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UMCC MATERIAL TRANSFER AGREEMENT

(UMCC MTA)

Scope of agreement

This Agreement applies to the use, handling, distribution and any deposit of the MATERIAL
supplied by the Unimore Microbial Culture Collection (UMCC) (Department of Life
Sciences, University of Modena and Reggio Emilia. Via Amendola, 2 — Pad. Besta 42122,
Reggio Emilia — Italy), and sent to a RECIPIENT

1. DEFINITIONS

a)

b)

c)

d)

e)

f)

DESCRIPTION FORM: Form recording essential
and minimal information to fulfil the administrative,
legal, technical and scientific requirements for the
distribution of the MATERIAL. The DESCRIPTION
FORM together with the TERMS AND
CONDITIONS make up the AGREEMENT.

AGREEMENT: This document, which consists of
two inseparable parts: DESCRIPTION FORM and
TERMS AND CONDITIONS for the material
supplied.

NON-COMMERCIAL: UTILIZATION of the
MATERIAL for purposes including but not limited to
taxonomy, basic research, education, or quality
control purposes independent of the
legal/commercial status of the RECIPIENT.

COUNTRY OF ORIGIN: the country where,
according to information of COLLECTION, the
original MATERIAL was taken from in-situ
conditions, in a natural habitat or from its original
non-natural source.

DEPOSITOR: Person(s) or entity that provided the
COLLECTION with the original MATERIAL and as
such has been added to the records of the
COLLECTION, and/or listed on the Material
Deposit Agreement (MDA).

END-USER: Scientist working with the supplied
MATERIAL.

o))

h)

INTERMEDIARY: Third-party entity that makes an
order on behalf of the END-USER, and to which the
COLLECTION addresses the MATERIAL but that
will not engage in UTILIZATION of the MATERIAL.
These can be wholesalers, importers, or other type
of intermediary agents, unrelated to the END-
USER’s institution.

PRIOR INFORMED CONSENT (PIC) AND/OR
MUTUALLY AGREED TERMS (MAT): Records
generated by the Competent National Authority of
a Providing Country that may be a permit or
equivalent. This may also take the form of an
Internationally ~ Recognized Certificate  of
Compliance (IRCC) which is a type of PIC/MAT
found on the ABS Clearing House. This results in a
unique identifier and link, information on
obligations and restrictions for use, and provides
legal certainty about the origin of the genetic
resources. (https://absch.cbd.int/).

LEGITIMATE EXCHANGE: The transfer of the
MATERIAL between scientists working in the same
Laboratory, or between partners in different
Institutions collaborating on a defined joint project,
for non-commercial purposes. This also includes
the transfer of MATERIAL between public service
culture collections and biological resource centers
(BRCs) for deposit purposes. Legitimate exchange
can only be conducted provided the further
distribution is under MTA conditions equivalent and

Page 1 of 7



)

k)

compatible with those in place at the supplying
collection.

MATERIAL: Biological material originally supplied
to the COLLECTION by the DEPOSITOR, and
progeny of the original biological material. The
MATERIAL shall not include MODIFICATIONS.

MODIFICATIONS: Substances produced by the
RECIPIENT by using the MATERIAL, which are not
the original MATERIAL, progeny, or unmodified
derivatives, and which have new properties.
MODIFICATIONS include, but are not limited to,
recombinant DNA clones.

PARTY: COLLECTION and RECIPIENT
(Intermediary and END-USER) are referred to
together as PARTIES

n)

0)

RECIPIENT: The party to whom the COLLECTION
sends the MATERIAL. In case this is not the END-
USER but an INTERMEDIARY, this
INTERMEDIARY has the responsibility to ensure
that END-USER has appropriate and legally
compliant facilities for working with the material.

COLLECTION: ## Insert full name, acronym and
address of the Collection/BRC supplying the
material.

UTILIZATION: To conduct research and
development on the genetic and/or biochemical
composition of the MATERIAL, including through
the application of biotechnology.

TERMS AND CONDITIONS

2. TRANSFER OF MATERIAL

2.1 RECIPIENT agrees that all information provided to the COLLECTION or INTERMEDIARY
in connection with any order for MATERIAL is accurate and complete, and complies with

applicable laws and regulations.

2.2 The COLLECTION and INTERMEDIARY (where applicable) will process, package and
ship the MATERIAL ordered by RECIPIENT in accordance with applicable laws and
regulations to the address as stated by RECIPIENT. After receipt of the payment or
confirmation of the order RECIPIENT is responsible for ensuring that all permits required
for the shipment of the MATERIAL are obtained.

