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MATERIALS TRANSF ER AGREEME’\TT

Provider:

U.S. Environmental Protection Agency (EPA)

Office of Research and Development (ORD)

National Center for Computational Toxicology (NCCT)

Recnplent

* Brad Calvin, President, AsedaSuences Inc.
1281 Win Hentschel Boulevard

West Lafayette, IN 47906

la. Provider agrees to'transfer'__to Recipient's Investigator named below the following Research
Material: = :

Chemicals and Materials :

M A list !dentlfvmo selected chemicals from the ToxCast chemical library to be tested by :
AsedaSciences..

M. A copy of the current ToxCast chemlcal library. or subset. consisting of chemical
‘samples prepared as solution in dimethyl sulfoxide at a concentration of 20 millimolar.
Additional chemicals may be prowded in the future concurrent with expansion of the
ToxCast chemical library.

L} Samples of nanomaterials and charactenzatlon data on said materials.

Data and Summary Intorr"n'atlon :
™ In vitro assay data derived from the ToxCast Program. This data is derived from
chemicals analyzed using a \drlety of high throughput assay techniques. Below this is
referred to as the “ToxCast Data”. ;
M In vivo whole animal toxicology data summary data derived from the EPA Toxicology
Reference Database (ToxRefDB). Below this is referred to as the “ToxRefDB Data”.
[0 Summary descriptions of the individual data sets.
O Individual subsets of this data will be delivered to XXX after they have been prepared
_ for use at EPA .and cieared for release to XXXX.

1b. The Remplent agrees to transfer to the EPA Investlgator named below the following Research -
Material: : :

M Final analysis and data summaries only, resulting from chemical screening performed |
on the subset of the ToxCast chemical library received.
M Results of any data analyses that include use of provided ToxCast or ToxRef data.
O Relevant data on these chemicals from non-public sources.
O Unique chemicals for the ToxCast chemical library and subsequent testing by EPA.

2. This Research Material may not be used in human subjects. The Research Material will be used._
only for research purposes by Recipient's investigator in his/her laboratory, for the research project
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descrlbed below under suztable containment. conditions. This Research Material will not be used
for screening, production or- sale, for which a commercialization license may be required.
Recipient agrees to comply with all Federal rules and regulatmns applicable to the Research
Project and the handlmo of the Research Material. :

EPA ONLY If the data or material that are being transferred eonstltute human subjects research,
' please visit the fOllOW‘ll‘lU intranet site to determine if your project needs review and
approval by the HSRRO: hitp://intranet.ord.epa.gov/ 2/hsr/human-subjects-review.

M Th'ere is no Huhﬁan Subjects materiai being used in -t}ﬁs research.

O Research Pian reweWed and approval by HSRRO Name
Dale o f

3. If the data or matenal that are being transferred involve life sciences research or more
specifically. any of the select agents or toxins listed, and/or the definitions provided in EPA Order
~1000.19 Policy and Procedures for Managing Dual Use Research of Concern, then Principal
Investigators should consult EPA’s Institutional Contact for Dual Use Research of Concern
(ICDUR) at DU RC*’wena gov before completing the following section. If not, then check the first
~ box below. . -

l_?J This research does not meet any of the definitions of Dual Use Research of Concern .
(DURC) and no additional review or oversight are required. The PI must report to the
ICDUR any results or changes in the research that meet any of the definitions of DURC.

O ThIS research meets one or more definitions of DURC and requlres additional oversight
~under the USG Policy for Institutional Oversight of DURC. The parties to this
- Agreement are required to comply with EPA Order 1000.19. Policy and Procedures

~ for Managing Dual Use Research of Concern.

For 1r1fomlat10n about DURC and EPA Order 1000.19, please v1:>1t
httt) r’hntranet ord.epa.gov/homeland- securltvfaual-use-research-concem durc-policies.

4. This Research Material will be used by Recipient's investigator solely in connection with the
following research project ("Research Project") described with specificity as follows:

Research Materlal will be screened in the AsedaSciences® SYSTEMETRIC multlpararnetrxc cell
screens to assess the performanee of the AsedaSciences platform in comparison to prior data,
including prior ToxCast screening data and associated in vivo animal data. Initially, compounds
will be screened in the AsedaSciences Cell Health Screen, consisting of the following parameters:
Reactive Oxygen Species, Glutathione, Cytoplasmic Membrane Integrity, Nuclear Membrane '
Integrity, MItOLhondnal Membrane Potential, Cell Cycle, and Morpholo‘s;) :

5 . In all oral p'resentatlons or written publications concerning the Research Project, Recipient will
acknowledge Provider's contribution of this Research Material unless requested otherwise. To the
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 extent pe'rm'itted by law, Recipient agrees to treat as confidential, any of Provider's written

information about this Research Material that is stamped "CONFIDENTIAL" for a period of three .
(3) years from the date of its disclosure to recipient. The foregoing shall not apply to information
that is or becomes publicly available or which is disclosed to Recipient without a confidentiality
~obligation. Any oral disclosures from Provider to Recipient, which Provider wishes to be treated
as confidential shall be identified as being Confidential at the time of the disclosure and by written
notice delivered to Recipient within thirty (30) days after the date of the oral disclosure. Recipient
may publish or otherwise publicly disclose the results of the Research Project, but if Provider has
given Confidential information to Recipient, such public disclosure may be made only after
Provider has had thirty (30) days to review the proposed disclosure to determine if it includes any
Confidential information, to the extent such review peuod is permitted by law.

