MATERIAL TRANSFER AGREEMENT

The University of Texas at Dallas, with principal offices at 800 W. Campbell Rd., Richardson, TX 75080, U.S.A. (“University”) and ____________________ (“Investigator”) agree to provide to _________________ with principal offices at _______________________ ("Recipient"), on behalf of its investigator _____________ ("Scientist") with material for non-commercial research purposes, subject to the terms and conditions set forth in this Agreement. This Agreement is effective on _______________ (“Effective Date”) through and including ___________________. The parties may extend the Agreement by mutual agreement in writing.

1.	This Agreement applies to the material listed in Annex A and any related information and know‑how which is received by Recipient under this Agreement (collectively, the "Material").

2.	 Recipient may use the Material solely for the internal, non-commercial, scientific research project described in Annex B (the "Research Project").  Recipient shall not use the Material for any other purpose.

3.	The Material may be used only in Scientist's laboratories and only by Recipient personnel under Scientist's immediate and direct control. The Material shall not be transferred to any other person, entity or institution without the express written consent of University. Recipient shall refer any request for Material received by Recipient from a third party to University.

4.	Recipient shall not reverse engineer or otherwise attempt to determine or analyze the composition, structure, formula or specifications of the Material unless specific in Annex B.

5.	All rights, title and interest in and to all Material and all intellectual property rights in Material shall be owned solely and exclusively by University.

6.	Recipient will inform University and Investigator in confidence of results of the Research Project from use of the Material, by written report or by providing Investigator with copies of manuscripts describing the results of the Research Project at the time the manuscripts are submitted for publication.

7.	Recipient agrees that if Recipient’s research under the Research Project results in a discovery, invention, new use, or a product from direct use of the Material (collectively referred to as “Invention”), Recipient will promptly disclose such Invention(s) to University on a confidential basis.  Ownership of Inventions shall follow inventorship of such Invention. Such inventorship will be determined in accordance with United States patent law.  If University personnel and Recipient personnel are co-inventors of an Invention, the parties will negotiate in good faith and enter into an inter-institutional agreement relating to the use and commercialization of such joint Invention, taking into consideration the respective parties’ contributions to the Invention.

8.	Scientist and Recipient will acknowledge University and Investigator as the source of the Material in any publication of Research Project results. In the event that the Research Project is undertaken jointly by Scientist and Investigator, all publications of the Research Project results shall acknowledge Scientist and Investigator as joint authors.

9.	The Material is experimental in nature and will be used with prudence and appropriate caution, since not all of its characteristics are known. THE MATERIAL IS PROVIDED "AS IS" WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED. University makes no representation or warranty that the use of the Material will not infringe any patent or other proprietary right.

10.	Recipient acknowledges that the Material is or may be subject to patents and/or patent applications. Except as provided in this Agreement, no express or implied licenses or other rights are provided to the Recipient under any patents, patent applications, trade secrets or other proprietary rights of University. Recipient will, at the request of University, return or destroy all unused Material.

11.	Recipient agrees that, without the prior written consent of University in each case, it will keep confidential, and not disclose or use, during a period of six (6) years following the date of disclosure, Confidential Information received pursuant to or in connection with this Agreement.  Recipient may disclose the Confidential Information only to those of its personnel who have a need to know such information for the purposes permitted by this agreement and who are legally bound by agreements, which impose confidentiality and non-use obligations comparable to those set forth in this Agreement.  “Confidential Information” shall mean all information designated as confidential or which otherwise should reasonably be construed under the circumstances as being confidential which is disclosed by or on behalf of University or any of its employees, students or researchers to Recipient, except to the extent that such information: (a) was known to Recipient at the time of disclosure, as shown by written documentation, other than by virtue of a prior confidential disclosure to Recipient by or on behalf of University or any of its employees, students or researchers; (b) as of the date of disclosure was or is in, or subsequently entered or enters, the public domain, other than by a fault or omission of Recipient or any of its employees; (c) as of the date of disclosure or thereafter was or is obtained from a third party free from any obligation of confidentiality to University; or (d) as of the date of disclosure or thereafter was or is independently developed by Recipient without the use of or reference to Confidential Information.

12.	In no event shall University be liable for any use by Recipient of the Material or for any loss, claim, damage, or liability of any kind or nature that may arise from or in connection with the Recipient's use, handling, storage or disposal of the Material. To the extent permitted by law, Recipient will at all times during the term of this Agreement and thereafter, indemnify, defend and hold The University of Texas System (“System”), the University, their Regents, officers, agents and employees harmless against all claims, proceedings, demands and liabilities of any kind whatsoever, including legal expenses and reasonable attorney’s fees, arising out of the death or injury to any person or persons or out of any damage to property, resulting from the use, storage, or disposal of the Material by or on behalf of Recipient.

13.	Recipient will use the Material in compliance with all laws and local and national governmental rules and regulations.

14.	This Agreement is not assignable by either party without the express written consent of the other.

Acknowledged and Agreed to:


	INSTITUTION  	 

By:	
Name:	
Title:
Date:
	The University of Texas at Dallas  	 

By:	
Name: Rachell Reilly	
[bookmark: _GoBack]Title: Director, Office of Sponsored Projects
Date:







ANNEX A
Materials List

(Items to be Provided)







ANNEX B
The Research Project
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