Material Transfer Agreement
This Material Transfer Agreement (“Agreement”) is between The University of Texas at Arlington (“Provider”), a State Institution of Higher Education established under the laws of the State of Texas as an institution of the University of Texas System (“System”), located at Office of Technology Management, 202 E. Border St., Ste. 214, Arlington, Texas 76010, and       (“Recipient”), a       having a business address at      . 
This Agreement has been adopted for use in transfers of research material to for-profit, commercial entities for evaluation purposes only.

Provider:
The University of Texas at Arlington





[Faculty Name, Department] (Provider Scientist)
Recipient:
     

[Name, Title] (Recipient Scientist)
Provider agrees to transfer to Recipient’s Scientist named above the following material(s) (“Research Material”):
 

[List the materials to be transferred]
Are the Research Materials of human origin?    FORMCHECKBOX 
 Yes   FORMCHECKBOX 
 No  
If Yes, were Research Materials collected according to 45 CFR Part 46, “Protection of Human Subjects”?   FORMCHECKBOX 
 Yes   FORMCHECKBOX 
 No  
If Yes, please provide Assurance Number:      
Recipient and the Recipient Scientist agree to the following:

1. 
The above Research Material is the property of the Provider and is made available to the Recipient for the sole purpose of evaluation of its interest in licensing this technology.  The Research Material and methods of using the Research Material are/may be the subject of U.S. and foreign patent applications.  Please contact the Office of Technology Management (OTM), The University of Texas at Arlington (UTA), if information is desired concerning the present status of this invention or how to license the Research Material and/or patents covering the Research Material.  The references to these inventions are:

[insert references to the patented materials]
2. 
THE Research Material MAY NOT BE USED IN HUMAN SUBJECTS.  
3.
The Research Material MAY NOT be used for any commercial, for-profit purposes. This Research Material will be used by the Recipient solely for evaluation purposes and in connection with the following research project: 
[insert project description] (“Research Project”)
The Research Material WILL NOT be used in research projects:
(a) involving collaboration with another for-profit organization;

(b)

sponsored or funded by another for-profit organization;

(c)    
in which the Recipient or the Recipient Scientist is obligated to assign inventions containing the Research Material or offer an exclusive license to inventions containing the Research Material to an organization other than the Recipient or a contractor of the Recipient that manages the Recipient’s inventions on behalf of the Recipient; or

(d)
in which the Recipient or the Recipient Scientist is obligated to receive permission from an organization other than the Recipient before publicly disclosing results of research involving the Research Material.
NOTE:
 If the Recipient wishes to use the Research Material in a research project and/or for purposes that are forbidden above, Recipient should contact OTM, UTA, to discuss licensing arrangements that might facilitate such projects.
4.
The Research Material will not be further distributed to others without the Provider’s written consent.  The Recipient shall refer any request for the Research Material to the Provider. However, Provider is under no obligation to supply any additional Research Material beyond Research Material provided under this Agreement.
5.
To the extent permitted by law, Recipient agrees to treat in confidence, for a period of five (5) years from the date of its disclosure, any of Provider's written information about this Research Material that is stamped “Confidential”, except for information that was previously known to Recipient or that is or becomes publicly available or which is disclosed to Recipient without a confidentiality obligation.  Any oral disclosures from Provider to Recipient shall be identified as being Confidential by notice delivered to Recipient within ten (10) days after the date of the oral disclosure.  Recipient may publish or otherwise publicly disclose the results of the Research Project, but if Provider has given Confidential information to Recipient, such public disclosure may be made only after Provider has had thirty (30) days to review the proposed disclosure to determine if it includes any Confidential information, except when a shortened time period under court order or the Texas Open Records Act pertains.
6.
This Research Material represents a significant investment on the part of Provider and is considered proprietary to Provider.  Recipient or the Recipient Scientist therefore agrees that Recipient or the Recipient Scientist will retain control over this Research Material and further agrees that Recipient will not transfer the Research Material to other people not under her or his direct supervision without advance written approval of Provider.  Provider reserves the right to distribute the Research Material to others and to use it for its own purposes.  When the Research Project is completed, this Agreement is terminated pursuant to Paragraph 10 below, or six (6) months have elapsed, whichever occurs first, Recipient will return to Provider or destroy any remaining Research Material unless the term of this Agreement has been extended by written amendment or the Recipient has obtained from UTA a suitable license to use the Research Material as described in Paragraph 1.  If Recipient depletes its supply of the Research Material or destroys the Research Material pursuant to this Paragraph 6, Recipient will so notify Provider in writing.

7.
Any Research 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, EITHER EXPRESS OR IMPLIED.  THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE OF THE RESEARCH MATERIAL WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER PROPRIETARY RIGHTS.  Unless prohibited by law, Recipient assumes all liability for claims for damages against it by third parties which may arise from the use, storage or disposal of the Research Material except that, to the extent permitted by law, the Provider shall be liable to the Recipient when the damage is caused by the gross negligence or willful misconduct of the Provider.

