Material Transfer Agreement
This Agreement is made by and between:
a) <Name of providing University and address > (“the Donor Institution”)
and
b) <Name of Recipient Scientist’s Institution and address> (“the Recipient Institution”)

This Agreement records the terms under which the Donor Institution will make available
<details of Material> (the “Material”’). The term “Material” includes all unmodified progeny
generated from the material supplied and that part of all derivatives and the derivative’s
progeny which contains any of the material supplied or its progeny. The Recipient Institution
will hold the Material on the terms of this Agreement and solely for the purpose of
<description of research to be undertaken using the Material> (“the Research Project”) within
the research group of <name of Recipient Scientist> (“the Recipient Scientist”).

1. The Material may only be used by those under the Recipient Scientist’'s direct
supervision in the Recipient Institution’s laboratories under suitable containment
conditions, and in compliance with all applicable statutes and regulations. THE
MATERIAL MAY NOT BE USED IN HUMAN SUBJECTS OR FOR CLINICAL OR
DIAGNOSTIC PURPOSES.

2.  The Recipient Institution will not transfer the Material to any other body, or permit its
use within the Recipient Institution other than by the Recipient Scientist’'s research
group, without (in each case) prior written consent from the Donor Institution. The
Material may not be used by the Recipient Scientist in research which is subject to the
provision of any rights to a commercial third party without prior written consent.

3. The Recipient Institution understands that the Material is experimental in nature, and
may have hazardous properties. The Donor Institution makes no representations and
gives no warranties either express or implied in relation to it: for example, no
warranties are given about quality or fitness for a particular purpose; or that the use of
the Material will not infringe any intellectual property or other rights of third parties. The
Donor Institution will not be liable for any use made of the Material.

4, Except to the extent prohibited by law, the Recipient Institution assumes all liability for
damages which may arise from its receipt, use, storage or disposal of the Material.
The Donor Institution will not be liable to the Recipient Institution for any loss, claim or
demand made by the Recipient Institution, or made against the Recipient Institution by
any other party, due to or arising from the use of the Material by the Recipient
Institution, except to the extent the law otherwise requires.

5. The liability of either party for any breach of this Agreement, or arising in any other way
out of the subject matter of this Agreement, will not extend to loss of business or profit,
or to any indirect or consequential damages or losses.

6. The Recipient Scientist will acknowledge the source of the Material in any publication
reporting on its use. If the Recipient Scientist wishes to include in a publication any
information which has been provided by the Donor Institution with the Material and
which was clearly marked as “confidential” and “proprietary” at the point of disclosure
(“Confidential Information”), the Recipient Scientist will request permission from the
Donor Institution, providing a copy of the text before publication takes place.
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7. Nothing in this Agreement grants the Recipient Institution any rights over the
Material (other than as specifically granted by this Agreement) or under any
patents, nor any right to use, or permit the use of, any products or processes
containing, using, or directly derived from the Material for profit-making or
commercial purposes (“Commercial Use”). If the Recipient Institution wishes to
make Commercial Use of the Material or a product directly derived from the Material it
agrees to negotiate in good faith with the Donor Institution or its representative for the
grant of an appropriate licence or the conclusion of a revenue sharing agreement, if
justified. The Donor Institution will have no obligation to grant a licence.

8. Nothing included in this Agreement shall prevent the Donor Institution from being able
to distribute the Material to other commercial or non-commercial entities, including any
intellectual property protection being undertaken by the Recipient Institution on any
new use made with the Material.

9.  This Agreement shall commence on the date of last signature below and will (subject
to earlier termination pursuant to clause 10) continue for the duration of the Research
Project.

10. The Donor Institution may terminate this Agreement if the Recipient Institution is in
material breach of any of the terms of this Agreement and, where the breach is
capable of remedy, the Recipient Institution has failed to remedy the same within one
month of service of a written notice from the Donor Institution specifying the breach a
requiring it to be remedied.

11. Upon completion of the Research Project or earlier termination under clause 10 the
Recipient Institution will discontinue all use of the Material, and upon the Donor
Institution’s direction, return or destroy the Material, unless permission to retain the
Material is specifically provided in writing by the Donor Institution to the Recipient
Institution.

12. This Agreement shall be governed by English Law, and the English Courts shall have
exclusive jurisdiction to deal with any dispute which may arise out of or in connection
with this Letter Agreement.

Accepted and Agreed by an authorised Accepted and Agreed on behalf of
signatory on behalf of

<Recipient Institution> <the Donor Institution>
Name: Name:

Position: Position:

Signature Signature:

Date: Date:
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