
the future, or of any subsequent breach thereof.

INTERPRETATION AND JURISDICTION. The interpretation and validity of this
Agreement and the rights of the parties shall be governed by the laws of the State of
Ohio, USA. Any action brought to enforce this Agreement shall be brought in Ohio.
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