2.3 RECIPIENT understands that MATERIAL designated Risk Group 2 or above (as defined
by the national regulations of the country where the COLLECTION is located) may cause
human disease, and that MODIFICATIONS, or other MATERIAL, not so designated, may
cause human disease under certain conditions. Furthermore, the RECIPIENT or
INTERMEDIARY certifies that purchase of MATERIAL of Risk Group 2 or above indicates
their compliance with domestic laboratory safety or other relevant laws.

2.4 RECIPIENT agrees that any handling or other activity undertaken in their laboratory with
the MATERIAL will be conducted under their responsibility and in compliance with all

applicable laws and regulations.

2.5 RECIPIENT therefore assures that within their laboratory (i) access to the MATERIAL will
be restricted to personnel capable and qualified to safely handle said MATERIAL and (ii)
RECIPIENT shall exercise the necessary care, taking into account the specific
characteristics of the MATERIAL, to maintain and use it with appropriate precautions to
minimize any risk of harm to persons, property, and the environment, and to safeguard it

from theft or misuse.
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2.6

Unless agreed in writing with the COLLECTION, RECIPIENT shall not sell, distribute or
propagate for distribution, lend, or otherwise transfer the MATERIAL to any others, except
a RECIPIENT involved in LEGITIMATE EXCHANGES as defined.

3. USE OF MATERIAL

3.1

3.2

3.3

3.4

3.5

COLLECTION grants RECIPIENT a limited, non-exclusive right to NON-
COMMERCIAL UTILIZATION of the MATERIAL in any lawful manner. The MATERIAL
is transferred for use only as specified in the accompanying terms and conditions.

For MATERIAL within scope of the Convention on Biological Diversity (CBD) or Nagoya
Protocol, UTILIZATION may be limited even further and will be indicated in PIC/MAT sent
by the COLLECTION accompanying the MATERIAL (See section 4.) This AGREEMENT
does NOT result in a transfer of ownership of MATERIAL.

Use of the MATERIAL may be subject to third party’s rights, such as, but not limited to,
intellectual property rights and the permission of the competent authority or government
of the COUNTRY OF ORIGIN.

No expressed or implied rights over the MATERIAL are provided herein to the
RECIPIENT, including under any patents, patent applications, trade secrets or other
proprietary rights, such as a permission to use of the competent authority or government
of the COUNTRY OF ORIGIN. Nothing in this AGREEMENT grants RECIPIENT any
rights under any patents, propriety, intellectual property, or other rights with respect to the
MATERIAL.

RECIPIENT agrees to refer to the COLLECTION, including the strain ID number(s)
(unigue identifier) referring to the MATERIAL as well as the COUNTRY OF ORIGIN of the
MATERIAL in all publications, taking into account applicable national and international
laws implementing the Nagoya Protocol to the Convention on Biological Diversity.

4. COMPLIANCE TO NAGOYA PROTOCOL AND CBD

4.1

4.2

4.3

The RECIPIENT shall comply with relevant domestic, regional, and international access and
benefit sharing law, and for European users, especially EU Regulation 511/2014. The
RECIPIENT shall use the Material in a legitimate, safe, legal, ethical and sustainable way,
and in respect of the principles laid down in the CBD. Nothing in this MTA shall be construed
as changing or affecting the rights and obligations of the Parties under the CBD.

The RECIPIENT agrees to abide by the PRIOR INFORMED CONSENT (PIC) and
MUTUALLY AGREED TERMS (MAT) and/or IRCC and any other condition under which
the MATERIAL was originally acquired and will contact the competent authority in the
COUNTRY OF ORIGIN prior to any activities that might conflict with the existing PIC and
MAT or any other conditions.

Any copies of documentation relevant to ABS with regard to the MATERIAL are part of
the agreement, and may include a collecting permit, MAT, PIC, export permit, import
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permit, IRCC or other documents and will be delivered by the COLLECTION if available.
However, the absence of documentation does not free RECIPIENT from due diligence
obligations in terms of the seeking of documents under the EU Regulation relevant to
access and benefit sharing unless the material is received from a Registered Collection®.

5. LIABILITY

5.1 NO liability is to be ascribed to the COLLECTION except to the extent that damages or
losses have been caused by the wilful intent or gross negligence of the COLLECTION.

5.2 COLLECTION assumes no responsibility for the loss of viability of the biological material
or other adverse effects during transportation or delays. Consulting with the customs or
postal authorities of the respective transit and destination countries in case of impending
adverse events is the responsibility of the RECIPIENT.

5.3 Any further liability of COLLECTION, especially for damages due to improper use of the
MATERIAL or for damages due to force majeure, is excluded.

