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Material Transfer Agreement

Between:

[Name of the providing laboratory]

[Name of the institution to which the laboratory belongs to]

[Legal statute]

Having its registered office at:
[address line 1]


[address line 2]


[country]

EC VAT number:
[insert if applicable]

Represented by:
[Representative name]

Function:
[Function of the representative]

Hereinafter referred to as the “Provider”

[Acting in its name and on behalf of [other University, Research Institute, etc.] in the framework of the joint research unit [name]]

AND

[Name of the receiving laboratory]
[Name of the institution to which the receiving laboratory belongs to]

[Legal statute]

Having its registered office at:
[address line 1]


[address line 2]


[country]

EC VAT number:
[insert if applicable]

Represented by:
[Representative name]

Function:
[Function of the representative]

Hereinafter referred to as the “Recipient”

[Acting in its name and on behalf of [other University, Research Institute, etc.] in the framework of the joint research unit [name]]

Hereinafter the Provider and the Recipient are collectively referred to as the “Parties”.

WHEREAS

· The Provider is a Participant of the Collaborative Research Project [name] of the ERA-NET Plant Genomics.

· The Provider has the ownership and/or the right of distribution and control from the legal owner of the Material as specified below.
· The Recipient is interested in having access to this Material in order to pursue the Research as specified below.

· The present agreement aims regulating the relation between the Parties in the supply of the Material and in the rights and obligations arising from it.
NOW THEREFORE the Parties agree as follows:
Article 1 Descriptions of the Material and Research
1.1. Description of the Material
The Material transferred in the application of this agreement is described under Annex 1.
1.2. Description of the Research

The Research for which the Material is transferred is described under Annex 2.
Article 2 Licence and access given on the Material
2.1. Scope of the licence
The Provider grants a non-exclusive research licence of the Material to the Recipient solely for its use in the execution of the Research. No licence is given to use the Material outside of the Research, or for commercial exploitation.

The Material cannot be used for purposes other than what is needed for the performance of the Research. As example, any combination, multiplication or modification made during the Research but not needed for its performance is strictly prohibited.

2.2. Persons authorised to access the Material

Recipient agrees not to transfer, release, sell or distribute the Material to anyone other than its personnel involved in the Research, and shall ensure that no one will be allowed to take or send the Material to any other location than mentioned above (under article 1.2) unless prior written consent is obtained from Provider.
2.3. Transmission of the Material

The Provider will physically transfer the Material to the Recipient within fifteen days from the signature of this Agreement.

Nonetheless, if a payment is required according to Annex 3, the Provider will have the right not to send the Material before having received the payment. 

Article 3 Confidentiality

3.1. General principle

Recipient shall keep all non public information related to the Material, notably those described under Annex 1 §3,
 strictly confidential (“Information”). Recipient will not transfer any Information to a third party without the prior written consent of Provider. 
The confidentiality obligation stipulated above shall not apply when the Information:

a) had a public nature prior to its communication by the Provider or fell within the public domain after such communication  but through no fault of its own;

b) was already in Recipient’s possession at the time of signing this Material Transfer Agreement;
c) is received from a third party without any breach of any secrecy obligation;

d) is subsequently developed by or for the Recipient independently of the Information received from the Provider;

e) had to be communicated to comply with applicable laws or regulations or with a court of administrative order provided that insofar as reasonably possible the Recipient shall have informed the Provider of such need and shall have complied with the Recipient’s reasonable instructions designed to protect the confidentiality of the Information;

The Recipient shall impose the same obligations on all persons authorised to access to the Information as set forth under article 2.2.

3.2. Duration
The Information must be maintained confidential during the lifespan of the present Material Transfer Agreement and for a period of [duration to complete – usually 5 to 10] years after the termination of the Research.
This obligation no longer applies where:

· the content of the data linked to the Material becomes publicly available through work or actions lawfully performed outside this agreement and not based on activities under it, or

· the content of the data linked to the Material has been communicated without confidentiality restrictions or these are subsequently waived, or

· the data linked to the Material is lawfully received from a third party who is in lawful possession thereof and under no obligation of confidence to the Provider.

