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LABORATORY USE AGREEMENT
This Laboratory Use Agreement (the “Agreement”) is made and entered into as of the date specified in Exhibit A (the “Effective Date”), by and between Technion Research and Development Foundation Ltd. of Technion Campus, Haifa, Israel, 3200003 (“TRDF”) and the party detailed in Exhibit A (“Company”). TRDF and Company shall be referred to individually as a “Party” and collectively as the “Parties”.
WHEREAS, Company is interested in using the laboratory facilities and equipment of the Technion – Israel Institute of Technology (“Technion”) for the independent activities of the Company (the “Activities”) to be performed by Company’s Authorized Representative (as defined below) - all as specified in the SOW.
	
	WHEREAS, The Company hereby represents that it has provided the full and accurate information in connection with its intended Activities and thus allowed TRDF to duly evaluate the risks and properly set the SOW.

	WHEREAS, the Company acknowledges that this Agreement, as well as any SOW thereunder, is executed by TRDF on behalf of the Technion.

NOW, THEREFORE, the Parties, intending to be legally bound, hereby agree as follows:

1. THE LABORATORY USE; THE ACTIVITIES
1.1. [bookmark: _Ref206019302]TRDF hereby grants to the Company a limited, non-exclusive, non-transferable, and revocable right to access and use the laboratory facilities and equipment (the “Laboratory Use” and applicable facilities and equipment, the "Laboratory")  of the Technion as more fully detailed in the statement of work attached hereto as Exhibit A-1 hereto (“SOW”) as may be amended from time to time by mutual written agreement of the Parties, subject to the terms of this Agreement. 
The SOW includes, inter alia, the description of the Laboratory Use, the Activities, and the timetable and schedule for such Laboratory Use. 
Company may request additional Laboratory Use/Activities under and subject to execution of an additional SOW in form and scope agreed by the Parties, and each such SOW shall be appended to this Agreement and numbered with a consecutive serial number (e.g., Exhibit A-2, Exhibit A-3 etc.). 
1.2. The Company shall provide TRDF with the details of all persons that are intended to perform the Activities on its behalf. TRDF, in its sole discretion, may approve/reject any individual specified in such request.
1.3. [bookmark: _Hlk150856612]Persons initially approved by TRDF must undergo technical and safety training (“Training”) prior to and as a pre-condition to the Laboratory Use and the performance of the Activities. Only Company’s personnel who have been approved and trained will be entitled to enter the Laboratory and use the Laboratory for the Activities (the “Company’s Authorized Representatives”), all subject to the terms of this Agreement and the applicable SOW.
1.4. [bookmark: _Ref206018777]Company’s Authorized Representatives shall comply with all applicable laws and regulations, and the Technion’s policies and codes of conduct, including but not limited to those with respect to safety and security (the “Work Procedures”). The Company is solely responsible for its Authorized Representatives, including the respective acts and omissions, performance of Activities within the Laboratory, the Laboratory Use and compliance with the Work Procedures and the provisions of this Agreement and the applicable SOW. Company hereby absolutely, irrevocably and unconditionally, waives, releases, acquits, remises, and forever discharges and confirms that neither it nor any of its representatives has or will have any claim, complaint or demand against TRDF and the Technion, and their respective affiliates, officers, directors, employees, agents and contractors (all such parties collectively: the “Indemnitees”) in connection with any damage, loss, liability or harm caused to the Company’s Authorized Representatives accessing the Technion's premises (a “Company’s Authorized Representatives Claim”) and shall indemnify TRDF for any damage caused to any person or property as a result of any such visit or in connection with any Company’s Authorized Representatives Claim. 
1.5. The Laboratory Use is permitted only during regular working hours and subject to prior booking and coordination with TRDF. The Company acknowledges and confirms that, notwithstanding anything to the contrary, TRDF may prevent such access and/or use, according to its sole discretion, at any time. The Company acknowledges that the Laboratory serves for academic research purposes, and TRDF's and Technion's researchers, as well as other companies and entities, utilize the Laboratory in parallel. Accordingly, the availability of the Laboratory may be postponed, and specific time slots cannot be guaranteed.
1.6. Notwithstanding anything to the contrary, the Technion and TRDF shall not be obliged to maintain the Laboratory, its facilities and equipment nor shall have any obligations for any repair required to keep the Laboratory, its facilities and equipment in a good working condition. Failures in the condition or operation of the Laboratory or other defects do not constitute a breach by TRDF and/or the Technion and do not provide the Company with the right to make any claim against TRDF and/or the Technion, as to the non-availability of the Laboratory, or the right to claim for direct or indirect damages and losses.
1.7. The Company undertakes that the Company’s Authorized Representatives will immediately inform TRDF in the event of any malfunction and/or damage and/or any difficulties in using the Laboratory.
1.8. Notwithstanding anything to the contrary, the Company may not (i) bring to the Laboratory any complementary equipment, and (ii) conduct any infrastructure modifications to the Laboratory. 
1.9. Company acknowledges that TRDF and/or Technion may perform and/or allow any third-party to perform activities similar to the Activities and is not prohibited from the foregoing in any manner.
