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Dear Invest igator :  

Please f ind a t tached the Cyagen Reposi tory Terms of  Sa le .  P lease  complete  the Customer s igna ture block  
deta i l s  for  the des ired  model ,  company (“Customer”)  name and Authorized Representat ive of  your  
company.  .  The Author ized Representa t ive must  be someone who can legally  represen t  the company.  

Submit  the comple ted Terms of  Sale  direct ly  to  your  Taconic account  representa t ive,  together  with  a  PO 
for  the appl icab le fees.  Once Taconic has the completed Terms of  Sale ,  you wi l l  be con tac ted to  arrange 
payment .  
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Cyagen Repository – Terms of Sale 

The undersigned en ti ty  (hereaf ter  “Customer”)  shal l  accept  the fol lowing terms and  condi t ions o f  sa le  fo r  
the ind icated  Cyagen Reposi tory model  by submitt ing  an execu ted copy  of  th is  document  ( the “Terms of  
Sale”)  toge ther  wi th  Customer’s va l id  purchase  o rder .  Customer’s  purchase order  sha l l  no t  be b inding on 
Taconic Biosc iences,  Inc.  (“Taconic”)  un ti l  i t  has been accep ted by  Taconic.  Customer agrees that  no term 
or  condi t ion in  Customer’s purchase order  shal l  modify,  supplement or  amend these Terms of  Sale .  Now 
therefore,  for  good  and valuab le considera t ion ,  the rece ipt  and suff ic iency of  which i s  hereby  
acknowledged,  Customer agrees as  fol lows.  

1 .  Customer agrees to  the  fol lowing terms and  condit ions of  use with  respec t  to  the Cyagen Repository 
model  which  i s  indicated in  the signa ture b lock below.  

 a .  The purchased Cyagen Repository model  may be  used to  obtain  p rogeny (meaning mice,  
includ ing success ive generat ions  thereof)  tha t  a re  produced ,  deve loped or  der ived  by Taconic  o r  Customer  
whether  by breeding ,  reder iva t ion or  other  means.  Biolog ica l  mater ials  may be der ived  from the  Cyagen 
Repository model  and i t s  progeny .  The Cyagen Repository model ,  progeny and bio logical  mater ials  are  
collect ive ly  referred to  as “Mater ia ls” .  

 b .  Mater ia ls  may  be used by Customer and  Service Providers  so le ly  for  the in ternal  research 
purposes of  Customer,  including wi thout  l imi ta t ion,  research d irec ted towards the discovery,  identif ica t ion,  
se lec t ion,  character izat ion of  human therapeut ic  products.  

 c .  Customer agrees that  ne i ther  Customer shal l  sel l  Mater ials  to  any third  par ty ,  and that  
Mater ia ls  shal l  no t  be used to  perform serv ices for  any th ird  par ty .  Customer fur ther  agrees that  they sha ll  
not  t ransfer  Mater ia ls  to  any th ird  par ty  except  a  Serv ice  Prov ider  under  the terms se t  for th  in  th is  c lause.  
“Serv ice Provider” means an ent i ty  tha t  performs con tract  research services for  the benef i t  of  Customer 
under  a  wri t ten  agreement between Customer and sa id  Serv ice Prov ider .  Each wri t ten agreement  between 
Customer and a  Serv ice Provider  shal l  include a t  leas t  the fol lowing terms:  the agreement  shal l  (a )  permi t  
the use of  Mater ials  by  such Serv ice Prov ider  solely  for  the in ternal  research purposes of  Customer,  (b)  
assign  exc lus ive ly  to  Customer any and a l l  r igh ts to  al l  da ta  and information genera ted or  deve loped,  and 
al l  d iscover ies and inventions made ( includ ing,  without  l imitat ion,  a l l  paten t  and o ther  in tel lec tual  proper ty  
r ights there in) ,  by such  Serv ice Prov ider  through use o f  such Mater ia ls ,  (c)  prohib i t  the sa le  o r  t ransfer  of  
such Mater ials  by such  Serv ice Prov ider  to  any third  par ty ,  and (d)  ob ligate  such  Service Provider  to  return 
or  des troy such Mater ials  upon the comple t ion  o f  i t s  serv ices for  Customer.   Customer i s  proh ibi ted from 
use of  any Serv ice Prov ider  for  purposes of  breeding and/or  crossbreed ing of  Mater ials ,  unless such r igh ts  
are  spec if ica l ly  granted  to  Inst i tu t ion by Taconic in  wri t ing.  

