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DATE OF AGREEMENT              
2006
PARTIES

	(1)
	PathLore Ltd (Company Number 4078501) whose registered office is at 1 Orchard Place, Nottingham Business Park, Nottingham NG8 6PX ("PathLore")

	(2)
	[     ]    hereinafter referred to as “Client” whose registered address is at [     ] 


INTRODUCTION

A PathLore maintains a resource of characterised human biomaterials The Biomaterials Resource the ‘’Biomaterials Resource ‘’ which is created with the use of surplus human tissue ("Surplus Tissue"). It is intended that human biomaterials products will be made available to commercial and academic research organisations.

B PathLore has agreed to make available biomaterials products from the Biomaterials Resource (“the Biomaterials Products”) subject to the terms of this Agreement and to the General Terms and Conditions set out from time to time on PathLore’s website based ordering system (“Website Terms”).

It is agreed that:

1 supply of Biomaterials Products 

 Client shall from time to time request PathLore to supply Biomaterials Products as listed on PathLore ’s website based ordering system from the Biomaterials Resource.  PathLore agrees to provide such Biomaterials Products provided that such Biomaterials Products are available in the Biomaterials Resource at the time the request is made.

If such requested Biomaterials Products are not available in the Biomaterials Resource then PathLore shall to the extent possible indicate to Client the likelihood of such Biomaterials Products becoming available.  PathLore agrees that it will liase closely with the NHS Trusts that supply Surplus Tissue to the Biomaterials Resource to determine the availability of such Surplus Tissue in order that arrangements may be made for its immediate collection and subsequent processing.

At the time the request is made facilitated through the website based ordering system by Client it will be deemed that Client has confirmed to PathLore the following information;

the type, quantity and quality of Biomaterials Product that is required and its proposed use if known;

the temperature at which Biomaterials Products should be maintained prior to and during delivery to  Client ;

the time and date by which  Biomaterials Products are  required; and

any other information that  Client  considers appropriate at the time the request is made.

On request for supply of Biomaterials Products through the website based ordering system Client has entered into a legally binding contractual agreement to purchase the Biomaterials Products subject to the terms of this Agreement and to the Website Terms. . 

PathLore  agrees that it will ensure as far as possible that all of  Client 's requirements are met and shall notify  Client  if the Biomaterials Products do not in any way accord with  Client ’s  request or special instructions.

2 payment for use of the Biomaterials Resource

In requesting Biomaterials Products from the Biomaterials Resource  Client  agrees to pay to PathLore  an amount per sample which covers PathLore 's cost of selecting, collecting, preparing, storing and maintaining the Biomaterials Products in the Biomaterials Resource which includes for the avoidance of doubt the cost of PathLore ’s employees who are employed to assist in the management and other infrastructure of the Biomaterials Resource.  Details of such amounts and other charges (including packaging and delivery) are set out or referred to on the Website Terms and are fully detailed  in Schedule one (1) to this agreement.  Payment terms for all such amounts and charges are as set out in Schedule one (1) to this agreement.

 Client  acknowledges that it will not be required to make any payment for the Surplus Tissue.  Surplus Tissue used to create the Biomaterials Products, will be supplied to PathLore  from the participating NHS Trusts by way of an unconditional gift.

3 Supply of donor information

PathLore  shall also supply to  Client  to the extent that it is available certain information relating to the original patient (the "Donor").  Such information shall include a minimum of 

age and sex of the Donor;

the state of health of the Donor and (if applicable) his or her agonal state;

drug history of the Donor.

Under no circumstances shall PathLore  supply the identity of or any information that in its reasonable opinion tends to identify the Donor and no information will be provided by PathLore  which could result in  Client  being deemed to hold or process personal data under the Data Protection Act 1998.

In supplying the Biomaterials Products,  Client  shall be satisfied that PathLore  has obtained the Donor's consent (or his/her family's consent where the Donor is deceased) to the use of such Surplus Tissue in creating Biomaterials Products for academic or commercial research and that the original supply from the Donor to the Biomaterials Resource complied with all legal and ethical requirements and guidelines.

