Material Transfer Agreement
MATERIAL TRANSFER AGREEMENTCode (as a reference):
· Blue - Explanatory text (to be deleted) or introduction to different options.
· Red – To be completed by the Parties or option to be selected by the Parties.

The agreement shall not be limited to the provisions of this model and may include other provisions as appropriate in each case.

BY AND BETWEEN
[FULL NAME OF PROVIDER] 
AND [FULL NAME OF RECIPIENT]
Mr./Ms.[•], with national identity card number [•], in his/her capacity as [•], acting in the name and on behalf of [full name of provider], with tax identification number [•] and registered office at [full postal address], and in exercise of the powers conferred by  [delegation of powers, rule of attribution of functions or power of attorney with which he/she acts],  to represent this [entity or company or university] (hereinafter, the “Provider”); 
and
Mr./Ms.[•], with national identity card number [•], in his/her capacity as [•] acting in the name and on behalf of [full name of recipient], with tax identification number [•] and registered office at [full postal address], and in exercise of the powers conferred by [delegation of powers, rule of attribution of functions or power of attorney with which he/she acts], to represent this [entity or company or university] (hereinafter, the “Recipient”).
The Provider and the Recipient are individually referred to hereinafter as the “Party” and collectively as the “Parties”.
Both Parties mutually acknowledge their legal capacity to enter into and be bound by this agreement and to that effect they state the following
WHEREAS
I. The Provider, through the [name of the Institute/Centre or Research Group], conducts research in the field of [•], under the supervision of Dr. [•].
II. As a result of the aforementioned research, the Provider is the owner of the material detailed in Annex 1 which accompanies this agreement forming part hereof, including any documentation or information related to this material (hereinafter, the “Material”).
III. The Recipient is a [entity/company/university] with the following main purposes [•].
IV. The Recipient, through Dr. [•] (hereinafter, the “Recipient’s Scientist”), is interested in receiving the Material for the sole purpose of using it in the project as detailed in Annex 2 of this Agreement (hereinafter, the “Project”) and the Provider has agreed to deliver to the Recipient the Material.
Therefore, the Parties enter into this material transfer agreement (hereinafter, the “Agreement”) in accordance with the following
CLAUSES
1. PURPOSE
1.1 The purpose of this Agreement is to establish the terms and conditions that shall govern the transfer of the Material, as detailed in Annex 1, from the Provider to the Recipient, so the Recipient can use the Material for the development of the Project described in Annex 2 to the present Agreement. 
2. USE OF THE MATERIAL
2.1 The Recipient may only use the Material for the performance of the Project. The Recipient undertakes not to use, test or analyse the Material or any of its analogues, derivatives, synthesis or mixture of compounds for purposes not described in the aforementioned Annex 2, by itself or through third parties, nor to make, develop, use, carry out tests and/or analyse the Material in any way for commercial purposes.
2.2 The Material shall not be used in research under consulting or license agreements of the Recipient, its scientists and/or employees with individuals, companies or other institutions not bound by this Agreement without the prior written consent of the Provider.
2.3 The Recipient represents and warrants that it will use the Material in compliance with all applicable laws and regulations including, but not limited to, health legislation relating to research involving the use of animals. The Parties agree that the Material SHALL NOT BE USED IN HUMANS, including diagnostic tests and clinical trials.
2.4 The Material shall be stored and used only at the premises of the Recipient, and only under the supervision of the Recipient’s Scientist, who undertakes not to change the location of the Material or the custody thereof without prior written consent of the Provider. The Recipient also undertakes to limit access to the Material to those of its employees taking part in the Project who require access to the Material for the fulfilment of their responsibilities thereunder. In this regard, the Recipient ensures that all of its employees having access to Material shall comply with the provisions of this Agreement. 
2.5 The Recipient shall not supply the Material to any other party without the prior written consent of the Provider.
3. DELIVERY OF THE MATERIAL
3.1 The Provider shall deliver the Material within the next [•] (number) calendar days from the effective date, to the following address:
[Full name Recipient’s Scientist]
[Delivery postal address]
4. CONSIDERATION
[CHOOSE AN OPTION]
[OPTION 1]
4.1 As consideration for the delivery of the Material, the Recipient shall pay to the Provider, upon presentation of the invoices by the Provider, the following amounts:
[Amount and method of payment]
[OPTION 2]
4.2 Delivery of the Material shall be free of charge except for the payment of the costs, handling, packaging and transport of the Material from the Provider’s premises to the Recipient. The Recipient shall [OPTION 2a] reimburse the aforesaid costs. [OPTION 2b] pay [•] (€ number) euro for the aforesaid costs.
5. LIABILITIES
5.1 The Material provided is experimental in its nature and it is transferred without any kind of warranty, express or implied, including but not limited to commercial warranties or fitness for a particular purpose. The Provider makes no representations regarding the non-infringement of any patent, copyright or any other proprietary rights of a third party by the Material. 
5.2 The Provider shall not be liable for any damages arising from the use of the Material by the Recipient and/or its employees. Upon delivery of the Material, the Recipient shall indemnify and hold the Provider harmless for any loss, claim, damage or liability, which may arise from the use, handling, storage or disposal of the Material by the Recipient and/or its employees unless loss, claim, damage or liability arises due to negligence or wilful misconduct of the Provider.
6. TERM
6.1 The present Agreement shall become effective on [OPTION 1] the date of its signature by all Parties [OPTION 2] XX of month 20XX, and shall remain in force for a period of [•] (number)[footnoteRef:1] years from the date the Material is delivered by the Provider, unless earlier terminated in accordance with clause TEN below;  [1:  Usually short term: one/two years or the term of the project] 