Article 4 Rights of the Provider
In reason of the specific nature of the Material provided, the Recipient agrees to give specific rights to the Provider as follows:
4.1. Right of acknowledgment in publications
Any publication made on results of the Research arising from the use of the Material shall acknowledge the Provider in appropriate terms.
Once accepted by the editor, a copy of the publication shall be given to the Provider.

4.2. Access rights on the results of the Research obtained with the Material
Within six months from the end of the Research, the Recipient will inform the Provider of the results obtained with the Material and which should not have been obtained without the specific and determinative use of this Material – the other results obtained during the Research being excluded.
The Provider will have a non-exclusive royalty free access rights on theses results, but only for internal, in-house research.

4.3. Review of the Publication

4.3.1. General rules

Prior to any publication or communication, written or oral, related to a result obtained in the framework of the Research with the Material, the Recipient has to obtain the consent of the Provider.

This review by the Provider will have to be done within one (1) calendar month from the date of submission of the publication to object to it. Beyond this period, consent shall be deemed to have been given.
4.3.2. Objections to publications

An objection to a publication as defined under article 4.3.1 may consist in:

· A request for modifications, specifically if certain pieces of information contained in the proposed publication are likely to impair the industrial and commercial use of the Material, provided however that the scientific content and conclusions remains unaltered; or

· A request that the publication or communication be postponed if real and serious reasons require this, especially if the Material should be the subject matter of intellectual property protection.

However, consent to publication or communication may not be withheld for a period longer than [duration to complete – usually around 3 to 6] calendar months starting from the date of submission of the said publication or communication.

4.4. 
Patentable Research results including the Material

In the case the Recipient wishes to patent results arising from the Research including the Material, it will need to enter into negotiation with the Provider in order to reach a common agreement on the patenting of this result. In that specific case, the Provider might request a co-ownership in reason of the integration of its Material.

Article 5 
Compliance with regulations
5.1. General rules
The Recipient shall handle the Material in compliance with all laws, governmental regulations and guidelines applicable to the Material at the time of use, such as article 15 of the Convention on biological diversity (www.cbd.int) and the International Treaty on plant genetic resources for food and agriculture (www.planttreaty.org).
5.2. Cartagena Protocol on Biosafety

In the case where the Recipient and the Provider are of different countries and where the Material can be assimilated to a living modified organism under the meaning of the Cartagena Protocol on Biosafety (www.cbd.int/biosafety/), the Recipient – to the extent that its country has signed the said Protocol – acknowledge, in application of article 8 of the Cartagena Protocol, having the authorisation to import the Material after having notified the competent national authority and received its authorisation or non opposition of importation as the case may be.
5.3. Shipping regulations
The Provider will have the responsibility to ensure that the shipment of the Material is in accordance with (i) its national regulations and (ii) with the international regulations.

It will be of the responsibility of the Recipient to inform the Provider of the existence of regulations existing in its country being more restrictive than the applicable international regulations. This information shall be done no later than five days after the signature of this agreement. If no information is given passed this delay, it will be assumed that the Recipient confirmed that no specific national regulations have to be taken into account for the shipment. In any case the Recipient will be liable for any damages caused by the breach of its obligation to inform on its national regulation.
Article 6 Termination of the Research 

This agreement shall last [for the duration of the Research as indicated under Annex 2] OR [for a duration of x years]
. Nonetheless the articles 3 and 4 shall survive passed the term of this agreement.
As soon as the Research has been finished, the Recipient shall contact the Provider in order to know if the Material has to be returned or destroyed. In the case where the Material will have to be returned to the Provider, it will be at the sole costs and risks of the Recipient.