4 custody and control of Biomaterials Products  

Subject as hereinafter mentioned below from the point of delivery of the Biomaterials Products by PathLore  to  Client  the custody control and risk in respect of the Biomaterials Products shall pass to  Client  who shall use the Biomaterials Products for the purpose indicated to PathLore  at the time the request for supply was made.  If the Biomaterials Products are to be used for any additional purpose  Client  will inform PathLore  of the additional intended purpose.

 Client  undertakes that it will not in any circumstances without the prior written consent of PathLore  sell, gift or transfer the Biomaterials Products to any third party.   Client  further undertakes that all unused Biomaterial Products will be properly disposed of in accordance with all applicable ethical and legal requirements.

In the case of supply of Biomaterials Products being surplus snap frozen human tissue  Client  will not extract or use in any way without the prior written consent of PathLore  the genetic content of the Surplus Tissue and cells from such Surplus Tissue shall not be cultured without the prior consent in writing of PathLore  which  Client  accepts is governed by the obligations set out in an agreement between PathLore  and the NHS Trust that supplies Surplus Tissue and in accordance with the stipulations of any applicable research or ethics committees.

If the Biomaterials Products are to be repackaged, relabelled or used as starting materials or components of other products,  Client  will be responsible for verifying PathLore ’s  assay of the Biomaterials products and qualifying the Biomaterials Products for such applications.

5 Warranties and potential harm from use of Biomaterials Products 

PathLore  warrants that the Biomaterials Products shall conform substantially to their description as provided by PathLore  until their respective stated expiration expiry dates.  PathLore  does not warrant that any Surplus Tissue used for creation of Biomaterials Products  is of satisfactory quality or fit for any purpose (whether or not that purpose is known to PathLore) and furthermore PathLore  gives no warranties generally relating to the Biomaterials Products supplied and all other conditions warranties stipulations or other statements whatsoever whether express or implied by statute at common law (save as may specifically be provided herein if at all) or otherwise howsoever relating to defects in the Biomaterials Products are hereby excluded and PathLore 's responsibilities  do not extend beyond the making available from time to time of Biomaterials Products. 

If PathLore processes Biomaterials Products based on instructions, specifications, or other directions provided by Client PathLore shall not be liable for the lack of sufficiency, fitness for purpose or quality of the Biomaterials Products to the extent attributable to such instructions, specifications, or other directions.
PathLore does not hold itself out as a specialist in the selection and storage of Surplus Tissue for biomaterials processing.  Client acknowledges that it is an expert and experienced in evaluating the quality and fitness for purpose of Biomaterials Products and accepts that in respect of any such Biomaterials Products supplied by PathLore to Client that Client will be responsible for examining and evaluating the same immediately upon receipt and for: -

· deciding on its quality and fitness for the purposes for which Client  requires it;

· ensuring that it complies with PathLore ’s description and that there are no shortages or damage on delivery;

· satisfying itself that the Biomaterials Products have been properly kept and are in the right condition to be used by Client ; and

· confirming that it is suitable for the experimental purposes for which Client wants the same;

And if not Client shall reject the same in accordance with the provisions of this clause 5.

 If Client shall fail to reject the Biomaterials Products within one week of receipt from PathLore it shall be deemed conclusively that the same are suitable for use and Client has accepted the same after proper examination and evaluation.  

For the avoidance of doubt PathLore cannot guarantee that any human tissue used is free from disease or infection (e.g. HIV, hepatitis B, TB etc) and Client must treat all human tissue as potentially infectious and hazardous.  PathLore further does not hold out that any Surplus Tissue in the Biomaterials Resource or the Biomaterials Products supplied to Client are in good condition or are safe or efficacious. Material Safety Data Sheets (“MSDS”s) (where applicable) for Biomaterials Products will be provided by PathLore as part of the package sent to the Client.   Notwithstanding the forgoing, the Client undertakes that, as a condition of supply of the Biomaterials Products that it has accepted the obligation to provide anyone, who has access to the Biomaterials Products at the Client’s behest, with appropriate and up to date Material Safety Data Sheets for each of the applicable Biomaterials Product supplied.  

