
Date:

MATERIALS TRANSFER AGREEMENT

Provider:
Provider Contact (not signator):
Name:
Address:
Phone: 
Email:
_______________

Recipient:
Recipient Contact (not signator):
Name:
Address:
Phone: 
Email:

_______________

1. Provider agrees to transfer to Recipient the following Research Material:

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 described below, under suitable 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 regulations applicable to the
Research Project and the handling of the Research Material.

EPA ONLY: If the data or material that are being transferred constitute human subjects 
research, please visit the following intranet site to determine if your project needs
review and approval by the HSRRO:

There is no Human Subjects material being used in this Research

eviewed and approv by HSRRO: Name:
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In vitro samples comprised of HepaRG cells, which have been treated with 4 reference
chemicals (and DMSO control) at 8 concentrations and 4 exposure durations, fixed, labeled
or otherwise prepared according to the protocol established by recipient.

✔



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 (insert
description here or use an attachment page if necessary):
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✔

The purpose of this MTA is for EPA to send BioSpyder the above-mentioned samples and for BioSpyder to send EPA single-cell
transcriptomics data generated using TempO-Drop technology. The specific aims of BioSpyder's project are: (a) to evaluate the feasibility
of generating single-cell transcriptomics data in a high-throughput format (scHTTR), (b) to determine the technical and biological
reproducibility of scHTTR across perturbagens, doses and time points, (c) to evaluate the utility of the scHTTR for quantitatively evaluating
the activities of toxicity pathways in concentration- and time-dependent manner, and (d) to compare the scHTTR with well-level HTTr data.
This study will focus on the adaptive stress response pathways (oxidative stress, unfolded protein response, DNA-damage response,
heat-shock response and hypoxia), which play a key role in the adverse effects of diverse environmental perturbagens. These pathways
will be studied in HepaRG human hepatoma cells, which are liver-derived, metabolically competent and show expression of adaptive
stress response genes. HepaRG cells will be treated with at least 4 reference chemicals (and DMSO controls) including: brefeldin A
(unfolded protein response), hydroquinone (oxidative stress), benzo(a)pyrene (DNA damage), quercetin (hypoxia) at multiple
concentrations (ranging from 0.1-200 M to be determined by literature review). Cells will be treated for different exposure durations
(ranging from 3, 6, 12, 24 and 48 h) to capture the transient nature of, and cross-talk between, different stress response pathways, as well
as identify the earliest cellular responses that could only be determined when measuring at a single-cell resolution.
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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.

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 purpose.  Provider makes no representations that the use
of the Research Material will not infringe any patent or proprietary rights of third parties.

Recipient shall retain title to any patent or other intellectual property rights 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 Material, or could not have been
produced but for the use of the Research Material, Recipient 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.

When Provider 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.

When Recipient is the EPA:  Provider will not be liable to EPA for any claims or damages
arising from EPA’s use of the Research Material.

The Provider shall have the right 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 portions of the Research Materials.

Will EPA develop any products or services from information or materials provided by the
Recipient?

Yes – go to item A

No – skip to #13 (next clause)

✔



Item A:  The EPA laboratory must coordinate on matters related to Quality Assurance 
with their QA Specialist.

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

_____ No QA requirements are needed. 

13. 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 Information :

_____________________________________________________
Official’s Name & Title

_____________________________________________________
Mailing Address 

_____________________________________________________
Phone Number

_____________________________________________________
Email address

Recipient’s Contact Information :

_____________________________________________________
Official’s Name & Title

_____________________________________________________
Mailing Address 

_____________________________________________________
Phone Number

_____________________________________________________
Email address

With a copy to: 
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Russell Thomas, Ph.D.

109 T.W. Alexander (MD-B-205-01), Research Triangle Park, NC 27711

919-541-5776

thomas.russell@epa.gov

Joel McComb, CEO

5922 Farnsworth Ct., Suite 102, Carlsbad, CA 92008

760-476-1800

joelmccomb@biospyder.com

✔
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Paragraphs 2,  shall survive termination.

This Agreement shall be construed in accordance with law as applied by the Federal courts
in the District of Columbia.

The undersigned Provider and Recipient expressly certify and affirm that the contents of any
statements made herein are truthful and accurate.

This agreement shall enter into force as of the date of the last signature of the parties and
shall remain in effect for one year from said date.
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Authorized Representative of Institution SIGNATURES

FOR THE RECIPIENT: FOR THE PROVIDER:

 

  

 

 

                   

 

______________________




