

Material Transfer Agreement 


This Material Transfer Agreement (“Agreement”) is concluded between PROVIDER and RECIPIENT. 
I.	Definitions
1.	PROVIDER:
Medical University of Vienna
Spitalgasse 23
1090 Vienna
Austria
performing department: [name of department, address]
2.	PROVIDER SCIENTIST: 
	[name, department, address]
3.	RECIPIENT:
[Institution]
[address]
4.	RECIPIENT SCIENTIST: 
	[name, department, address]
5.	ORIGINAL RESEARCH MATERIAL:
[please enter exact description of material that will be shipped/supplied]
6.	MATERIAL: ORIGINAL RESEARCH MATERIAL, UNMODIFIED DERIVATIVES and PROGENY. The MATERIAL shall not include MODIFICATIONS.
7.	UNMODIFIED DERIVATIVES: substances created by the RECIPIENT which constitute an unmodified functional subunit or product expressed by the ORIGINAL RESEARCH MATERIAL. For example: subclones of unmodified cell lines, purified or fractionated subsets of the ORIGINAL RESEARCH MATERIAL, proteins expressed by DNA/RNA supplied by the PROVIDER, or monoclonal antibodies secreted by a hybridoma cell line.
8.	PROGENY: unmodified descendant from the MATERIAL, such as virus from virus, cell from cell, or organism from organism.
9.	MODIFICATIONS: substances created by the RECIPIENT which contain/incorporate the MATERIAL.
II.	Transfer of ORIGINAL RESEARCH MATERIAL
PROVIDER is willing to provide on a non-exclusive basis a sample of [insert quantity of ORIGINAL RESEARCH MATERIAL to be supplied] of the ORIGINAL RESEARCH MATERIAL on the terms and conditions under this Agreement. 
The ORIGINAL RESEARCH MATERIAL will be provided to the RECIPIENT free of charge but the RECIPIENT shall reimburse the PROVIDER for any reasonable shipping and related costs that may be incurred when preparing and sending the ORIGINAL RESEARCH MATERIAL to the RECIPIENT/RECIPIENT SCIENTIST.
III.	Use of MATERIAL
The PROVIDER grants the right to use the MATERIAL for non-commercial research and/or testing purposes only within the scope of the following research project ("Research Project"):
1.	DESCRIPTION
[Insert short description of Research Project]
2.	SPECIFIC AIMS:
a)	[●]
b)	[●] [if applicable, add further subsections c), d), e), etc.]
Neither the RECIPIENT SCIENTIST nor the RECIPIENT shall distribute, release, or in any way disclose the MATERIAL to any person or entity other than RECIPIENT personnel under the RECIPIENT SCIENTIST’S direct supervision, and the RECIPIENT SCIENTIST and the RECIPIENT shall ensure that the MATERIAL and MODIFICATIONS will not be distributed further, unless written permission is obtained from the PROVIDER.
The MATERIAL is made available for investigational use only in laboratory animals or in vitro experiments. Neither the MATERIAL nor any biological materials treated therewith shall be used in human beings.
The RECIPIENT agrees to use the MATERIAL solely for the academic research project described above. The RECIPIENT agrees that the MATERIAL will not be used for any other purpose. 
When this Agreement terminates or if the RECIPIENT does not use or does not intend to use the MATERIAL for the Research Project, the RECIPIENT shall, at RECIPIENT’s own costs
a) return all MATERIAL to the PROVIDER and delete all CONFIDENTIAL INFORMATION, or
b) upon PROVIDER’s request, destroy the above with the necessary care.
IV.	Ownership and Inventions
The PROVIDER retains ownership of the MATERIAL, including any MATERIAL contained or incorporated in MODIFICATIONS. 
The RECIPIENT will retain ownership of:
a)	MODIFICATIONS (except that, the PROVIDER retains ownership rights to the MATERIAL included therein), and
b)	those substances or inventions (whether patentable or not) created through the use of the MATERIAL or MODIFICATIONS, but which are not PROGENY, UNMODIFIED DERIVATIVES or MODIFICATIONS (i.e., do not contain the ORIGINAL RESEARCH MATERIAL, PROGENY or UNMODIFIED DERIVATIVES).
Notwithstanding the foregoing, if either IV (a) or IV (b) results from the collaborative efforts of the PROVIDER and the RECIPIENT such results shall be held in co-ownership by the parties. The RECIPIENT shall promptly disclose such MODIFICATIONS, substances or inventions to the PROVIDER in writing and specify the PROVIDER's role as the supplier of the MATERIAL used, as well as the role, if any, of any PROVIDER’S employee in creating the MODIFICATION, substance or invention. The PROVIDER will hold such written disclosure in confidence. If requested by either party, or if a party wishes to use such results for commercial purposes, a joint ownership agreement shall be negotiated between the parties. 
The RECIPIENT hereby grants to the PROVIDER a non-exclusive license to use any invention generated in performance of the Research Project in which the PROVIDER has no ownership right for non-commercial, research and academic purposes only. 
Except as provided in this Agreement, no express or implied licenses or other rights under any proprietary rights of the PROVIDER are provided to the RECIPIENT.
V.	Confidentiality and Publications
The RECIPIENT shall keep confidential for a period of seven (7) years and use the standard of care RECIPIENT would use for its own information of like kind, but no less than reasonable standard of care, all information which is transmitted by the PROVIDER to the RECIPIENT and which relates to the MATERIAL (“CONFIDENTIAL INFORMATION”) except such CONFIDENTIAL INFORMATION which: 
a)	was in the public domain prior to being transferred to the RECIPIENT, or became part of the public domain thereafter, except by breach of this Agreement by RECIPIENT; 
b)	was known by the RECIPIENT prior to being transferred to the RECIPIENT as can be proved by RECIPIENT’s written records predating the date it was learned under this Agreement; 
c)	was received by the RECIPIENT from a third party who obtained it lawfully, without a breach of this Agreement; 
d)	was independently developed by the RECIPIENT's personnel who did not have access to CONFIDENTIAL INFORMATION or MATERIAL as demonstrated by RECIPIENT’s written records contemporaneous with such development. 