If Client seeks to reject any Biomaterials Products pursuant to this Agreement it must notify PathLore immediately (but in any event within one week of receipt) by notice in writing. PathLore ’s sole obligation is to replace the Biomaterials Products (to the extent the same is available from the Biomaterials Resource) within fifteen (15) days after written notification from Client of rejection. If PathLore is unable to offer a replacement within such period, PathLore shall notify Client and the request for supply of that Biomaterials Products shall be deemed cancelled.

 Client will ensure that its employees or others who on its behalf handle Biomaterials Products supplied by PathLore are aware of the hazards and risks involved in handling Biomaterials Products and of provisions of this Agreement and, in particular clause 5.5.  Client will ensure that it has in place all necessary safety procedures and practices and will ensure that its employees and others comply with all safety requirements necessary for their well being.  Without prejudice to the provisions aforesaid and subject to the proviso in respect of death or personal injury under clause 5.8 below PathLore accepts no liability for harm caused to Client employees or others who handle Biomaterials Products supplied by PathLore .

The parties acknowledge that to the extent permissible by law the liability of PathLore under this Agreement (including for the avoidance of doubt the indemnity given at clause 7.4) shall be limited to £10,000 in respect of any claims whether for breach of contract, breach of statutory duty, tort, negligence or otherwise howsoever caused or occasioned provided that this limitation shall not apply to death or personal injury caused by the negligence of PathLore or its employees or agents.   Client agrees that in all the circumstances and having regard to the availability of insurance cover this limitation is reasonable.

Under no circumstances shall PathLore be liable for any indirect, special, incidental, consequential or exemplary damages or loss (including loss of profits) or to the extent that any loss or damage has been caused or contributed to by Client.

6 ETHICS AND LAW

6.1 PathLore and Client will each strictly abide by all applicable laws and any relevant guidance issued by the Department of Health and all of the ethical guidelines relating to the use, storage, transportation and disposal of human tissue for research purposes laid down from time to time by any competent body or authority.

6.2  Client will use the Biomaterials Products in compliance with its intended use statement as set out in its request for supply and for no other purpose whatsoever.  Client represents and warrants to PathLore that: it will properly test and use the Biomaterials Products in strict compliance with all applicable national, state, provincial, and local food, drug, device, and cosmetic and other relevant laws and regulations.
6.3 Unless otherwise expressly stated in writing, the Biomaterials Products are intended for research use only and are not to be used for any other purposes including, but not limited to, unauthorized commercial purposes, in vitro diagnostic purposes, ex vivo or in vivo therapeutic purposes, investigational use, in foods, drugs, devices or cosmetics of any kind, or for consumption by or use in connection with or administration or application to humans or animals.
7 Intellectual property

7.1 It is understood and agreed between the parties that any intellectual or industrial property or information arising from or in connection with tests on the Biomaterials Products or use of the Biomaterials Products by or on behalf of Client shall be the property of Client and that PathLore shall have no rights or interest therein.

7.2 PathLore warrants that to the best of its knowledge information and belief the processing of Biomaterials Products (without reliance upon instructions, specifications, or other directions provided by Client) will not infringe the claims of any intellectual property of any third party. PathLore does not warrant that the production of Biomaterials Products in reliance upon instructions, specifications, or other directions provided by Client and delivered hereunder will not infringe the claims of any intellectual property of any third party.
7.3 If any claim is made against PathLore for infringement of intellectual property rights of any third party as a result of the production of Biomaterials Products based upon instructions, specifications or other directions provided by Client, Client shall indemnify and defend PathLore and hold PathLore harmless from and against any and all losses, damages and expenses (including reasonable legal and other costs of defending any action) that PathLore may incur as a result thereof.  Client shall fully cooperate with PathLore in any investigation relating to any such claims and make available to PathLore all related statements, reports and tests available.
7.4 If any claim is made against Client or PathLore for infringement of intellectual property rights of any third party arising from the processing of Biomaterials Products in circumstances in which the processing of such Biomaterials Products was not based upon instructions, specifications, or other directions provided by Client, PathLore shall assume the defence of any ensuing litigation and conduct all negotiations for settlement of such claims and will bear the costs of any payment made in settlement or resulting from an award provided that  Client  shall give PathLore  notice in writing as early as is reasonably practicable of any such claim being made or action threatened or brought against it.  Client shall make no admission of liability or take any other action in connection with such matter and shall permit PathLore to defend such claim and shall (at PathLore ’s expense) give all reasonable information, co-operation and assistance to PathLore  in relation thereto.
8 confidentiality