6.2 The Parties may extend the term of the present Agreement if they consider it appropriate to continue it. In this case, and always prior to the termination of this Agreement, the Parties shall sign an amendment to that effect.
6.3 The provisions under clauses related to Confidentiality, Intellectual Property, Publications, Data Protection and Jurisdiction shall persist after termination of the present Agreement.
7. INTELLECTUAL PROPERTY
7.1 The Recipient acknowledges that all intellectual property rights over the Material, including any extract or replica thereof, are the exclusive property of the Provider. 
7.2 Nothing in this Agreement shall be construed as an assignment or transmission of any intellectual property rights related to the Material in favour of the Recipient or a third party including, without limitation any and all patents, utility models, industrial design, trade secrets, and any other worldwide intangible or tangible right related to Material belonging to the Provider which are not expressly granted herein. 
7.3 The Provider grants a non-exclusive, non-transferable, revocable right to use Material only for the purposes indicated herein. The Recipient acknowledges that the Provider does not grant any license to commercial use of the Material. If the Recipient desires to use or license the Material, modifications or derivatives for commercial purposes, the Provider shall negotiate in good faith the terms of a commercial license. It is understood by the Recipient that the Provider shall have no obligation to grant such a license to the Recipient.
7.4 This Agreement does not restrict the right of the Provider to transfer, deliver or distribute the Material to third parties for commercial purposes or not, to publish, disclose or communicate information related to the Material or to continue its own research and development of the Material.
7.5 The Material is or may be the subject of a patent application or other legal rights recognized to the Provider.
7.6 The Recipient shall inform the Provider, in writing and confidentially, of the results of the research carried out with the Material during the Project (hereinafter, the “Results”) each [•] months.
[CHOOSE ONE OPTION][footnoteRef:2] [2:  Guide: Option 1 is recommended as a standard to facilitate the delivery of the material, although there is a risk that an agreement may not be reached later.] 

[OPTION 1]
7.7 If, as a result of the execution of the Project by the Recipient over the Material, a Result that may be legally protected or commercially exploited is developed, the Parties agree to conclude a document regarding the ownership of any intellectual property rights and the scope for the exploitation of the Results.
[OPTION 2]
7.8 If, as a result of the execution of the Project by the Recipient over the Material, a Result that may be legally protected or commercially exploited is developed, such Result shall be owned [choose one of the options] [OPTION 2a] by both Parties to [•] % [OPTION 2b] exclusively by the Recipient [OPTION 2c] exclusively by the Provider.[footnoteRef:3]  [3:  The property of the Results may depend on the interests, bargaining power of each party and the purpose of the agreement. The percentage depends on the contributions of the parties and / or the interest of each party in the commercial exploitation of the results eventually.] 