6. This Research Material represents a signiﬁcant_ investment on the part of Provider and is
considered proprietary to Provider. Recipient's investigator therefore agrees to retain control over
this Research Material and further agrees not to transfer the Research Material to other people not
under his/her direct supervision without advance written approval of Provider. Provider reserves
the right to distribute the Research Material to others and to use it for its own purposes. When the
Research Project is completed. the Research Material will be returned to the Provider or disposed,
if directed by Provider..

7. This Research Material is provided as a service to the research community. It is being supplied
to Recipient with no warranties, express or implied, including any warranty of merchantability or
fitness for a particular purpo:»e ‘Provider makes no representations that the use of the Research
Matenal will not 1nfrmge any patent or proprietary rights of third parties.

8. Recipient shall retain titie to any patent or other intellectual property ri 5hts in inventions made
by its employees in the course of the Research Project. However, if said inventions contain any
portion of the Research Material, are derived from the Research Matenal or could not have been
produced but for the use of the Research Material, Reaplent agrees to contact the Provider to
determine what ownership interests, if any. the Provider may have, and. where applicable, to
negotiate in good faith the terms of a commercial license. Inventorship for a patent application or
a commercialized product based on said inventions shall be determined according to United States
patent law.

9. When Prowder is the EPA: Recipient agrees not to claim, infer, or imply endorsement by the
Government of the United States of America (hereinafter referred to as "Government") of the
Research Project, the institution or personnel conducting the Research Project, or any resulting
product(s). Recipient agrees to hold the Government harmless and to indemnify the Government
for all liabilities. demands. damages. expenses. and losses arising out of Recipient's use for any
purpose of the Research Material.

10 When Rempxem is the EPA: Provider will not be liable to EPA for any claims or damages.
_arising from EPA’s use of the Research Material.
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'11. The Provider shall have the ri ght to terminate this Agreement at any time if Recipient breaches
any of the terms of this Agreement. Upon termination, Recipient shall return to the Provider all
unused pomons of the Research Materials. :

12. Will EPA develop any products or ‘services from information or materials provided by the
Recipient? ]

 Yes - go to .i‘.cém A
X’ "No = skip to #1 3 (next clause)

_ [ tem A The I:PA iaboratory must coordinate on matters related to Quality Assurance with
their QA Speuahst ;

if necessary, the Laboratory will develop/has devemped a Quality Assurance Plan
in coordination with the Quality Assurance Specialist.

‘No QA requ‘irements are needed.

113. All notices pertaining to or required by this Agreement shall be in writing and shall be signed
by an authorized representative and shall be delivered by hand (including private courier mail
service) or sent by certified mail, return receipt requested, ‘with postage prepaid, addressed as
follows.

Provider's Contact Informatmn

Russell Thomas

U.S. EPA National Center for Computanonal Toxicology (NCCT)
109 T.W. Alexander (MD-B-205-01) '
Research Triangle Park, NC 27711

919-541-5776

thomas. russeli@epa g,ov

With a copy to:

Sandra Roberts _

. U.S. EPA National Center for Computational Toxicology (NCCT)
109 T.W. Alexander (MD-B-205-01)

Research Triangle Park, NC 27711

919-541-3850

roberts.sandra@epa.gov

For comme_réial courier address use:
4930 Old Page Road
Durham, NC 27703

AND
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Sarah Bauer

EPA FTTA Prog,ram Cocrdmator
(Overnight courier address)

US EPA MC 8106R .

Ronald Reagt,an Building Room 311 17
1300 Pennsylvania Ave NW
Washington, DC 20004
202-564-3267 :
bauer.sarah(@epa.gov

Recipic_lit’s'Contact Information:

Brad Calvin, President =
1281 Win Hentschel Boulevard
West Lafayette, IN 47906
305-972-3438

brad caivm@asedasmences com

14, Paragraphs 2009 and 10 .shail survive termination.

13 This Agreement shall be construed in accordance with law as applied by the Federal courts in

the District of C olumbla

16. The undersngned Prowdcr and Reclplent expressly certify and afﬁrm that the contents of any
statements made herein are truihlul and accurate. : ; s

17. This agreement shall enter into force. as of the date of the last signature of the parties and shall .

remain in effect tor three years from said date.

-~ Any false or misleading statc_ment_s_ mad_c, presented, or submitted to the Government, including
any material omissions, under this Agreement and during the course of negotiation of this
Agreement are subject to all appll(:dble civil ‘and criminal statutes including 31 U.S.C. §§ 3801-
3812 (civil hablhty) 18 U S C. §§ 1001 (criminal izablhty) and 31 U.S.C. §§ 3729-33 (False

Claims Act)