Subject to any obligations that they may have at law both parties shall keep confidential all details of this Agreement unless prior agreement is obtained in advance of any disclosure.  This obligation shall survive the termination of this Agreement.  For the avoidance of any doubt this obligation of confidentiality shall not apply to PathLore or Client informing their employees and their Ethics Committee on a "need to know" basis and on the same basis as to confidentiality as exists between the parties hereto.

9 term and termination

This Agreement shall commence on the date hereof and shall subject as hereinafter contained herein continue for one year therefrom and shall continue thereafter until the expiry of three months written notice given by one party to the other.

Notwithstanding the foregoing provisions either party may terminate this Agreement by notice in writing to the other party in the event that the other party commits a breach of the terms herein which cannot be remedied or has failed to remedy within 60 days of a notice of that breach having been served on the party in default a breach which is capable of being remedied.

10 jurisdiction

This Agreement shall be governed by and construed in accordance with English Law and the parties hereto agree to submit to the non-exclusive jurisdiction of the English Courts. 

SIGNED by 

Director pathology services

on Date:


for and on behalf of PathLore.
SIGNED by

CLIENT SIGNATORY 

on Date: 

for and on behalf of  Client.
schedule One

PATHLORE  PRICING GRID FOR HUMAN BIOMATERIALS 
The Client accepts and agrees that PathLore  shall be entitled on not less than one week's prior written notice to make such changes to the Fees listed in this schedule one (1) as considered by PathLore  in its sole judgement to be reasonable and appropriate for the smooth and lawful operation of this agreement and to enable PathLore  to deliver the Services and Products in accordance with good operating factors.

	Sample Type
	Units
	Price Code A
	Price Code B
	Price Code C
	Price Code D

	Snap frozen OCT cork mounted tissue
	X 1
	£80
	£110
	£140
	£200

	Snap frozen tissue for genomic extraction
	Approx 1 gram
	£130
	£170
	£225
	£300

	Paraffin blocks
	X 1
	£90
	£120
	£145
	£180

	Total RNA
	50 mg
	£200
	£300
	£400
	£500

	
	25 mg
	£175
	£275
	£350
	£450

	
	10 mg
	£150
	£250
	£305
	£375

	
	5 mg
	£135
	£190
	£250
	£300

	Genomic DNA
	50 mg
	£175
	£275
	£380
	£450

	
	25 mg
	£150
	£250
	£300
	£400

	
	10 mg
	£125
	£200
	£250
	£350

	
	5 mg
	£120
	£150
	£200
	£250

	Cryostat sections
	X 5 slides
	£22.50
	£30.00
	£40.00
	£60.00

	Paraffin sections 
	X 5 slides
	£22.50
	£30.00
	£40.00
	£60.00

	Bone marrow smear
	X 5 slides
	£30.00
	£40.00
	£50.00
	£70.00

	Blood smears
	X 5 slides
	£22.50
	£30.00
	£40.00
	£60.00

	Faeces
	Approx 10 grams
	£50.00

	Serum samples
	1 ml
	
	£100
	£300
	£450

	Sample Type
	Units
	Price Code A
	Price Code B
	Price Code C
	Price Code D

	Cryoarray preparations per slide
	x 20 cores
	£60.00
	
	
	

	
	x 60 cores
	£120.00
	
	
	

	
	x 120 cores
	£200.00
	
	
	

	Paraffin TMA preparations LD x60 cores
	Per set
	£600
	
	
	

	Paraffin TMA preparations HD x400 cores
	Per set
	£1500
	
	
	


	MULTIBLOCK PREPRATIONS
	PRODUCT CODE
	UNIT
	PRICE

	Mixed tissue multiblock 1

Brain, heart, kidney, liver, lung striated muscle, pancreas, spleen 
	PSMTM1
	x 5 slides
	£40.00