1.10. Company represents and warrants to TRDF that it has sufficient experience, knowledge and ability to properly and safely exploit the Laboratory for the Activities.  
1.11. Each of the Parties represents and warrants to the other Party solely with respect to itself, that the execution and delivery of this Agreement and the fulfillment of the terms hereof will not constitute a default under or breach of any agreement and/or undertaking and/or other instrument to which it is a party, including without limitation, any confidentiality or non-competition agreement, and do not require the consent of any person or entity which has not been obtained by such Party.
1.12. The Company represents and warrants that: (i) it shall comply with all applicable laws, regulations and the terms hereof in the performance of its duties and obligations hereunder; and (ii) it has all permits, licenses, authorizations, approvals and any similar authority necessary for the conduct of the Activities in accordance with the terms hereof. 
2. [bookmark: _Ref294620216][bookmark: _Ref319928591]USE OF MATERIALS
2.1. [bookmark: _Ref206018818]In the event that as part of the use of the Laboratory, the Company will bring materials (chemicals, biological or others) (the “Materials”) into the Laboratory, then, as part of the SOW, the Company shall provide TRDF and the Technion the following information: the nature of the Materials, their composition and the applicable terms of handling and storage, including any safety and environmental requirements, any hazardous properties and disposal instructions, and Company shall be liable to TRDF for any damages incurred in connection with the Materials, including by TRDF in following such instructions, other than damages incurred by TRDF as a result of its own gross negligence or willful misconduct. The Materials shall be used by the Company solely for the conduct of the Activities.
2.2. The Company undertakes and declares that the Materials are retained by the Company in accordance with all applicable terms, laws, and regulations and that the Company has obtained all the permits and/or approvals required by law, as needed, to hold the Materials, deliver and bring the Materials into the Laboratory, and use them as contemplated herein. 
2.3. The Company assumes full and sole responsibility, liability, and warranty, explicit or implied, in connection with the Materials, their delivery, handling, use and storage within the Laboratory, and Company shall be fully and solely responsible and liable to any damage, including indirect, ancillary or consequential damage resulting therefrom. The Company fully releases TRDF, the Technion and anyone on their behalf or anyone otherwise operating from the Laboratory from any and all responsibility, liability and warranty in connection with the Materials. 
2.4. The Company is urged not to leave the Materials or other confidential information in the Laboratory without supervision, and it is recommended that the Company shall either take or orderly dispose of all Materials when leaving the Laboratory. Any storage at the Laboratory requires prior coordination, and in any event, TRDF and the Technion are not responsible for the safekeeping or the condition of any Materials during and after the end of this Agreement and any SOW thereunder. 
2.5. TRDF and the Technion and anyone on their behalf are not responsible for maintaining, documenting, storing or ensuring any back up of the results generated through the Activities or the use of the Laboratory. The Company explicitly releases TRDF and the Technion from maintaining, documenting, or providing Company with any such documentation or results and TRDF and the Technion shall not be responsible or liable for any loss or destruction of such documentation or results.
2.6. [bookmark: _Ref206018874]Upon termination of this Agreement or completion of the Services, the Company shall destruct or remove any remaining Materials. In the event not all Materials are removed from the Laboratory and/or Technion's premises upon the termination of the applicable SOW, TRDF shall be entitled, but not be obliged to, dispose of such Materials, and in such case, the Company shall reimburse TRDF of any associated costs of disposal. 
2.7. Company hereby absolutely, irrevocably and unconditionally, waives, releases, acquits, remises, and forever discharges and confirms that neither it nor any of its representatives has or will have any claim, complaint or demand against TRDF, the Technion, and anyone on their behalf in connection with any damage, loss, destruction or harm caused to tangible Materials during the use of the Laboratory or thereafter.
3. CONSIDERATION
3.1. In consideration for the Services, Company shall pay TRDF the fees set forth in Exhibit A-1 hereto, or in any additional SOW, if applicable in accordance with the payment schedule set out therein (the “Consideration”).
3.2. The Consideration will be calculated monthly in accordance with the applicable SOW, based on TRDF’s records and an invoice will be issued each month in arrears. 
3.3. The invoice amount shall be paid by the Company within 30 (thirty) days. VAT shall be added to all payable amounts due by the Company. An advance payment may be required by TRDF to be paid prior to the Company’s entering the Laboratory and start using the Laboratory. Any delinquent payments shall bear interest at the rate applied by Bank Leumi LeIsrael to accounts for credit limit.
3.4. [bookmark: _Ref206016834]In the event that the Company fails to pay fully and/or timely any of the payments, TRDF is entitled to immediately terminate the Company's right to access and use the Laboratory and withhold the Results (as defined below), the Materials and Company Equipment located at the Laboratory. The above remedy does not derogate any of TRDF rights to pursue any other legal remedies and reliefs.