In the case where the Provider does not respond to the Recipient within one month, the Recipient will have to destroy the Material and to send a certificate of destruction to the Provider.
In addition the Provider is entitled to request the immediate return or the immediate destruction of the Material in the case where the Recipient does not comply with its obligations under this Agreement.
Article 7 No warranties

Because the Material is experimental in nature, it is provided without any warranties, expressed or implied, including any warranty of merchantability or fitness for a particular purpose or any other warranty, express or implied. The Provider makes no representation or warranty that the use of the Material will not infringe any patent or other proprietary right.

In no event shall the Provider be liable for any use by the Recipient of the Material for any loss, claim, damage or liability, of whatsoever kind of nature, which may arise from or in connection with this agreement or the use, handling or storage of the Material. The Recipient agrees to hold harmless the Provider from any liability, loss or damage it may suffer as a result of claims, demands, costs or judgments against it arising out of the activities to be carried out pursuant to this agreement and the use by the Recipient of the results obtained from the Research, except to the extent such loss, claim, damage or liability is the direct result of the Provider’s negligence or legal wrongdoing.
Article 8 Applicable law

This agreement shall be governed and interpreted in accordance with the laws of the Provider. The Parties hereby consents to be subject to the jurisdictions of the courts applicable to the Provider for any action derived from this Agreement.

Signed in two
 original copies, on [date] at [place],

	[Provider’s signatory name]
[Provider’s signatory function]
	[Recipient’s signatory name]
[Recipient’s signatory function]


Annex 1 – Description of the Material

1 Name and/or acronym of the Material

[Precise here]

2 Description of the Material

[Provide here a short description – such as if it can be considered as a GMO]

3 Information
[Detail or if there is not, mark “none”]
4 Limitations on the Material

[Indicate here if any limitation on the use of the Material (e.g. for commercial exploitation, such as an exclusive exploitation contract with a third party) exists]

5 Laboratory providing the Material

[Please insert name and address of the involved laboratory]

6 Scientist in charge of the Material’s transfer

[Please insert name and position, telephone and email]
Annex 2 – Description of the Research

[Either mention “Any research performed by the Recipient” if you don’t want to limit the use of the Material, or detail as proposed:]

7 Name and/or Acronym of the Research
[insert here]
8 Work to be performed in the Research with the Material

[detail here the work performed with the Material under confidentiality]
9 Laboratory receiving the Material

[insert name and address of the involved laboratory]
10 Scientist in charge of the reception of the Material

[name and position, telephone and email]
11 Expected duration of the research

[complete]
12 Name of the Participants of the Research

[If applicable, insert here the name, legal statute (public/private) and addresses of the co-participants of the Research]
Annex 3 – Shipment costs and conditions

This price will be DDU (Incoterm meaning “Delivered Duty Unpaid”), therefore it will be the responsibility of the Recipient to pay the duty charges which may be applicable to the Material.
13 Shipment of the Material

[Detail here the method of shipment which will be used]
14 Providing costs of the Material

	Description
	Amount

	Reproduction costs
	[0 / xx €]

	Maintenance costs
	[0 / xx €]

	Shipping costs
	[0 / xx €]

	Insurance costs
	[0 / xx €]

	Other costs (precise)
	[0 / xx €]

	TOTAL without VAT
	[0 / xx €]

	VAT (none/x %)
	[none / xx €]

	TOTAL including VAT
	[0 / xx €]


The price charged is DDU

To be paid on invoice by the Recipient.

�To delete if the details of the Research included in Annex 1 is not completed but left open.


�Normally clauses of review of publication should not be inserted as a MTA is not a research contract. However, in the case where the material transmitted is more than “only” a material, but something which can be used to obtain some specific results which have been previously identified, and are attended to be specified in Annex 1 §3 (information), then in that case a clause of review of publication may be acceptable. This has to be done in a case by case basis.


�OPTIONNAL


�If annex 2 is detailed, you have to refer to the duration of the Research as indicated there; but if it is not the case you have to decide of the duration you wish to give to this MTA.


�In the case you have more than two parties, you have of course to modify
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