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DNA Encoded Library - Non-Human Tissue Material Transfer Agreement 

Ref:  [File Ref]
MATERIAL TRANSFER AGREEMENT

between

[Insert full name of provider institution], having its main administrative offices at [insert full legal address of provider institution] (the “Provider Institution”)

and

The University of Manchester, having its main administrative offices at Oxford Road, Manchester M13 9PL (“Recipient Institution”)

hereinafter referred to as “the Parties” and each of them being “a Party”


BACKGROUND

(A) The Recipient Institution is conducting a research project entitled “Academic DNA‐Encoded Library Resource” as described in more detail at Schedule 1 (“the Research”) under the direction of Professor Sam Butterworth (“the Recipient Scientist”) and wishes to access and utilise proteins and compounds (the “Material”) for the purpose of the Research.  

(B) The Project is funded by the Wellcome Trust (“Funder”) and the Parties agree that the results of the Research (“the Results”) shall be used in accordance with the Funder’s instructions as set out in this Agreement. 
 
(C) The Provider Institution is willing to supply the Material to the Recipient Institution and the Recipient is willing to receive the Material in accordance with the terms and conditions contained within this agreement (the “Agreement”);


TERMS AND CONDITIONS

It is hereby agreed as follows:

In this Agreement, the term “Material” shall be deemed to include any supporting information or instructions supplied and any progeny and unmodified derivatives created by either Party to the Agreement. Except to the extent that Material is incorporated therein, the Material shall not include: (a) modifications to the Material created by the Recipient Institution within the scope of the Research (“Modifications”), or (b) other substances created by the Recipient Institution through the use of the Material which are not Modifications, progeny, or unmodified derivatives.

The Recipient Institution shall procure that the Material (a) is used solely for the Research under the direct supervision of the Recipient Scientist in the Recipient Scientist’s laboratory (b) will not be used on human subjects or for any clinical or diagnostic purposes. The Recipient Institution will not transfer the Material to any other body, or permit its use within the Recipient Institution for any other purpose without the prior written consent of the Provider Institution. The Material may not be used by the Recipient Institution in research which is subject to the provision of any rights in the Material to a commercial third party without prior written consent of the Provider Institution. The Recipient Institution will not (a) reverse engineer, or (b) attempt to identify the structure, composition or properties of, the Material for any purpose whatsoever. The Recipient Institution will store the Material in accordance with all applicable laws and regulations.  

The Recipient Institution acknowledges that the Material is experimental in nature and may have hazardous properties. The Provider Institution makes no representation or warranties of any kind, either express or implied including but not limited to warranties of merchantability or fitness for a particular purpose, or that the use of the Material will not infringe any patent, copyright, trademark or other proprietary rights.  

The Provider Institution confirms that the Material does not constitute “Relevant Material” as defined in the Human Tissue Act 2004 or “tissue” as defined in the Human Tissue (Scotland) Act 2006.  

[bookmark: _Ref317502817]Except to the extent prohibited by law, the Recipient Institution assumes all direct liability for damages which may arise from its receipt, use, storage or disposal of the Material. The Provider Institution will not be liable to the Recipient Institution for any use made of the Material, including any loss, claim or demand made by the Recipient Institution or made against the Recipient Institution by a third party, due to or arising from the use, storage or disposal of the Material by the Recipient Institution, except to the extent permitted by law when caused by the gross negligence or wilful misconduct of the Provider Institution.

Nothing in this Agreement limits or excludes either party’s liability for (a) death or personal injury resulting from negligence; or (b) any fraud or for any sort of other liability which, by law, cannot be limited or excluded.

The liability of either Party for any breach of this Agreement, or arising in any other way out of the subject matter of this Agreement, will not extend to loss of business, or profit, or to any indirect or consequential damages or losses.

The Material is provided and the Research is undertaken in pursuit of the primary charitable objectives of the Parties; that is the advancement of education through research and teaching. 

The Provider Institution shall retain ownership of the Material and except as expressly provided, nothing in this Agreement grants the Recipient Institution any rights over the Material or under any patents, nor any right to use, or permit the use of, any products or processes containing the Material for any profit-making or commercial purposes.