4. [bookmark: _Ref207952417][bookmark: _Ref519100786]INTELLECTUAL PROPERTY, CONFIDENTIALITY
4.1. TRDF confirms that all results generated solely by Company’s Authorized Representatives in the scope of the Activities (the “Results”) shall be the Company’s exclusive property. No right or license is granted hereunder in any confidential information or intellectual property of the Technion or TRDF or anyone on their behalf or any third party operating from the Laboratory.
4.2. To the extent that personnel of the Laboratory facilitate and assist the Company with the Activities and the use of the Laboratory, then, any methodology and methods of work which may be exercised by the personnel of the Laboratory shall be the exclusive property of TRDF and no right is granted hereunder to the Company in connection therewith. 
4.3. Due to the nature of the Laboratory, the Company is aware that TRDF and the Technion cannot ensure or enforce the confidentiality of the Company's confidential information (“Company's Confidential Information”) and are under no obligation or responsibility to do so.
4.4. [bookmark: _Ref206019092]The Company acknowledges that the Laboratory is an active research laboratory and serves TRDF's and Technion's researchers and students, as well as other companies and entities. While accessing the Laboratory, the Company may obtain knowledge or private information belonging to, or possessed or used by, TRDF, Technion, the Laboratory, their researchers and students and/or any third party operating from the Laboratory (“TRDF Confidential Information”). The Company is hereby obligated to maintain in strict confidence all TRDF Confidential Information not to disclose it to any third party and not to use it in any manner. The Company shall be responsible for ensuring that all Company’s Authorized Representatives and anyone else on its behalf, shall comply with this commitment and shall be liable for any damage (direct and indirect) caused as a result of any such breach. The Company agrees that in the event it or  any Company’s Authorized Representative breaches this Section ‎4, it will indemnify and hold harmless TRDF and/or the Technion or anyone on their behalf, from any and all loss or damage caused by the Company and/or Company’s Authorized Representatives by virtue of the Company's breach of this Section ‎4, including the cost involved of obtaining injunctive relief against the Company in any competent court worldwide. 
5. [bookmark: _Ref206019152]USE OF NAME
	Company shall not make any use of any kind of the name and/or logo of TRDF, Technion, the Researcher, the Researcher’s lab or any member thereof, without the prior written consent of the authorized personnel.
6. RELATIONSHIP OF THE PARTIES 
TRDF is an independent service provider of Company. Nothing in this Agreement shall be interpreted or construed as creating or establishing any partnership, joint venture, employment relationship, franchise or agency or any other similar relationship between Company and TRDF and neither Party shall be held liable for the debts or obligations of the other Party or represent itself as an agent, employee or a partner of the other Party. Nothing in this Agreement shall create or be construed as any obligation, express or implied on the part of either Party to enter into any other agreement.
7. DISCLAIMER OF WARRANTIES, LIABILITY, INDEMNIFICATION AND INSURANCE
7.1. [bookmark: _Ref207953803]Prior to and as a pre-condition to accessing the Technion's premises and the Laboratory, the Company shall provide TRDF with insurance approval from a reputable insurance company, to cover its liability as well as TRDF and the Technion, their personnel and any third party visiting or operating therefrom as set herein, including without limitation: (1) Employer’s liability insurance; (2) Third party liability insurance; (3) Property Liability insurance, as per Exhibit B.
7.2. TRDF and the Technion shall not bear any liability for damages and/or losses, whether direct or indirect, of any sort which may result from the Agreement and any and all SOWs thereunder hereunder, the Activities, Company's use of the Laboratory, the Materials, the Results and the presence of Company's Authorized Representative in the Laboratory. Nothing herein shall derogate from the provision above in connection with the Material.
7.3. The Indemnitees shall not be liable for any claims, actions, demands, losses, damages, costs, (including without limitation legal fees) (collectively: the “Services Claims”) made, brought or suffered by the Company arising from the Laboratory Use or any exploitation or use of the results of the Laboratory Use (including without limitation any deliverables, work product or data). In the event any third-party Services Claims are brought against any of the Indemnitees, the Company shall indemnify the relevant Indemnitees and hold them harmless from and against any and all such damages, liability, losses, costs and/or expenses. 