2.  Customer recognizes tha t  cryorecovery and production o f  an Cyagen Reposi tory model  involves a  
number  of  technological ly  complex steps  and that  Taconic may  not  be able  to  recover  and del iver  the  
requested Cyagen Repository model  wi thin  the  typica l  t ime per iod  or  fur ther  may be unable  to  de l iver  the  
requested Cyagen Repository.  In  the  even t  that  Taconic de termines that  due to  techn ica l  d if f icul t ies 
del ivery of  the requested Cyagen Reposi tory model  wil l  r equire  a  per iod  of  t ime that  i s  longer  than typica l  
then Taconic shal l  promptly  no tify  Customer of  the de lay.   Upon such  notif ica t ion Customer may elect  to  
cance l  the order  or  may  accep t  the longer  per iod  of  t ime for  del ivery.  Customer 's  e lect ion shal l  be the so le  
remedy of  Customer for  any delay.  Should Cus tomer request  refund  of  the amount  paid  for  the order  then  
Taconic shal l  refund the  amount paid  and shal l  have no fur ther  ob ligat ions to  Customer  under  these  Terms 
of  Sa le .  Fur ther ,  in  the event  tha t  a t  any t ime Taconic  determines that  i t  wil l  be unable  to  del iver  the  
requested Cyagen Repository model ,  then  Taconic sha l l  promptly  not ify  Customer and shall  refund to  
Customer the amount pa id  for  the order .  Upon  such refund to  Customer,  Taconic sha l l  have no fur ther  
obliga t ions to  Customer under  these  Terms of  Sa le .  

3 .  [ Include as app licable]The Mater ials  were generated us ing CRISPR/Cas9  technology.  Taconic uses 
CRISPR/Cas9 technology to  generate  and /or  dis t r ibute  gene-edi ted models under  l icenses f rom The Broad 
Inst i tu te ,  Inc. ,  the Massachuset ts  Inst i tu te  of  Technology,  the Pres ident  and Fellows of  Harvard Col lege,  
the Univers i ty  of  Iowa Research Foundation,  ERS Genomics  and Helmholtz  Zen trum München Deutsches 
Forschungszen trum für  Gesundhei t  und Umwel t  (GmbH) .   

(a)  The Mater ia ls  and b iologica l  mater ials  der ived f rom them may on ly be used for  Customer’s 
in ternal  research purposes in  the Fie ld ,  un less Customer otherwise has r ights f rom the Broad 
covering such use.  "Field" means use  as a  research tool  for  research purposes,  and expressly  
excludes any ( i )  c l in ica l  use,  ( i i )  human,  ve ter inary,  l ivestock or  agr icu l tural  use,  or  ( i i i )  
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manufac ture,  d istr ibut ion,  sa le ,  promot ion,  use or  other  explo i ta t ion  as a  tes t ing serv ice,  therapeutic  
or  diagnost ic  fo r  humans or  animals.  

(b)  Company  wil l  only use the Mater ials  and bio logical  mater ials  der ived f rom them in  
compliance  with  al l  app l icab le laws and regu la t ions,  includ ing app licab le human heal th  and animal 
welfare laws and regula t ions.      

(c)  Company  fur ther  agrees that  i t  shal l  indemnify ,  defend and ho ld harmless Taconic 's  l icensors 
against  any l iab i l i ty ,  damage,  loss,  or  expense ( includ ing withou t  l imita t ion reasonable a t torneys '  
fees and expenses)  incur red by or  imposed upon any of  Taconic 's  l icensors in  connect ion with  any 
cla ims,  sui ts ,  inves t igat ions,  act ions,  demands  or  judgments  ar i s ing out  o f  or  related to  Company 's  
use of  the  purchased  Models and any bio logical  mater ia ls  der ived from them.  

(d)  Company  acknowledges that  the Mater ials  and any biolog ica l  mater ia ls  der ived f rom them 
and the ir  use may be the  subjec t  of  one or  more i ssued pa ten ts  and/or  pending patent  appl ica t ions  
owned by Taconic 's  l icensors,  and the purchase of  the Cyagen Repository model  does  not  convey a 
l icense under  any c la ims in  the forego ing pa ten ts  or  patent  appl ica t ions.  

4.  CYAGEN REPOSITORY MODELS ARE SUPPLIED WITHOUT ANY WARRANTIES, EXPRESS OR 
IMPLIED. TACONIC HEREBY DISCLAIMS ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE, OR FOR NON-INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS. WITHOUT 
LIMITING THE FOREGOING, TACONIC MAKES NO REPRESENTATION OR WARRANTY THAT THE BREEDING 
OR USE OF MATERIALS WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY RIGHTS OF THIRD 
PARTIES. 