The Results shall vest in the Recipient Institution except to the extent that the Recipient Institution shall return the following screening results (“the Screening Results”) to the Provider Institution: 
A list of compounds identified as ligands under the test conditions used;
Validation data for the binding of hit compounds on or off DNA; and
Where possible aim to provide a 5 mg sample of up to 5 lead compounds (off-DNA).

The Screening Results shall be owned by the Provider Institution but the Provider Institution acknowledges and agrees that it is a condition of the Funder that the Recipient Institution deposits the Screening Results in the public domain 3 years following the release of the Screening Results to the Provider Institution (this may be extended to 5 years if the Provider Institution demonstrates that it is essential to its IP strategy for projects that have active translational funding at the 3 year point). 

The Recipient Institution retains the right to use the Screening Results for the purposes of optimising selection processes and evaluating activity patterns across target selections, for example to identify frequent hitters.  The Recipient Institution shall not utilise the Provider Institution’s confidential or proprietary information (including the Materials and/or Screening Results) to prepare, test or otherwise develop the Screening Results unless this is explicitly part of a subsequent collaboration between the Provider Institution and the Recipient Institution.

The Provider Institution acknowledges that it is a condition of the Funder that any Results (including the Screening Results), libraries, materials or resources are used to prioritise the delivery of public benefit, with no excessive private or personal benefit, in any subsequent use of those Results (including the Screening Results), libraries, materials or resources. Accordingly the Provider Institution agrees to use the Screening Results to prioritise the delivery of public benefit in its use of the library resource and to disclose results publicly, subject to reasonable delays in order to protect its intellectual property position

Each Party may seek to publish its solely owned results of the Research. Any publications shall acknowledge the Academic DNA‐Encoded Library Resource and the support of the Funder. The Recipient Institution shall procure that in relation to any publication reporting on the use of the Material, the Recipient Scientist acknowledges the Provider Institution as the source of the Material within it. 

Each Party shall endeavour to send to the other Party proposed publications at least 30 days in advance of submission for publication.  Each Party retains the right to request (such request not to be unreasonably refused) the delay of a publication in order to seek intellectual property protection for Results and/or Screening Results generated in the course of the Project if publication would reasonably prejudice such protection.  Such delay shall not exceed 3 months, unless mutually agreed between the relevant Parties. Notification of the requirement for delay in submission for publication must be received by the publishing Party within thirty (30) days after the receipt of the material by the other Party, failing which the publishing Party shall be free to assume that the other Party has no objection to the proposed publication. For the avoidance of doubt, such notification shall not apply in relation to the Recipient Institution’s duty to the Funder detailed in clause 11 hereof. 

Neither Party shall publish or disclose any confidential or proprietary information belonging to the other Party without its prior written consent, including such information contained within the Material provided.  Confidential and proprietary information shall be deemed to include information which was described as such at the point of disclosure and/or was marked as either “confidential” or “proprietary”. The confidentiality obligations in this clause shall not apply where the confidential or proprietary information:

a) has become public knowledge, other than through an unauthorised disclosure by the receiving Party;

b) was already known to the receiving Party, prior to disclosure by the providing Party;

c) was disclosed to the receiving Party by a third party, whom to the receiving Party’s knowledge, was not under any obligation of confidence to the providing Party;

d) was released from confidential status by written authorisation of the providing Party; or

e) is required to be disclosed by law or by requirement of a regulatory body or court order.


1. Nothing in this Agreement shall prevent or impede the Provider Institution from being able to use the Material for any purpose, including but not limited to distribution and licensing of the Material to third parties, whether public, private or third sector, for any purpose.

2. The rights and obligations of the Parties are personal and may not be assigned at any time without the prior written consent of the other Party which consent shall not be unreasonably withheld; provided that it shall be a requirement in all cases of assignation that the assignee undertakes to perform all outstanding obligations of the assignor as though the assignee had been an original party hereto.

3. This Agreement shall be effective from the date of last signature hereto and shall continue in force until the conclusion of the Research. 

4. The Provider Institution may terminate this Agreement if the Recipient Institution is in material breach of any of the terms of this Agreement and, where the breach is capable of remedy, the Recipient Institution has failed to remedy the same within twenty eight calendar days of service of a written notice from the Provider Institution specifying the breach and requiring it to be remedied.