8.
The Recipient agrees to use the Research Material in compliance with all applicable statutes and regulations, including Export Administration Laws and Regulations.
9.
The Research Material is provided at no cost, or with an optional transmittal fee solely to reimburse the Provider for its preparation and distribution costs.  If a fee is requested, the amount will be indicated here:  [insert fee].

10.
Either Provider or Recipient may unilaterally terminate this Agreement at any time by giving written notice to the other Party at least thirty (30) days prior to the desired termination date. However, the provisions of Paragraphs 5, 6, 7, 11, 12 and 15 of this Agreement will survive expiration or termination of this Agreement.

11.
Provider shall retain title to any patents or other intellectual property rights in Research Material, including progeny and unmodified derivatives of Research Material, and original Research Material incorporated in any modifications created by the Recipient in the course of Research Project. The Recipient agrees to grant the Provider a non-exclusive, royalty-free license to use modifications created by the Recipient in the course of Research Project for teaching and/or research purposes.

12.
This Agreement shall be construed in accordance with Texas law.
13.
The undersigned Provider and Recipient expressly certify and affirm that the contents of any statements made herein are truthful and accurate.
14. Each Party hereto has caused this Agreement to be executed on its behalf in duplicate, each of which duplicate shall be deemed to be an original.

15. In consideration of receiving for review from Provider a copy of unpublished documents relating to Research Materials and bearing the title(s) indicated below and any other documents, data and knowledge pertaining to those Research Materials or engaging in discussions with researchers at Provider regarding those Research Materials and further progress not yet published, (collectively referred to hereinafter as "Proprietary Information”), Recipient agrees as follows:

 
(a)
Recipient agrees not to disclose any portion of the Proprietary Information to any third party without prior written permission from Provider, shall use reasonable care to maintain the confidentiality of the Proprietary Information with at least the same degree of care as is exercised in respect of Recipient's own proprietary information, and shall disclose the Proprietary Information only to those of Recipient’s employees who have a need to review the Proprietary Information for the purposes specified in paragraph 15d below.

 
(b) 
The following information categories are excluded from the confidentiality obligation of Paragraph a:

i.
Information that was known to Recipient prior to disclosure under this Agreement;

ii.
Information that is or becomes generally available to the public through no fault of Recipient;
iii.     
Information that is subsequently made available to Recipient by any third party that is not under a confidentiality obligation to Provider; 

iv.

Can be demonstrated to have been independently developed by Recipient;
v.
Is released in writing from the confidentiality provisions of this Agreement by the Provider.
(c) This Agreement does not grant any license rights under the Proprietary Information.

(d) Recipient represents that the purpose of requesting the Proprietary Information is only to perform evaluation of the Research Material under the Research Project.  Recipient further represents that its request for the Proprietary Information is not to form the basis for filing a patent application or instituting any other proceeding in any patent office or court.  Recipient agrees not to use the Proprietary Information except for the purposes stated in this Agreement.

(e)
Recipient’s obligations under this Agreement shall remain in effect for five (5) years from the Effective Date.
(f)
Proprietary Information document title(s):  
[insert the title]
16.
Any additional requirements:


(a)
The Recipient agrees to acknowledge the source of the Research Material in any oral presentations or written publications concerning the Research Project unless requested otherwise by Provider.  

(b)
No later than one month before a publication concerning results obtained with the Research Material is going to be submitted, Recipient agrees to send a copy or draft of the paper to the Provider’s Scientist.  If there is no publication, the Recipient agrees to communicate the results of the studies concerning the Research Material to the Provider’S Scientist. 
17. The effective date of this Agreement (“Effective Date”) is      .
[SIGNATURES BEGIN ON NEXT PAGE]
Provider INFORMATION and AUTHORIZED SIGNATURE

Provider Scientist:  
[Faculty Name, Department]



Name of Authorized Official:

Title of Authorized Official:

 

 

Provider Organization:
The University of Texas at Arlington
Address for Notices:  


The University of Texas at Arlington









Office of Technology Management








ATTN: Director









Box 19161









Arlington, Texas  76019-0161









TEL.: 817-272-1119








otm@uta.edu 
__________________________________________
                __________________
[Name of Authorized Official]
Date
Recipient INFORMATION and AUTHORIZED SIGNATURE

Recipient Scientist:                 
Name of Authorized Official:      
Title of Authorized Official:
     
Recipient Organization:     [Company Name]
Address for Notices:


[Company Name]








ATTN:      








[Street Address]








[City, State, Zip Code]








TEL.:      








[Contact E-mail]
__________________________________________
                __________________
[Name of Authorized Official]
Date

[image: image1.wmf]Certification of Recipient Scientist:  I have read and understood the conditions outlined in this Agreement and I agree to abide by them in the receipt and use of the Research Material.
___________________________________________                  ___________________
Recipient Scientist:  [Faculty Name]
Date
�











Confidential

Recipient/VRC, NIAID SLA 



Attachment A



Page 3 of 3
Material Transfer Agreement (outgoing, for-profit)

Page 5 of 6
The University of Texas at Arlington - 


