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MATERIAL TRANSFER AGREEMENT
UNIVERSIDAD ANDRES BELLO
AND
______________________________	

This Agreement is effective the ____________ , by and between UNIVERSIDAD ANDRÉS BELLO, a private law entity organized and existing under the laws of the Republic of Chile, Tax Number 71.540.100-2, and having its principal offices at Avenida República 252 (hereinafter referred to as (“UNAB” or “PROVIDER”), and  _______________________________; UNAB and ____ (jointly referred to as the “Parties”) agree to enter in the following Material Transfer Agreement.

ONE. Definitions
In this Agreement the expressions set out below shall have the following meaning:

a) “Provider”: The organization that provides the Material to the other party.

b) “Recipient”: The organization that receives the Material from the other party.

c) “Material”: The material as specified in Annex 1 hereto and as provided by UNAB to ______, and any Progeny, any Unmodified Derivative, and any of the foregoing materials contained or incorporated in Modifications. For these purposes, Progeny means an unmodified descendant from the Materials, such as a virus from virus, cell from cell, or organism from organism.

d) “Unmodified Derivative(s)”: Substances created by Recipient which constitute an unmodified functional subunit or product expressed by Material.

e) “Confidential Information”: All information disclosed by Provider, only to the extent Provider marks as confidential information. 
Proprietary Information does not include information which:
1. Is published or otherwise in the public domain through no fault of the receiving; or
2. Can be demonstrated by the Receiving Party to have been in its possession prior to receipt under this agreement; or
3. Is disclosed to Recipient on an unrestricted basis from a third party not under a duty of confidentiality to Owner; or
4. Is independently developed by the Receiving Party by individuals who have not had either direct or indirect access to such information; or 
5. Is disclosed by the Receiving Party to a third party with the written approval of the disclosing party without any restriction; or
6. Must be disclosed by Recipient Party to third party under judicial or other authorities' order. In this case the Recipient Party must inform the Owner before disclosure.

TWO. Material, Right of Use & Exclusivity
The Parties agree that UNAB will provide the Material ex works to ____ for the purpose of the Program. UNAB shall ship the Material to ___ at ______ cost. The Material shall be shipped by UNAB to ______ in accordance with all authorizations, permits, licenses, approvals and safety instructions as subscribed by applicable law in each case in accordance with ____ instructions. ____ will be responsible for all such authorizations, permits, licenses, approvals and import and export clearance of the Material.

Material may only be made and used by Recipient´s and serving the following purpose: ________ (“the Program”).

THREE. Ownership of the Material 
The Material, Unmodified Derivate Products, and Modifications, including any intellectual property rights related thereto are and will remain the property of the Provider.
The Provider gives the Receiver a free, nonexclusive license to use the Material, under the terms established in the second clause. Material transfer confers no rights to the Recipient, except those specifically set forth in this Agreement.

FOUR. Restrictions on Use
The Recipient agrees to use the Material in accordance with all applicable laws and regulations relating to health, biosecurity, deposit of microorganisms, treatment and other related legislation Modified Organisms Genetically.

The Recipient may not use the Material for purposes other than those set forth in the second clause of this instrument, or may transfer the Material to a third party, under any title, without the express written consent of the Supplier. 

The Recipient agrees that the material delivered by the Provider shall not be used for commercial purposes. If the receiver wants to make commercial use of the material, it must be expressly agreed in writing with the Provider at a separate instrument.

FIVE. Confidentiality
By this instrument, it is expressly agreed that the recipient of information agrees not to disclose any information received from the disclosing party, either orally, in writing or by any other means, without the need to indicate the confidential or reserved thereof. 

Meanwhile, both the disclosing party and the Recipient are obliged to protect the confidentiality of the results obtained in the framework of this agreement, to the extent that disclosure would undermine the protection of industrial property rights or other similar protection. 

For these purposes, the parties recorded that may have access to information, people strictly necessary for the analysis and evaluation of the specific background in question, included in them, only to executives and dependent Recipient, its related and / or their advisors. In any case, the Recipient agrees to take the necessary measures to ensure that the employees, officers or advisers who have access to information, keep in strict confidence, protect and not disclose such information to third

SIX. Reports
The Receiver shall inform the Provider in writing of the results of the research. If the Receiver wants to publish these research results in a scientific publication for non-commercial purposes, must send to Provider a copy of the manuscript or abstract where the results of the research are reported before presenting it to a publisher of a third and in any case within not less than ninety (90) days prior to any public disclosure, in order to protect the material or product derived, thus safeguarding the potential intellectual property rights that may be disclosed by such publication.
 
SEVEN. Disclaimer of Warranties
Provider expressly disclaims grant any guarantee regarding the suitability of the material for the purpose sought by the Receiver
The provider does not warrant that use of the material does not infringe any patent, utility model or industrial privilege or other intellectual property right of a third party. If notice of a violation as mentioned above, the parties shall notify the other and may finish this MTA without compensation.

EIGHT: Law No. 21,369
The parties declare and guarantee to comply with Law No. 21,369 that regulates sexual harassment, violence and gender discrimination in the field of higher education. Along with the above, [please complete]  declares to know that, in compliance with the aforementioned law, Universidad Andrés Bello has implemented a Comprehensive Policy for Coexistence, Inclusion, Promotion of Respect, and a Comprehensive Protocol Against Harassment, Violence and Gender Discrimination, which are part of the Comprehensive Model Against Sexual Harassment, Violence and Gender Discrimination, hereinafter "The Model". Said regulations, which form an integral part of this contract and are binding on both parties, are available on the website www.unab.cl. Likewise, [please complete] undertakes to report, through the complaint channels denuncias@unab.cl, any violation of the rules and principles contained in the Comprehensive Model. 