In all oral presentations or written publications, the RECIPIENT agrees to provide academically and scientifically appropriate acknowledgement of the source of the MATERIAL (RECIPIENT and RECIPIENT SCIENTIST), unless requested otherwise. 
The RECIPIENT may publish or otherwise publicly disclose RECIPIENT’s results of the Research Project, but such public disclosure may be made only after the PROVIDER has had thirty (30) days to review the proposed disclosure to determine if it includes any CONFIDENTIAL INFORMATION.
The PROVIDER has the right to request modifications to such proposed disclosure, which RECIPIENT shall take into consideration in good faith. The PROVIDER reserves the unrestricted right to have deleted from the disclosure all CONFIDENTIAL INFORMATION which may be contained therein. In addition, at the request of the PROVIDER, any sensitive matter will be withheld from disclosure to third parties for a reasonable period of time if required in order to enable PROVIDER to apply for intellectual property rights contained therein. During such time the PROVIDER agrees to hold the RECIPIENT’S information contained in the text of the proposed disclosure confidential, but is free to incorporate the same in any patent application or regulatory filing.
VI.	No warranties
The ORIGINAL RESEARCH MATERIAL is provided as a service to the research community. Any MATERIAL delivered pursuant to this Agreement is understood to be experimental in nature and may have hazardous properties. THE PROVIDER MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE OF THE MATERIAL WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK OR PROPRIETARY RIGHTS OF THIRD PARTIES.
VII.	Liability
RECIPIENT assumes all liability for damages which may arise from its use, storage or disposal of the MATERIAL. The PROVIDER will not be liable to the RECIPIENT for any loss, claim or demand made by the RECIPIENT, or made against the RECIPIENT by any other party, due to or arising from the use of the MATERIAL by the RECIPIENT, except to the extent permitted by law when caused by the gross negligence or willful misconduct of the PROVIDER. 
The RECIPIENT agrees to indemnify and hold harmless the PROVIDER and its directors, officers, agents and employees, from and against any liability, loss or damage they may suffer as a result of claims, demands, costs or judgments against them arising out of the RECIPIENT's activities carried out pursuant to this Agreement (“Loss”); provided, however, that the RECIPIENT’s obligation to indemnify will not apply to the extent such Loss has been caused by  the PROVIDER's gross negligence or willful misconduct.
VIII.	Term and Termination
This Agreement will terminate on the earliest of the following dates:
a)	[●] [years/months/weeks] after execution of this Agreement or after conclusion of the Research Project, whichever occurs earlier; 
b)	upon 30 days written notice by Provider to Recipient.
Sections IV, V, VI, VII and IX shall survive termination.
IX.	Governing Law
If any dispute should arise between the parties, both parties shall use reasonable effort to settle such dispute before pursuing any remedy they may have at law.
Any dispute, resulting from this Agreement, or further agreements resulting there from which do not stipulate otherwise, which has not been solved by the parties in accordance with the previous provision, shall be submitted exclusively to the competent court in Vienna, Austria. This Agreement shall be governed by Austrian law, without giving effect to its conflict of laws provisions.
X.	Execution of this Agreement
This Agreement may be executed in one or more counterparts. 
This Agreement constitutes the entire and only agreement between the parties for transfer and terms of use of MATERIAL and all other prior representations, agreements, and understandings are superseded hereby.
No modification of this Agreement shall be effective unless made in writing and duly executed by an authorized signatory on behalf of each party. All communications and notices from one party to the other will be given by addressing the same to the other by registered pre-paid airmail, courier or facsimile as follows or as either may specify in writing to the other:
	To the PROVIDER:
[provider’s full name]
[provider’s address]
Attention: [PROVIDER SCIENTIST full name]
Facsimile: [full fax number]
	To the RECIPIENT:
[recipient’s full name]
[recipient’s address]
Attention: [RECIPIENT full name and address]
Facsimile: [full fax number]


XI.	Miscellaneous
Neither party shall be entitled to transfer, by means of assignment, sale or otherwise, or to encumber or sell any and all of the rights and obligations under this Agreement, either in whole or in part, to a third party without the prior written consent of the other party.
If any provision of this agreement is found by a court, arbitrator or governmental authority of competent jurisdiction to be unenforceable or invalid, such unenforceability or invalidity shall not render this agreement unenforceable or invalid as a whole and in such event, such provision shall be changed and interpreted so as to best accomplish the objectives of such unenforceable or invalid provision within the limits of applicable law.
[bookmark: OLE_LINK1]This agreement will become effective when all parties have signed it. The date of this agreement will be the date this agreement is signed by the last party to sign it.
	PROVIDER
Medical University of Vienna, Spitalgasse 23, 1090 Vienna, Austria
Date:


______________________________________	______________________________
[full name] 
[title]
Authorized representative
	RECIPIENT
[Institution, address]

Date:


______________________________________	______________________________
[full name]	
[title]
Authorized representative

	
Read and acknowledged

	

______________________________________	______________________________
[full name]	Date
PROVIDER SCIENTIST
	

______________________________________	______________________________
[full name]	Date
RECIPIENT SCIENTIST
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