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MATERIAL TRANSFER AGREEMENT 
 

This document may not be used for the transfer of radioactive materials. 
 

Parties to this Agreement: 
 
Recipient Company/Organization/Institution: _____________________________ 
 
Recipient’s Address: _________________________________________ 
 
Recipient’s Scientist(s): _________________________________________ 
 
Recipient Scientist’s Address: ____________________________________ 
________________________________________________________________ 
 
Provider Company/Organization/Institution: _____________________________ 
 
Provider’s Address: _____________________________________ 
________________________________________________________________ 
 
Provider’s Scientist(s): ___________________________________________ 
 
Definitions: 
 
Effective Date: ________________________________ 
 
Original Material: ____________________________________________ 
 
Progeny: Unmodified descendant from the Original Material, such as virus from 
virus, cell from cell, or organism from organism, and any immediate or remote 
progeny of or descendant from organisms or cell lines containing the same 
genetic mutation(s) or lesion(s) as Original Material. 
 
Unmodified Derivatives: Substances created by Recipient which constitute an 
important unmodified functional sub-unit or expression product of the Original 
Material, e.g., subclones of unmodified cell lines, purified or fractionated sub-sets 
of the Original Material such as novel plasmids or vectors, proteins expressed by 
DNA or RNA, antibodies secreted by a hybridoma. 
 
Material: Original Material plus Progeny and Unmodified Derivatives. 
 
Modifications: Substances created by Recipient which contain/incorporate any 
form of the Material (Original Material, Progeny or Unmodified Derivatives). 
 



Information: All information relating to Material or Modifications disclosed to 
Recipient by Provider. 
 
Research Purpose: ___________________________________________ 
________________________________________________________________ 
 
 

Terms and Conditions of this Agreement: 
 
1.  (a)  The Material as defined above is and remains the property of 
Provider and is to be used by Recipient only under the direction of Recipient's 
Scientist for the Research Purpose stated above. If Material includes animals, 
then such animals may not be bred with animals of another strain or animals 
which contain a different or additional genetic mutation or lesion without the 
express, prior written approval of Provider for each such cross-breeding. 

 
(b)  Provider does not claim ownership of substances or Modifications 

produced as a result of Recipient's research with the Material that are not 
included in the definition of Material above; however, Provider does retain 
ownership of any form of the Material included in such substances or 
Modifications. 
 

(c)  Except as expressly provided in this Agreement, no rights are 
provided to Recipient under any patent applications, trade secrets or other 
proprietary rights of Provider. In particular, no rights are provided to use the 
Material or Modifications for profit-making or commercial purposes, such as sale; 
use in manufacturing; use in drug screening, evaluation, and/or design programs; 
or provision of a commercial service based upon the Material or Modifications. 
 

(d)  If Recipient desires to use the Material or Modifications for such 
profit-making or commercial purposes, Recipient agrees that it must first 
negotiate a license or other appropriate agreement with Provider and third parties 
as may be required, and it is further understood by Recipient that Provider shall 
have no obligation to enter into such a license or agreement and in fact may 
grant exclusive or non-exclusive commercial licenses to others. 
 

(e)  Recipient agrees to obtain Provider’s written approval before 
entering into any sponsored research agreement in which the sponsor (other 
than the government) gains rights to intellectual property arising from research 
with the Material and/or Modifications. 
 
2.  The Recipient agrees not to transfer the Material or Modifications without 
the prior written consent of Provider to anyone who does not work under the 
Recipient Scientist’s direct supervision.  No person authorized to use the Material 
shall be allowed to take or send the Material to any location other than the 
Recipient Scientist’s Address without Provider's written consent. 



 
3.  Each party agrees to use reasonable efforts to hold confidential all 
Information identified as confidential at the time of disclosure and, if orally 
disclosed, then confirmed in writing or other tangible medium within thirty (30) 
days, except for Information that: (a) is now or will enter the public domain as the 
result of its disclosure in a publication, the issuance of a patent, or otherwise 
without the legal fault of the receiving party; (b) the receiving party can prove was 
in its possession at the time of the disclosure by the other party other than by 
prior disclosure by Provider, or was developed by recipient alone or in 
collaboration with a third party without knowledge of the Confidential Information; 
(c) comes into the hands of the receiving party by means of a third party who is 
entitled to make such disclosure and who has no obligation of confidentiality 
toward the disclosing party; or (d) must be disclosed pursuant to a court order or 
as otherwise required by law. Obligations of non-disclosure of Information shall 
terminate three (3) years from the Effective Date of this Agreement. 
 