In accordance with the provisions of Ruling No. E389867/2023 of the Chilean Public Comptroller's Office Decree number 001-2023 of the Superintendency of Higher Education, in cases where the counterpart is a State Administration part or another public entity, the incorporation of the aforementioned regulations will not affect the administrative and disciplinary powers or faculties of said entity, which may activate its own protocols on the matter, as well as exercise the corresponding powers in relation to its personnel.

NINE: Crime Prevention Model.
On December 2, 2009, Law No. 20,393 was published in the Official Gazette, establishing the criminal liability of legal entities for the commission of the offenses set forth in Article 1 of said statute. Subsequently, on August 17, 2023, Law No. 21,595 on Economic Crimes was enacted, which systematizes offenses for which both individuals and legal entities may be held criminally liable and extensively amends Law No. 20,393.

In light of the foregoing, the [please complete] hereby declares that it is fully aware of Law No. 20,393, which establishes the criminal liability of legal entities for the offenses set forth therein, as well as of the Crime Prevention Model (hereinafter, the “Model” and/or “CPM”) implemented by UNAB pursuant to such law. The [please complete] further undertakes to comply with the provisions of the Model to the extent applicable and to adopt all necessary and effective measures to ensure adherence to the standards of integrity, best practices, morality, and ethics established therein, for the entire duration of the contractual relationship.

The [please complete] expressly acknowledges and accepts that it is strictly prohibited from engaging in any conduct that may constitute the commission of any of the offenses contemplated under Law No. 20,393 in connection with the performance of this contract.

Furthermore, the Consultant undertakes to report, through the official reporting channels and the whistleblowing platform https://unab.eticaenlinea.cl, any suspicious conduct or activities that may come to its attention in relation to the subject matter of this agreement.

Non-compliance with the obligations set forth herein shall be deemed a material breach of contract, entitling UNAB to terminate this agreement immediately, by means of written notice to the [please complete], who shall not be entitled to any compensation or indemnity whatsoever as a result of such early termination.



TEN. Responsibilities
The Receiver assumes all liability for damages that may arise from the use, storage, disposal or other handling equipment. The Provider shall not be in any way responsible for any damage inflicted on the third receiver on the use, storage, disposal or any other manipulation of material.

ELEVEN. Term
The Term of this Agreement shall be three (3) years from the Start Date.
Nevertheless, this ATM may be extended for successive periods of one (1) year and must contain each of these extensions in writing.



TWALVE. Technical Counterparts
Provider appoints Dr. ___________ as Technical Counterpart.
Receiver appoints Dr. ______________ as Technical Counterpart.


THIRTEEN: Termination of the Agreement
This MTA will terminate:
a) By the expiration of his term, according to the ninth clause.
b) By mutual agreement of the Parties, given written.
c) By unilateral disposition of either party, upon written request.

Termination of this MTA does not relieve the recipient of the confidentiality obligations imposed in the fifth clause. The obligation of confidentiality shall survive five years after termination of this Agreement

FOURTEEN. Return of Information and Material
Within six (6) months after termination of this MTA, upon Provider request, Receiver shall return to Provider all tangible items relating to Confidential Information and Material.

FIFTEEN. Compensation
The infringing party to the obligations contained in this Agreement shall fully indemnify the other for all damages, costs, claims, taxes, costs and expenses arising directly or indirectly from such breach, without prejudice to pursue other criminal, civil and administrative responsibilities which can occur. The offending party is expressly offenses have resulted from the act or omission of the Authorized Persons, or any dependent of the Parties, directly or indirectly responsible.

SIXTEEN. No Assignment of Rights
The Recipient may not assign or transfer any rights or obligations of this instrument, in any capacity, without prior written consent of the other Party.

SEVENTEEN. Domicile and Resolution of Disputes
For all legal effects, the Parties set domicile in the city of Santiago de Chile. This Agreement shall be interpreted in accordance with Chilean law. For any dispute, the ordinary courts in the city of Santiago will be competent.

EIGHTEEN. Legal Capacity
The legal capacity of Ximena Sepulveda to represent Universidad Andrés Bello is evidenced in a public deed dated January 10 of 2024, granted at the Notary of Santiago Mr.  Rodrigo Ortuzar Rodríguez.     
 
This agreement is signed in two copies, one being held by each party.


     



Annex 1: Material


























ANNEX 2: License Term Sheet
Parties will use good faith efforts to negotiate and execute the License during the Option Period. The License will be on the terms and conditions (financial and other) stipulated below:
	1
	Licensor
	Universidad Andres Bello 

	2
	Licensee
	

	3
	Field
	

	4
	Territory 
	

	5
	Licensed Intellectual Property
	

	6
	Licensed Patent Rights
	 

	7
	Licensed Product
	.

	8
	License Scope
	

	9
	Option
	

	10
	Milestones payments
	



	11
	Royalty Reduction
	

	12
	Diligence obligation
	

	13
	Term
	

	14
	Governing  Law
	

	15
	Records and Audits
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