Department of Veterans Affairs

MATERIAL TRANSFER 
COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT (MT CRADA)

(FROM PROVIDER TO VA)
This cover page identifies the Parties to this CRADA as follows:

The U.S. Department of Veterans Affairs, a Federal government agency, as represented by

[Insert the full name and address of the VAMC],

hereinafter referred to as “VA” or “Government”

and

[Insert Provider’s official name],

hereinafter referred to as “Provider”,

having offices at [Insert Provider’s address],

created and operating under the laws of [Insert State or Country of Incorporation].

 MATERIAL TRANSFER
 COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT (MT CRADA)
(FROM PROVIDER TO VA)
Article 1.
Introduction

This Material Transfer Cooperative Research and Development Agreement (MT CRADA) is entered into under the authority of the Federal Technology Transfer Act (FTTA) of 1986, 15 U.S.C. § 3710a, et seq., and shall be effective on the date of the last signature of the Parties.

This MT CRADA has been adopted for use by the Department of Veterans Affairs (VA) for transfers of research material (Research Material). 

Any inconsistency between the standard terms of Articles 1 through 9 of this MT CRADA and any appendices to this MT CRADA shall be resolved by giving precedence to Articles 1 through 9.

Provider agrees to transfer to VA's Principal Investigator,  ________________________________,    the following Research Material:  __________________________________________________________________________________
____________________________________________________________________________________________________________________________________________________________________
Article 2.
Definitions 

The terms listed in this Article shall carry the meanings indicated throughout the MT CRADA.  Terms defined in applicable statutes or regulations, but not defined in this MT CRADA, shall carry the meaning of the statutory or regulatory definition.

“Background Invention” means an invention conceived and reduced to practice or made the subject of a patent application in accordance with patent law in the United States, or in any other country or region, before the effective date of this MT CRADA. 
“Confidential Information” means CRADA Data, descriptions of MT CRADA Material, and scientific, business, or financial information so marked or otherwise identified by notification, provided that the information is not:

(a)
publicly known or available from public sources; or

(b)
made available by its owner to others without a confidentiality obligation; or

(c)
already known by the receiving Party, or independently created or compiled by the receiving Party without reference to or use of information provided under this CRADA; or

(d)
related to potential hazards or cautionary warnings associated with the production, handling, or use of the Research Material.
”CRADA Subject Inventions” means any invention conceived or first actually reduced to practice in the performance of the SOW in Appendix A.  
“Statement of Work” (SOW), Appendix A, defines the research to be conducted under this MT CRADA.

”VA Employees” means any individual who is employed by VA, including one who is salaried by VA or is working under a Without Compensation Appointment (38 U.S.C. § 513 and § 7405), or under an Intergovernmental Personnel Act assignment (5 U.S.C. §§ 3371-3375).  

Article 3.
 Use and Disposal

3.1
Research Material will be used solely in connection with the SOW, attached as Appendix A, by VA's Principal Investigator and VA Employee(s) working under his/her direction to conduct the research under the SOW.  

This MT CRADA involves no other exchange of personnel or resources.  

If the research material is of human origin, Provider certifies that the Research Material was collected according to 45 CFR Part 46, "Protection of Human Subjects."  

3.2 Disposal.  When the SOW is completed or the MT CRADA is terminated, the Research Material will be disposed of as directed by Provider and in accordance with Federal law and VA’s regulations and policy.
Article 4
Inventions, Intellectual Property, and Licensing
4.1
Background Invention.  Nothing in this MT CRADA shall be construed to grant a Party any rights in the other Party’s Background Invention.  The purpose of this MT CRADA is provision of the Research Material.  No further collaboration is contemplated.
4.2
Ownership of CRADA Subject Inventions.  VA or Provider shall retain sole ownership of and title to CRADA Subject Inventions made solely by its respective employees. 
4.3
Reporting.  VA shall promptly report to Provider in writing each CRADA Subject Invention reported by VA personnel.  Such reports shall be in sufficient detail to allow determination of inventorship in accordance with U.S. patent law.  These reports shall be Confidential Information.
4.4
License Option. In accordance with Title 15 U.S.C § 3710a, VA agrees to grant to the Provider the option to elect an exclusive, non-exclusive or partially exclusive license to any CRADA Subject Invention to which VA has ownership in.  License terms shall be negotiated in good faith.
4.5

Government Rights in CRADA Subject Inventions.  Any license of a CRADA Subject Invention arising under this MT CRADA shall be subject to the retention by the Government of a nonexclusive, irrevocable, paid-up license to practice, or have practiced, the invention throughout the world by or on behalf of the Government for research or other Governmental purposes.