4.  If Recipient's research results in a discovery, invention, new use, or a 
product (collectively referred to as "Invention"), Recipient agrees to disclose 
promptly such Invention(s) to Provider on a confidential basis. Inventorship shall 
be determined in accordance with United States patent law (if patentable) or by 
mutual agreement between the parties (if not patentable ) taking into account the 
role and contributions of individuals involved in the development of the Invention.  
If Provider personnel are co-inventors of such inventions, the Recipient agrees to 
enter into a license agreement with Provider concerning Recipient’s and/or 
Provider’s use of the Invention, such license to provide a reasonable royalty to be 
negotiated in good faith based on the respective parties’ contributions and 
relevant industry standards. If either Provider or Recipient is the sole inventor of 
any Invention, that party shall be free to dispose of such Invention as it sees fit. 
Any educational institution which is a party to this Agreement shall have the right 
to use for its internal research purposes Inventions developed through use of the 
Material under this Agreement without payment of license or royalty fees. 
 
5.  This Agreement shall not be interpreted to prevent or delay publication of 
research results using the Material or Modifications. Recipient's Scientist and 
Recipient agree to provide appropriate acknowledgment of the source of the 
Material in all publications and presentations based on use of the Material, and 
agrees to furnish Provider with a copy of the manuscript or abstract disclosing 
such results prior to submission thereof to publisher, and not less than thirty (30) 
days prior to publication to allow Provider an opportunity to protect proprietary or 
intellectual property rights relating to the Material that might be contained in such 
disclosure.  Provider agrees to keep such copy confidential during the thirty (30) 
day period and until publication.  Other than as specified above, Provider will not 
use the Recipient's name or the names of its schools or departments in any 
publication or marketing materials without prior written consent. 
 



6.  Any Material delivered pursuant to this Agreement is understood to be 
experimental in nature, and 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 Material will not infringe any patent, copyright, trademark, or other 
rights. 
 
7.  In no event shall Provider 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, except as such claims, demands, costs, or judgments may arise 
from Provider's gross negligence or willful misconduct.  Recipient assumes 
responsibility for, and agrees to indemnify and hold harmless Provider and 
Provider's trustees, officers, agents, and employees from any liability, loss, or 
damage they may suffer as a result of any claims, demands, costs, or judgments 
against them arising out of the use, handling, storage, or disposal of the Material 
by Recipient, except as such claims, demands, costs, or judgments may arise 
from Provider's gross negligence or willful misconduct. 
 
8.  The Material shall in no event be used in human beings (including for 
diagnostic purposes).  All research involving the Material (including but not 
limited to research involving the use of animals and recombinant DNA) and 
disposal of the Material shall be conducted in accordance with all federal, state, 
local and other laws, regulations, and ordinances governing such research 
including applicable NIH guidelines. 
 
9.  (a)  This Agreement will terminate on the earliest of the following dates: 
(1) when the Material becomes generally available, for example, through reagent 
catalogs or from a repository under the Budapest treaty, in which case Recipient 
shall be bound by the least restrictive terms applicable to Material obtained from 
the then-available sources, or (2) on completion of Recipient's proposed research 
studies with the Material, or (3) on thirty (30) days written notice by either party to 
the other, or (4) one year from the date that this Agreement is signed by 
Provider. 
 

(b)  On termination of this Agreement, Recipient will discontinue its use 
of the Material and will, unless otherwise directed by Provider, return or destroy 
the Material.  Recipient will also either destroy Modifications or remain bound by 
the terms of this Agreement as they apply to Modifications. 

 
(c)  Paragraphs 3, 4, 5, 6 and 7 shall survive termination. 

 
10.  This Agreement is not assignable without the prior written consent of 
Provider, and shall be governed by the laws of the State of Ohio, without 
reference to its choice of law provisions. 
 



AGREED to this ________ (day) ____________ (month), 20__: 
 
Recipient Company/Organization/Institution: 
________________________________________________________________ 
(authorized signature and title)  
________________________________________________________________ 
(date) 
 
Recipient's Scientist(s): 
________________________________________________________________ 
(signature) 
________________________________________________________________ 
(date) 
 
Provider Company/Organization/Institution 
________________________________________________________________ 
(authorized signature and title)  
________________________________________________________________ 
(date) 
 
Provider’s Scientist(s): 
________________________________________________________________ 
(signature)  
________________________________________________________________ 
(date) 
 
 