7.9 In any case, the Provider shall retain a free license, worldwide, non-transferable, and on a non-exclusive basis, to use the Results obtained by the Recipient for the development of any research, with no commercial purposes.
7.10 In any event, regarding the protection of intellectual property rights relating to the Results, the Parties shall respect at all times the moral rights of the inventors or authors, according to the applicable law in force. 
8. CONFIDENTIALITY
8.1 Both Parties agree not to disclose, under any circumstances, scientific, technical and/or business information, or of any other nature, belonging to the other Party to which they had access within the framework of this Agreement, and in particular undertake not to disclose data and information relating to the Material and the Results (hereinafter, the “Confidential Information”).
8.2 The confidentiality obligation hereinabove mentioned shall not apply if:
a. the information was already known by the Party receiving the information prior to the commencement of their cooperation, as long as there is evidence of such knowledge:
b. the information received is in the public domain or comes into the public domain through means different to an infringement of the confidentiality obligation stated above;
c. the Party receiving the information obtains the prior consent in writing for its disclosure by the Party disclosing the information; or
d. the Party has received the information legally from a third party.
8.3 Notwithstanding the foregoing, the Party receiving Confidential Information from the other Party may disclose it as a result of an administrative or court order. In this case, it shall immediately notify the disclosing Party such requirement so that the latter may take the appropriate protective measures, and shall not disclose more Confidential Information than that which is strictly required by the judicial or administrative order.
8.4 Each Party warrants that all its employees shall be obliged to know and maintain the confidentiality obligation stated in the present clause.
8.5 Likewise, the Parties undertake not to use Confidential Information to interact in any way with any Artificial Intelligence platform, agent, system or tool of any type or nature or other similar systems or tools.
8.6 The obligations of confidentiality and non-use of the Confidential Information shall remain in force [choose one of the options] [OPTION 1] for a period of [•] years from the termination of the Agreement. [OPTION 2] as long as the Confidential Information does not come into the public domain without any breach of the obligations of the Party receiving the Confidential Information.
9. PUBLICATIONS
9.1 Without prejudice to the confidentiality obligations set forth in this Agreement, in the event that the Recipient wants to use, partially or totally, the Results related to the Material for its disclosure by any means, the Recipient shall request the authorization of the Provider at least forty-five (45) days prior to the foreseen date of publication, accompanied by a draft of the publication
9.2 The Provider shall reply in writing within thirty (30) days from the date of notification, providing its authorization, its objections, or its duly argued disagreement on the information contained in such disclosure. Once said period has elapsed without a response, it shall be understood that silence is tacit authorization for its dissemination. 
9.3 In any case, the effect of a publication on the possible protection of the Material and/or the Results related with the Material shall be considered. Therefore, such Results shall not be published without having taken the necessary measures for its adequate protection. Likewise, the publication shall not contain any Confidential Information that the Recipient has received from the Provider, without prior authorization. 
9.4 The Recipient undertakes to acknowledge the origin of the Material in all publications. Likewise, in any publication of the Results, there shall be an appropriate acknowledgement to the researchers of the Provider whose contribution to obtain the Material has been relevant. 
9.5 Under no circumstances may either Party use the name of the other Party for commercial or marketing purposes unless expressly authorized by the other Party.
10. TERMINATION
10.1 This Agreement shall terminate by expiration of the contractual obligations or earlier due to any general grounds under applicable law including, without limitation, the following:
a. At any time, by mutual agreement, in writing.
b. By the breach by a Party of any of the obligations under the Agreement, as long as such breach is not remedied within a maximum period of thirty (30) days after written request for the remedy, unless such breach is irreparable or makes impossible the fulfilment of this Agreement to the complaining Party, in which case the termination may be immediate, and in any case without prejudice to any claim for damages that may correspond to either Party.
10.2 Upon termination of the Agreement, the Material shall be either returned to the Provider or destroyed, following the instructions of the Provider.
11. PERSONAL DATA PROTECTION
11.1 In accordance with the provisions of Regulation (EU) 2016/679 of the European Parliament and of the Council, of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation or GDPR), as well as Organic Law 3/2018, of 5 December, on the Protection of Personal Data and Guarantee of Digital Rights, and other applicable data protection regulations, the Parties inform that the personal data of the signatories of this Agreement, as well as those relating to the contact persons of each entity, will be processed by the Parties as independent Data Controllers, in order to manage the correct execution of the contractual relationship.
11.2 Personal data will be kept during the period of validity of this Agreement, and thereafter for the mandatory period established by commercial, accounting, tax or other current regulations that establish a mandatory retention period longer than the aforementioned.
11.3 Personal data may be communicated to third parties providing auxiliary services when it is necessary for the correct development of the relationship, and in case of requirement to Courts, State Security Corps or other Public Authorities.
11.4 The interested Parties may at any time exercise their rights of access, rectification, deletion, opposition and limitation of processing, as well as data portability by contacting:
· To Provider: [•]; to Recipient: [•]
11.5 Likewise, if the interested Parties consider that their data have been treated inadequately, they will have the right to file a complaint before the Spanish Data Protection Agency (www.aepd.es).
12. APPLICABLE LAW AND JURISDICTION
[CHOOSE ONE OPTION. REMOVE THE OTHERS]
[OPTION 1. Mediation]
12.1 The Agreement is of a private nature and shall be governed by the laws of Spain.
12.2 The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments to this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be referred to and finally determined by mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be [•], Spain. The language to be used in the mediation shall be Spanish.
12.3 [bookmark: _Hlk242716560][bookmark: _Hlk242717769]If any such dispute, controversy or claim has not been settled pursuant to the mediation within sixty (60) calendar days of the commencement of the mediation, the dispute shall be submitted to the competent courts of [•], Spain, with an express waiver of any other jurisdiction that could apply.
[OPTION 2. Arbitration]
11.1 The Agreement is of a private nature and shall be governed by the laws of Spain.
11.2 The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments to this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall first be submitted to mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be [•], Spain. The language to be used in the mediation shall be English.
11.3 [bookmark: _Hlk242717617]If any such dispute, controversy or claim has not been settled pursuant to the mediation within ninety (90) days of the commencement of the mediation, it shall, upon the filing of a Request for Arbitration by either party, be referred to and finally determined by arbitration in accordance with the WIPO Expedited Arbitration Rules. Alternatively, if, before the expiration of the said period of ninety (90) days, either party fails to participate or to continue to participate in the mediation, the dispute, controversy or claim shall, upon the filing of a Request for Arbitration by the other party, be referred to and finally determined by arbitration in accordance with the WIPO Expedited Arbitration Rules. The arbitral tribunal shall consist of a sole arbitrator. The place of arbitration shall be [•], Spain. The language to be used in the arbitral proceedings shall be English. The dispute, controversy or claim referred to arbitration shall be decided in accordance with the laws of Spain.
[OPTION 3. Legal Proceedings]
11.1 The Agreement is of a private nature and shall be governed by the laws of Spain.
11.2 The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments of this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be referred to court proceedings before the competent courts of [•], Spain, with an express waiver of any other jurisdiction that could apply.
13. NOTIFICATIONS
13.1 Any notice, request or communication that are necessary in accordance with this Agreement, or which are associated therewith, shall be in writing.
13.2 Communications between the Parties relating to the exchange of Confidential Information and other aspects of ordinary execution of the Agreement will be made to the following addresses
	[PROVIDER]
	[RECIPIENT]