8. TERM; TERMINATION 
8.1. This Agreement shall commence upon the execution hereof and shall be in effect until the completion of the Laboratory Use, provided that the term of the Agreement shall not be longer than 12 months. If the term of the Agreement is to be extended to allow for the inclusion of an additional SOW hereunder or completion of Laboratory Use, then the specific approval of TRDF shall be required for each such extended period. 
8.2. Either Party may terminate this Agreement, or an SOW, upon 7 days’ prior written notice.
8.3. Without derogating from TRDF’s rights under Section ‎4.5 above, each Party shall be entitled to terminate this Agreement in the event of a breach by the other Party of its obligations under this Agreement, including, but not limited to, any payment failure, which is not remedied by the breaching Party within 7 days of receipt of written notice from the non-breaching Party. 
8.4. Upon termination of this Agreement for any reason, Company shall pay TRDF all outstanding Consideration payable until the date of termination, as well as for non-cancellable costs incurred in relation to the Laboratory Use. All amounts paid under this Agreement up to the date of termination shall be non-refundable.
8.5. Sections ‎1.4, ‎2.1, ‎2.7, ‎3.4, ‎4.4, 4.5 and ‎6 – ‎12 (inclusive) of this Agreement shall survive expiration or termination for any reason.
9. NOTICES
All notices and other communications required or permitted to be given or sent hereunder shall be given in writing and shall be deemed to have been sufficiently given or delivered for all purposes if mailed by registered mail, sent by e-mail (except where a notice is received stating that such mail has not been successfully delivered) or delivered by hand to the respective addresses set forth above until otherwise directed. All notices shall be deemed to have been received: (i) within three (3) business days following the date upon which it was deposit for registered mail; (ii) within one (1) business day after it was transmitted by e-mail with receipt confirmation; and (iii) if delivered by hand, it shall be deemed to have been received at the time of actual receipt.
10. [bookmark: _Ref318818141]GOVERNING LAW; RESOLUTION OF DISPUTES.
10.1. This Agreement and the SOWs shall be exclusively governed by and construed in accordance with the laws of the State of Israel without regard to conflict of laws’ provisions thereof. 
10.2. In the event of a dispute between TRDF and Company arising out of, or relating to this Agreement, its interpretation or performance hereunder, such dispute shall be resolved exclusively in the competent court in Haifa, Israel.
11. [bookmark: _Ref519100831]MISCELLANEOUS
11.1. [bookmark: _Ref206018609]Force Majeure. Neither Party shall be liable for any delay in performance or any failure to perform as required by this Agreement to the extent such delay or failure to perform is due to circumstances beyond such Party’s control, including, by reason of act of God, pandemic, epidemic, war, general reserve enrollment, fire, flood, terrorism, labor disturbances and strikes, academic strikes or civil unrest (all of the foregoing, collectively, “Force Majeure”); provided that the Party claiming Force Majeure shall give notice in writing to the other Party without undue delay after such circumstance has occurred. The provisions of this Section ‎11.1 shall not apply in respect of any payment obligations under this Agreement.
11.2. Entire Agreement. This Agreement, together with its Exhibits and SOWs, constitutes the entire understanding of the Parties and as such supersedes any oral or written agreement previously executed by TRDF and Company. In the event of any contradiction or conflict between this Agreement and a SOW, the terms of this Agreement shall prevail.
11.3. Amendment. No change, modification or amendment of this Agreement, or any of its Exhibits or SOWs, will be valid unless executed by both Parties. The observance of any term hereof or thereof may be waived (either prospectively or retroactively and either generally or in a particular instance) only with the written consent of both Parties and to such extent set forth therein; no failure or delay in enforcing any right will be deemed a waiver.
11.4. Headings. The headings, titles, and captions in this Agreement and/or any SOW thereunder are for convenience of reference only, shall not be deemed to be a part of this Agreement or such applicable SOW, and shall not affect its interpretation or construction.
11.5. In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction to be illegal, invalid or unenforceable, such provisions shall be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise remain in full force and effect.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.