6. WARRANTY

6.1 If RECIPIENT is not satisfied about the quality of the MATERIAL received, it will be
replaced by COLLECTION free of charge, provided that RECIPIENT has filed a
substantiated complaint at COLLECTION within XX days after receipt of the MATERIAL
and that the claim is justified to COLLECTION’s satisfaction. Any expiration date specified
on the MATERIAL shipment documentation does not constitute a warranty. The
RECIPIENT may obtain a credit or full refund if COLLECTION fails to supply a viable
replacement of the MATERIAL transferred.

6.2 Disclaimer of warranties. Except as expressly provided in this AGREEMENT and within
the limits of the scope of the COLLECTION'’s quality system, there are no representations
or warranties by the COLLECTION with respect to the MATERIAL.

7. TERMINATION

7.1 COLLECTION may terminate this material transfer agreement concluded with
RECIPIENT, if RECIPIENT breaches one or more of its obligations thereunder and fails
to cure such breach within thirty (30) days after it has received a written notice by the
COLLECTION specifying the breach.

7.2 Either party may unilaterally terminate this entire Agreement at any time by giving the
other party written notice not less than sixty (60) calendar days prior to the desired
termination date.

7.3 After termination RECIPIENT shall immediately destroy that MATERIAL, provide
evidence thereof to COLLECTION and cease the use thereof.

1 http://ec.europa.eu/environment/nature/biodiversity/international/abs/pdf/Register%200f%20Collections. pdf
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8. APPLICABLE LAW; JURISDUCTION

8.1 All material transfer agreement(s) between COLLECTION and RECIPIENT and these
Terms and Conditions shall be governed by and construed in accordance with the laws
of the location of the COLLECTION unless otherwise indicated in the PIC/MAT (see
Section 4).

8.2 In the event of a dispute arising out of a material transfer agreement, the Parties shall seek
to resolve such dispute amicably. In case the Parties fail to settle the dispute amicably
within four (4) weeks after the dispute has been raised by one Party to the other Party in
writing, the dispute may be brought in the competent courts of the relevant Country, who
shall have exclusive jurisdiction.

Annex 1: CLAUSES FOR COMMERCIAL USE

Note: The use clauses above are, by default, for non-commercial use of the material. For some
material in the collections permission for commercial use can only be granted by the depositor or
the country of origin.

For other material this is not the case and the collection itself could grant permission for
commercial utilization, and the following changes can be made to build an MTA fit for that purpose.

1. This definition can be added to the definition section and replace the non-commercial use definition:

COMMERCIAL: UTILIZATION of the MATERIAL for the purpose of profit generation.

2. This phrase could be used to replace 3.1:

COLLECTION grants RECIPIENT a limited, non-exclusive right to COMMERCIAL
UTILIZATION of the MATERIAL in any lawful manner. The MATERIAL is transferred for USE
only as specified in the accompanying terms and conditions.

Additional clause:

RECIPIENT will notify the COLLECTION at least 12## weeks before filing a patent application
or a similar intellectual property right involving the MATERIAL or its use and will enter into a
separate commercialization agreement either with the COUNTRY OF ORIGIN, DEPOSITOR,
or COLLECTION depending on the origin of the strain.
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Annex 2: DESCRIPTION FORM

Supplied material Documents

Strain Organism | Organism Biological Geographic | Nagoya PIC MAT | IRCC | Other
Identifi- type species Safety Level | origin compliance: ok
cation (BSL) condition*

number

* Condition of strain collection:

1) - prior to Dec. 29, 19932
- in High seas or region covered by the Antarctic Treaty
- in Country that is non-party to the CBD

- in Country that is a party to CBD and to NP, but provides free access to their genetic
resources.

No documents required

2) -in Country that is a party to CBD, but not NP

- in Country that is party to CBD and to NP and does not provide free access but the sample
was collected before October 12, 2014 or before the national ABS legislation went into force
in that Country

Documents recommended, in any form which confirms that the strain was legally acquired (these
may be permits or written permission statements from a body entitled)

3) - in Country that is a party to CBD and a party of NP and does not provide free access and
sample was collected after the national ABS legislation went in force in this country

Document required that are issued in whatever valid form under national ABS legislation in the
country of origin, typically this could be one or more of the following: PIC — Prior Informed
Consent; MAT — Mutually Agreed Terms; MTA — Material Transfer Agreement; IRCC -
Internationally Recognised Certificate of Compliance

** MTA, or other documents such as collection permits from National parks, landowners etc., not
based on ABS legislation

Zin as far as the country of origin did not issue permits based on sovereign rights exercised from the UN
resolution on Permanent Sovereignty over Natural Resources of Dec. 14, 1962.
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Signed for and on behalf of UMCC

Name:

Signature:

Position:

Date:

Dr. Maria Gullo

UMCC Scientific Coordinator

Signed for and on behalf of:

Name:

Signature:

Position:

Date:

Page 7 of 7