Article 5.
Confidentiality

5.1
Confidential Information.  The providing Party shall label, or otherwise identify by notification in accordance with Article 9.1, Confidential Information generated prior to performance of this MT CRADA and provided to the other Party.  Confidential Information arising from the performance of this MT CRADA is assumed to be such and need not be so marked or identified.  A Party receiving Confidential Information shall use and disclose it only as needed to accomplish the SOW or in accordance with 5.2.  
5.2
Disclosure of Confidential Information

5.2.1
A Party may disclose Confidential Information:


(a)
As required by a court or administrative or regulatory body of competent jurisdiction, by law, regulation, other applicable legal authority, or for patent filings.  

(b)
When requested by the chairman of a congressional oversight committee of jurisdiction acting in its oversight capacity.

(c)
To other entities to which a Party has a prior legal or contractual obligation to disclose.
(d)
As necessary for publications and presentations in accordance with Article 6.
(e)
With the prior written consent of the providing Party.

5.2.2 
A Party shall provide notice to the other Party of an intended disclosure under (a), (b), or (c) above as soon as possible.  Disclosure in accordance with 5.2.1 will not otherwise affect the confidential nature of the information.  

Article 6.
Publications

6.1

Right to Publish.  VA retains the right to make publicly available the results of its research.
6.2

Review.  In all oral or written publications concerning the research performed by VA with Research Material, Provider's contribution shall be expressly noted.
Article 7.
Termination 

7.1
Unilateral Termination.  Either VA or Provider may unilaterally terminate this MT CRADA at any time by providing written notice in accordance with Article 9.1 at least sixty (60) days before the desired termination date.
7.2 
Mutual Termination.  VA and Provider may terminate this MT CRADA at any time by mutual written consent given in accordance with Article 9.1. 

Article 8.
Warranties


This Research Material is provided as a service to the research community.  IT IS BEING SUPPLIED TO VA 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.  It is the intention of VA that Provider not be liable for any claims or damages arising from VA's use of the Research Material; however, no indemnification is provided or intended.

Article 9.
Miscellaneous
9.1
Notices.  All notices shall be in writing and signed by an authorized representative of the notifying Party.  The Parties shall send notices by registered or certified mail by U.S. Postal Service with return receipt, or by an express/overnight commercial delivery service, with delivery prepaid.  Notices shall be properly addressed at the addresses provided below or to any other address designated in writing.
9.2
Use of Name.  By entering into this MT CRADA, VA does not endorse any product or service.  Provider shall not state or imply that the Government or any of its organizational units or employees endorses any product or service.  
9.3
Additional Research.  If the Parties decide to collaborate on research using Research Material, then a new Cooperative Research and Development Agreement that defines the extent of collaboration of the Parties will be negotiated.
9.4
Entire Agreement.  This MT CRADA constitutes the entire agreement of the Parties concerning the subject matter of this MT CRADA and supersedes any prior understanding or written or oral agreement.

9.5
Governing Law.  This MT CRADA shall be governed by U.S. Federal law, as applied by the Federal courts in the District of Columbia.  If any provision in this MT CRADA conflicts with or is inconsistent with any U.S. Federal law or regulation, the applicable U.S. Federal law or regulation shall preempt that provision.

9.6
Survivability.  When necessary to effectuate the intent of this CRADA, individual provisions shall survive the expiration or early termination of this CRADA.
9.7
Export Controls.  Provider agrees to comply with U.S. export law and regulations.

SIGNATURES BEGIN ON THE NEXT PAGE

SIGNATURE PAGE

ACCEPTED AND AGREED:

By executing this agreement, each Party represents that all statements made herein are true, complete, and accurate to the best of its knowledge; that each has read and understood this CRADA prior to signing; and that each enters into it freely and voluntarily.

FOR PROVIDER:

Signature








Date

Typed Name

Title

FOR VA:














                                               VA MC or HCS Director Signature





Date

Typed Name

Principal Investigator Acknowledgement

While not a Party, I understand and agree to the Principal Investigator obligations stated in this Agreement.  
Principal Investigator Signature

Principal Investigator Name

APPENDIX A

STATEMENT OF WORK

The term of this MT CRADA shall begin as of the date of the last signature of the Parties and shall terminate as of [specify date or event].
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