	To: [•] 
Address: [•]
Email: [•]
	To: [•]
Address: [•]
Email: [•]

	
	


13.3 Notifications between the Parties of matters of a legal nature, particularly those relating to breach of the Agreement, shall be made to the following persons:
	[PROVIDER]
	[RECIPIENT]

	To: [•] 
Address: [•]
Email: [•]
	To: [•] 
Address: [•]
Email: [•]

	
	


13.4 Any change of the data provided by each of the Parties in the preceding paragraphs shall be notified to the other Party by certified means. Failure to receive a communication, if it has been sent to the address specified in this clause and has reached that address, shall have the same effect as its receipt.
14. [bookmark: _Hlk214011707]MISCELLANEOUS
14.1 Entire agreement. The Agreement, including all its annexes, shall be considered as the whole Agreement between the Parties and supersedes all other agreements or communications, written or oral, concluded between the Parties prior to the execution of the Agreement in relation to the purpose contemplated herein. 
14.2 Amendment. Any amendment to the Agreement shall be previously agreed by the Parties in writing by signing an addendum to the Agreement, which shall become an integral part of it. 
14.3 Severability. In the event that any provision of this Agreement is held null and void, illegal or unenforceable, the remaining provisions shall remain valid. Before declaring any provision null and void, illegal or unenforceable it shall be construed, limited or amended so that the defect is corrected.
14.4 Breach. The Parties acknowledge that any disclosure and unauthorized use of Confidential Information may cause damages to the Disclosing Party that may be difficult to quantify. Therefore, the Parties agree that the Disclosing Party shall have the right to claim before any competent court and to obtain from the other Party compensation for the damages resulting from such disclosure and unauthorized use. The non-exercise of a right or power, whether before the courts or in any other means, does not imply waiver of such rights or powers hereinafter.
14.5 Prohibition of assignment. Neither of the Parties shall assign its rights and obligations under this Agreement without the prior written consent by the other Party. This Agreement will be binding upon the Parties and their respective successors and permitted assignees.
[OPTION I - ELECTRONIC SIGNATURE] In witness thereof, this Agreement is signed electronically by the intervening Parties in the date shown below.
[OPTION II - MANUSCRIPT SIGNATURE] In witness thereof, this Agreement is signed in two (2) copies and in every page by the intervening Parties in the date shown below.
	[Provider Full name]
	[Recipient Full name]

	




___________________________
Name
Title
	




___________________________
Name
Title





ANNEX 1 – MATERIAL


[Include the type of Material being delivered, as well as the type of documentation that will be provided (templates, protocols, etc.) after signing the MTA]



ANNEX 2 – PROJECT


[Describe the Project to be carried out or the use that will be made of the Material received]
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