	[bookmark: _Hlk519101649]COMPANY
	
	TRDF

	Name: 
Title: 
	___________________________
___________________________
	
	Name: 
Title: 
	_________________________
_________________________

	Date: 
 
	___________________________

	
	Date: 

	_________________________





EXHIBIT A-1
Statement of Work

The Effective Date (preamble): [date]

Laboratory Principal Investigator (§‎1.1):

Laboratory Use (§‎1.1):

Activities (§‎1.1):

Timetable and Schedule (§‎1.1):

Description of Materials (§‎2.1):

Special Representations regarding the Materials (§‎‎2.3):

Agreed Compensation (§‎2.7):

Consideration (§4.1): 

Materials (if applicable; §2):

Nature of the Materials: _______________________________________________________________
Materials composition: _______________________________________________________________
Applicable terms of handling and storage, including any safety and environmental requirements, any hazardous properties and disposal instructions:
__________________________________________________________________________________
__________________________________________________________________________________
__________________________________________________________________________________
__________________________________________________________________________________
__________________________________________________________________________________
__________________________________________________________________________________




	COMPANY
	
	TRDF

	Name: 
Title: 
	___________________________
___________________________
	
	Name: 
Title: 
	_________________________
_________________________

	Date: 
 
	___________________________

	
	Date: 

	_________________________



I hereby acknowledge and agree to the terms of this Agreement.


				
Laboratory Principal Investigator


Exhibit B
INSURANCE CONFIRMATION
[ATTACHED]
1

2