5.  TACONIC SHALL NOT IN ANY EVENT BE LIABLE TO CUSTOMER FOR ANY LOSS, CLAIM, DAMAGE OR 
LIABILITY, OF WHATEVER KIND OR NATURE, WHICH MAY ARISE FROM OR IN CONNECTION WITH THE USE, 
HANDLING OR STORAGE OF MATERIALS BY CUSTOMER OR ANY OF ITS AFFILIATES OR SERVICE 
PROVIDERS. TACONIC SHALL NOT IN ANY EVENT BE LIABLE WITH RESPECT TO ANY MATTER ARISING 
WITH RESPECT TO THE MATERIALS UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER 
LEGAL OR EQUITABLE THEORY FOR (A) ANY PUNITIVE, EXEMPLARY, INCIDENTAL OR CONSEQUENTIAL 
DAMAGES OR LOST PROFITS OR (B) COST OF PROCUREMENT OF SUBSTITUTE GOODS, TECHNOLOGY OR 
SERVICES. 

6.  To the extent  permi t ted by law,  Customer wil l  indemnify and hold Taconic harmless f rom any c laims 
or  l iabi l i ty  ar is ing from any use,  storage,  handl ing or  disposal  o f  Mater ials  by Customer ( includ ing by 
Customer’s inves t igators and Service Providers) ,  excep t  to  the  extent  that  such cla ims or  l iabi l i ty  resu lt  
f rom the negl igence or  wil lfu l  misconduct  o f  Taconic .   Customer’s obl igat ion to  indemnify Taconic as se t  
for th  herein  is  condi t ioned on Taconic  giv ing Customer prompt wri t ten notice of  a l l  c laims,  p rov iding 
reasonable cooperat ion in  Customer’s invest igat ion and defense thereof ,  and permit t ing Customer to  defend 
sa id  c laims at  Customer’s expense with  legal  counse l  of  Customer’s cho ice.  

7.  These Terms of  Sale  wil l  become effec t ive  on the date  signed  by Taconic  (“Effect ive Date”)  and  wi l l  
terminate  three (3)  years and four  (4)  months f rom the Effec t ive Date ( the “Ini t ia l  Term”),  unless ex tended 
in  wr i t ing by the par t ies  for  an add it iona l  three (3)  year  term prior  to  the expirat ion of  the In i t ia l  Term.  
For  c lar i ty ,  such ex tension may be sub jec t  to  the  payment  of  an addi t ional  fee .   Customer may terminate 
these Terms of  Sale  at  any t ime upon written notice of  terminat ion to  Taconic together with an 
aff idav it  that  Customer has destroyed,  and as  appl icable  any Service  Provider has returned to  
Customer or destroyed,  al l  Mater ials.   These Terms of  Sa le  may  be te rmina ted by Taconic a t  any t ime 
upon thir ty  (30)  days  pr ior  wri t ten not ice  to  Customer in  the even t  of  a  b reach of  the terms and condit ions 
of  these Terms of  Sa le  by Customer or  Serv ice Provider  (or  both) ,  p rovided however  that  in  the event  that  
Customer and /or  Serv ice  Provider  remedy such breach wi thin  the thir ty  (30)  day not ice  t ime per iod and 
provide wri t ten  cer t i f ica t ion to  Taconic of  same then these Terms of  Sa le  shal l  not  termina te .   Upon 
termination or  expiration of  these Terms of  Sa le,  Customer sha ll  destroy,  and as applicable sha ll  cause 
Serv ice  Provider to  destroy,  a l l  Materia ls;  and Customer shal l  prov ide a  written dec larat ion to  
Taconic that  this has been done.  

IN WITNESS WHEREOF, Customer has caused these Terms of  Sa le  to  be execu ted by  i ts  duly authorized 
representat ive on the da te  se t  for th  below, to  be effec t ive  as of  the da te  executed on behalf  of  Taconic  
(“Effec t ive Date”) .  

Signature  Page Fol lows 
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Customer:  

By:        
 Authorized Representative Signature 

Print Name: ___________________________________ 

Title:          

Email: 

Customer Name: ______________________________ 

Date: _________________________________ Cyagen Repository Model # __________________ CRISPR (Y/N): _______ 

Cyagen Repository Model (Licensed Product) Fee: _________________ 

Breeding Services Fee: _______________ AT TACONIC (Y/N) ____________________ 

Purchase Order Number:  ____________________________(must attach Purchase Order) 
 
Taconic:  

By:        Effective Date: _________________________________  
 Authorized Representative Signature 
 
Mary Powers   Wendy Nack-Lawlor, JD 
Contract Administrator  Sr. Director, Assistant General Counsel 
 
Taconic Biosciences, Inc. 
273 Hover Ave. 
Germantown, NY 12526 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  


	Dear Investigator:

