From: Bill Rooney

To: "Diane Gilliland"

Cc: "Brummett. Robert G."

Subject: RE: MTA

Date: Thursday, September 24, 2009 6:43:00 AM

Attachments: Sorgum MTA - Kahramanmaras Sutcu Imam Universitesi - Sianed WLR.docx
Diane:

A signed copy of the document. Hope that will suffice.

bill

Dr. William L. Rooney

Professor, Sorghum Breeding and Genetics
Chair, Plant Release Committee

Texas A&M University

College Station, Texas 77843-2474

979 845 2151

----- Original Message-----

From: Diane Gilliland [mailto:d-gilliland@tamu.edu]
Sent: Wednesday, September 23, 2009 6:47 PM
To: Bill L Rooney

Subject: Fwd: MTA

Bill,

would you please send sign the MTA and send me a copy of the signature page?
Thanks.

Diane


mailto:wlr@tamu.edu
mailto:d-gilliland@tamu.edu
mailto:brummettr@tamu.edu

DRAFT

THIS IS NOT AN OFFER UNDER CONTRACT LAW

MATERIAL TRANSFER AGREEMENT



This Material Transfer Agreement (“Agreement”) is made between Kahramanmaras Sutcu Imam Universitesi (“INSTITUTION”) an academic and research institution with principal offices in Kahramanmaras, Turkey and Texas AgriLife Research (“AGRILIFE”), a part of the Texas A&M University System, having principal offices in College Station, Texas. The parties to this Agreement are collectively referred to as the “Parties” and individually as a “Party.”

         

RECITALS



WHEREAS, AGRILIFE owns certain sorghum germplasm lines that have been selected for sugar concentration, biomass yield, plant height, and maturity (“MATERIALS”);  



WHEREAS, INSTITUTION has expertise related to the evaluation of sorghum lines and plans to use the MATERIALS for RESEARCH PURPOSES; 



WHEREAS, INSTITUTION has requested the MATERIALS, and AGRILIFE is willing to provide the MATERIALS solely for RESEARCH PURPOSES;  



NOW, in consideration of the mutual covenants and premises contained in this Agreement, the receipt and sufficiency of which is acknowledged, the Parties agree to the following: 



1. “MATERIALS” means experimental sorghum germplasm line developed by AGRILIFE and identified as 99CS10049 (BTX623*DELLA)-F1; any progeny and derivatives of the line, be it seed or any type of sexual or asexual propagating material; and any naturally occurring modifications such as mutations, offtypes, or variants generated from MATERIALS.



2. “RESEARCH PURPOSES” means the development of recombinant inbred lines (“RIL”) in order to map quantitative trait loci (“QTL”) for biomass quality and yield and composition traits.  RESEARCH PURPOSES excludes transgenic or traditional breeding activities (except for creating the RIL) using MATERIALS.  Furthermore, RESEARCH PURPOSES excludes any sale, transfer, or disposition of MATERIALS for commercial exploitation purposes.



3. “INTELLECTUAL PROPERTY” means all inventions, discoveries, or tangible materials conceived, reduced to practice, or developed through INSTITUTION’S use of MATERIALS.  



4. INSTITUTION acknowledges that the MATERIALS are and remain the valuable and sole proprietary properties of AGRILIFE and ownership in MATERIALS shall be retained by AGRILIFE. INSTITUTION will to the best of its ability utilize the MATERIALS in a manner that serves to protect the proprietary interests of AGRILIFE. 



5. INSTITUTION agrees that all MATERIAL received hereunder will be used only for RESEARCH PURPOSES and will not be used for other purposes, including but not limited to breeding purposes, the development of improved sorghum lines, or any commercial purposes.  



6. INSTITUTION further agrees that all MATERIAL received hereunder will be used only at the facilities of the INSTITUTION and will not be used, directly or indirectly, for any commercial purpose whatsoever. The INSTITUTION must not transfer or provide materials or any portion thereof to any other organization or individual than as otherwise allowed in this Agreement without the prior written consent of AGRILIFE.   



7. INSTITUTION agrees that the MATERIAL received hereunder may not be used in any sponsored research or other research programs if the terms of such program would entitle the sponsor or any third party to any ownership, rights or interest in such research or its results, including any INTELLECTUAL PROPERTY developed through the scope of the work.



8. In the event that INSTITUTION desires to utilize MATERIALS for any uses beyond the scope of this Agreement, the Parties shall first enter into good faith negotiations to establish the terms and the conditions for any such anticipated purposes. Nothing in this Agreement shall be construed as a representation that AGRILIFE may guarantee the grant of such rights.



9. Any publication describing the INSTITUTION’S use of MATERIALS shall acknowledge the source of MATERIAL and INSTITUTION will provide a copy of such publication to AGRILIFE.  



10. INSTITUTION will pay for the expenses incurred in handling and shipment of the MATERIALS to INSTITUTION. Such expenses will be paid by INSTITUTION upon receipt of a supporting invoice from AGRILIFE.



11. Within thirty (30) days following the completion of INSTITUTION’S testing of MATERIALS, or the termination or expiration of this agreement, whichever is earlier, INSTITUTION will provide to AGRILIFE a written report of the INSTITUTION’S efforts and results obtained using MATERIAL during the evaluation period.  INSTITUTION agrees that AGRILIFE may use such reports and data for its own purposes.  



12. AGRILIFE is an agency of the State of Texas and nothing in this Agreement waives or relinquishes AGRILIFE’s right to claim any exemptions, privileges, and immunities as may be provided by law.



13. All MATERIAL provided hereunder should be considered experimental and should be handled by INSTITUTION with appropriate safety precautions. AGRILIFE MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NOR DOES AGRILIFE ASSUME ANY OBLIGATIONS WITH RESPECT TO INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OR OTHER RIGHTS OF THIRD PARTIES DUE TO INSTITUTION'S ACTIVITIES UNDER THIS AGREEMENT.  TO THE EXTENT ALLOWED BY LAW, INSTITUTION HEREBY AGREES TO INDEMNIFY AND HOLD HARMLESS AGRILIFE FROM ANY AND ALL LIABILITY AND/OR DAMAGES (INCLUDING COST OF DEFENSE) PROXIMATELY CAUSED BY ITS USE OF THE MATERIAL.



14. INSTITUTION or AGRILIFE may terminate this Agreement at any time by providing written notice to the other at least thirty (30) days before the termination is to take effect.  All accrued obligations and claims, including claims or causes of action for breach of this Agreement, shall survive expiration or termination of this Agreement.



15. Notices, reports, or other communications required by this Agreement shall be sufficiently made or given if mailed by certified First Class United States mail, postage pre-paid, or by commercial carrier (e.g., FedEx, UPS, etc.) when such carrier maintains receipt or record of delivery, addressed to the address stated below, or to the last address specified in writing by the intended recipient.  



(a) If to AGRILIFE

Ms. Diane Gilliland, Assistant Director 

		Texas A&M AgriLife, Contracts and Grants

		3000 Briarcrest Drive

		Suite 101

		Bryan, Texas   77802

	Ph. (979) 845-4781; Fax: (979) 862-7775



	with a copy to:

	Dr. William L. Rooney

Professor, Sorghum Breeding and Genetics

Texas AgriLife Research 

Texas A&M University, Department of Soil and Crop Sciences

College Station, TX 77843-2474

			wlr@tamu.edu



		(b) If to INSTITUTION:

				Doc. Dr. Yuksel Bolek

			Kahramanmaraş Sütçü İmam Üniversitesi Ziraat 

Fakültesi, Tarla Bitkileri Bolumu, Kahramanmaraş, 

Turkey, 46100

Ph. +90 (344) 219 10 00   

				Fax. +90 (344) 219 15 26

     

16. This Agreement shall expire December 31, 2011.



17. Upon expiration or termination of this Agreement, INSTITUTION agrees to destroy or return, at AGRILIFE’s request, any MATERIALS in INSTITUTION’s possession. INSTITUTION understands and concurs that AGRILIFE shall not be responsible for any costs or liabilities incurred by INSTITUTION in the process of evaluating, testing, or destroying MATERIALS or any part thereof.



18. The undersigned by executing this Agreement represents that he/she is authorized on behalf of INSTITUTION to enter into this Agreement for and on behalf of INSTITUTION.



19. This Agreement, with the rights and privileges it creates, is assignable only with the written consent of both Parties.



20. Each Party is and shall remain an independent contractor as long as this Agreement is in effect and neither Party shall act as an agent, legal representative, partner or joint venturer of the other Party for any purpose whatsoever and the employees of one shall not be deemed to be the employees of the other. This Agreement is not intended to restrict or confine either Party in independent development of the underlying plant material, as long as such independent development does not compromise the rights or obligations of the Parties prescribed in this Agreement.



21. This Agreement shall be governed by and construed under the laws and constitution of the State of Texas.



22. This Agreement contains the entire understanding of the Parties, and supersedes all other written and oral agreements between the Parties.  This Agreement may be modified or amended only by a written agreement signed by both Parties.



23. This agreement may be executed in any number of counterparts, including facsimile or scanned PDF documents.  Each such counterpart, facsimile, or scanned PDF document shall be deemed an original instrument, and all of which, together, shall constitute one and the same executed Agreement.



24. If any provision of this Agreement is invalid, illegal, or unenforceable, the validity, legality and enforceability of the remaining provisions will not in any way be affected or impaired.  A waiver of any breach of this Agreement does not waive any other breach of the same or other provision of this Agreement.  A waiver is not effective unless made in writing.





The Parties have caused this Agreement to become effective as of the date last provided below. 



		Kahramanmaras Sutcu Imam Universitesi 



____________________________________

By: 

Title: 

Date: _______________________________





Acknowledged by:



______________________________________

INSTITUTION Recipient Scientist

Name:  

Title:   

Dept:  

Date: _________________________________



		Texas AgriLife Research 



_________________________________________

By: 

Title: 

Date: ____________________________________





Acknowledged by:



[image: ]________________________________________

AGRILIFE Provider Scientist

Name: William L. Rooney, PhD

Title: Professor

Dept: Texas AgriLife Research 
Date: September 24, 2009 
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Kahramanmaras Sutcu Imam Universitesi

By:
Title:
Date:

Acknowledged by:

INSTITUTION Recipient Scientist
Name:

Title:

Dept:

Date:

Texas AgriLife Research

By:
Title:
Date:

Acknowledged by:

.

AGRILIFE Provider Scientist
Name: William L. Rooney, PhD
Title: Professor

Dept: Texas AgriLife Research
Date: September 24, 2009
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