5. Upon termination or expiry of this Agreement, the Recipient Institution shall cease all use of the Material and, in accordance with the instructions of the Provider Institution, either return or destroy the Material. The Material may only be retained with the express written consent of the Provider Institution.

6. Materials are provided at no cost but the Provider Institution agrees to pay any transfer, shipping or other associated costs in connection with the transfer of the Material under this Agreement.

7. The Parties shall procure that in carrying out their obligations under this Agreement, they will comply with all applicable laws, regulations and statutes, including those relating to modern slavery and anti-bribery. Non-compliance with this clause by a Party shall not be sufficient justification for another Party not to comply with its obligations under this Agreement.

A person who is not a party to this Agreement shall not have any rights under or in connection with it.

8. Notices

The Provider Institution’s representative for the purpose of receiving notices shall until further notice be:

[insert details]

with a copy to

[insert details]

The Recipient Institution’s representative for the purpose of receiving notices shall until further notice be:

The Director of Research and Business Engagement, The University of Manchester, 2nd Floor Christie Building, Oxford Road, Manchester M13 9PL (email: contractsteam@manchester.ac.uk)

with a copy to: sam.butterworth@manchester.ac.uk

9. Entire Agreement

This Agreement constitutes the entire agreement between the parties in respect of its subject matter and no statements or representations made by any Party have been relied upon by the other in entering into this Agreement.

This Agreement shall be governed and construed in accordance with the laws of England and Wales and the Parties agree to the exclusive jurisdiction of the English Courts.

This Agreement may be executed in one (1) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. A signed copy of this Agreement delivered by e-mailed portable document format file or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
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IN WITNESS WHEREOF this Agreement is executed as follows:

	for and on behalf of [Insert full name of the Provider Institution]

	
	for and on behalf of 
The University of Manchester

	Signed:
	
	
	Signed:
	

	
Name:
	
	
	
Name:
	

	
Title:
	
	
	
Title:
	

	
Dated:
	
	
	
Dated:
	





Schedule 1
Outline of the DEL selection protocol to be undertaken by the Recipient:

1) Protein target(s) supplied by Provider will be immobilised on magnetic beads via e.g. His tag/Zn or biotin tag/avidin. 

2) Pooled DNA encoded libraries owned by the recipient exposed to target under a variety of buffer conditions.

3) Non-binding compounds washed under a variety of wash conditions, and binding compounds eluted following e.g. thermal denaturation of target protein. Stages 2-3 may be repeated to increase enrichment of binding. 

4) Initial PCR analysis of total DNA in samples from stage 4. Where a suitable amount of DNA is present a 2 step PCR will be conducted to expand hit fragments, step one incorporating barcode sequence to allow sequencing of pooled samples, second to add illumina adapters. 

5) Pooled DNA will be sequenced to give fastq data.

6) Deconvolution of sequencing using algorithm to provide hit sequences and enrichment factors.

7) Cluster, building block and property-based analysis of compounds with significant enrichment from individual selection conditions.

8) The selection may be repeated under optimised buffer/wash conditions if required (i.e. lack of clustering or low enrichment factors) 

9) Where suitable hits are identified in stage 7, up to 10 compounds per target will be resynthesised on-DNA using library synthesis conditions (without DNA extension), followed by MS analysis to evaluate compound(s) present in each sample 

10) Where suitable hits are identified in stage 7, the Recipient will undertake validation of binding of on-DNA compounds by SPR/BLI (using tag-based immobilisation and/or DNA immobilisation) and/or MST/Tm analysis.

11) Where suitable hits are identified in stage 10, the Recipient will undertake resynthesis of up to 5 hit compounds off-DNA, separation of products if relevant, revalidation by SPR/BLI and/or MST/Tm analysis.

The exact selection protocol undertaken by the recipient may be modified from the above, in consultation with the Provider institution. Progression through the selection protocol will be at the discretion of the Recipient, in consultation with the Provider. 

The Provider will receive a report of the exact protocol used and a copy of the data from stages 7, 9, 10 and 11.  
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