	Mixed tissue multiblock 2
Adipose, bladder, colon, oesophagus, placenta, ileum, stomach, uterine endometrium
	PSMTM2
	x 5 slides
	£50.00

	Mixed tissue multiblock 3

Appendix, gall bladder, lymph node, ovary, prostate, testis, thymus, tonsil
	PSMTM3
	x 5 slides
	£50.00

	Neural multiblock 1
Cerebellum, cerebral cortex, pons, hypothalamus, amygdala, acumbans, spinal cord
	PSNM1
	x 5 slides
	£65.00

	Neural multiblock 2
Medulla oblongata, putamen, striatum, substantia nigra, temporal lobe, thalamus
	PSNM2
	x 5 slides
	£65.00

	Cardiovascular multiblock

Coronary artery, atrium, ventricle, Purkinje, interventricular septum, epicardium, mitral valve, tricuspid valve, aorta
	PSCM
	x 5 slides
	£60.00

	Urinary  multiblock
Bladder dome and wall, ureter, renal cortex, renal medulla, prostate, urethra
	PSUM
	x 5 slides
	£45.00

	Respiratory multiblock

Lung parenchyma (RUL, RLL, RML, LUL, LLL), bronchus (primary, secondary, tertiary, quarternary), trachea, pulmonary artery, pulmonary vein
	PSRM
	x 5 slides
	£45.00

	Digestive multiblock
Colon, oesophagus, gall bladder, pancreas, duodenum, jejunum, ileum, stomach, liver
	PSDSM
	x 5 slides
	£45.00

	Male reproductive multiblock
Vas deferens, epididymis, corpus cavernosa, testis, prostate
	PSMRM
	x 5 slides
	£45.00

	Female reproductive multiblock
Fallopian tube, ovary, cervix, endometrium, myometrium, cervix, vagina
	PSFRM
	x 5 slides
	£45.00

	Endocrine multiblock
Adrenal, pituitary, ovary, pancreas, testis, thymus, thyroid
	PSEM
	x 5 slides
	£45.00

	Immune system multiblock
Appendix, kidney, liver, lymph node, spleen, thymus, tonsil, bone marrow
	PSISM
	x 5 slides
	£55.00


PRICE CODING

NORMAL PERIPHERAL TISSUE


All, excluding diaphragm, jejunum, larynx parathyroid, thymus
 A


Diaphragm, jejunum, larynx parathyroid, thymus 
 B

CANCER

Predisopsition (adenomas) 
 B

Breast, colon, endometrial, oesophageal, renal, stomach, thyroid 
 B

Bladder, Brain, prostate, lung, ovary, sarcoma, testis 
 C

Liver, lymphoma, pancreatic, skin (including melanoma), 
 D

NORMAL CENTRAL NERVOUS SYSTEM (CNS) TISSUE


All 
 B

DISEASED CENTRAL NERVOUS SYSTEM (CNS) TISSUE

Alzheimer’s disease, multiple slcerosis, epilepsy, Parkinson’s disease 
 C

Schizophrenia, bipolar disorder 
 D

IMMUNOLOGICAL/INFLAMMATORY DISEASED TISSUE

Rheumatoid arthritis, Crohn’s disease, ulcerative colits 
 B

Asthma, type I diabetes, systemic lupus erythematosus (SLE), glomerulonephritis 
 C

METABOLIC DISEASE

Type II diabetes, obesity, hypertension 
 B

DEGENERATIVE DISEASE

Osteoarthritis, cirrhosis, atherosclerosis 
 B

Chronic obstructive pulmonary disease (COPD), cardiovascular disease, myocardial infarction, heart failure 
 C

Orders of less than £100 value (excluding postage and packaging) will be subject to a £25 administration charge.  We will endeavour to fulfil all orders where tissue samples are immediately available within three weeks of receipt of purchase order.

Hammond Suddards Edge

Address

Tel etc.

www.hammondsuddardsedge.com

Reference 

PathLore Ltd

1 Orchard Place, Nottingham Business Park, Nottingham NG8 6PX  
Telephone +44 (0)115 9739012  Fax +44 (0)115 9739013 


Website  www.Medical-Solutions.co.uk  www.pathlore.org.uk


