MATERIAL TRANSFER AGREEMENT
This Material Transfer Agreement  (“MTA”) is made on this ____day of ___________, 2018 ("Effective Date") by and between [FILL IN], a company registered under the [FILL IN] and having its registered office at [FILL IN] (hereinafter referred to as “Recipient”) and Instituto Superior Técnico, located at Avenida Rovisco Pais, 1049-001 Lisboa, Portugal (hereinafter referred to as “Provider”) and governs an arrangement whereby IST makes available the Material described below to [FILL IN – Recipient from company] of [FILL IN – name of company].
[FILL IN – description of the material], (hereinafter, “Material”)

1. The Material is provided to Recipient exclusively for the purpose of [FILL IN - purpose] (the “Purpose”). The Material is for use only by Recipient and is NOT FOR USE IN HUMANS. No parts of the Material are to be given or made available to any other person (other than Recipient employees), but are to remain under Recipient immediate and direct control. Recipient shall be responsible for any third party’s compliance with the provisions of this MTA. It has to ensure that the involvement of third parties does not affect the rights and obligations of the other Parties under this MTA.
2. Recipient agrees that it will not use the Material or any parts thereof in or for the production of products for sale without first negotiating and executing a license agreement with the Provider. Recipient further recognizes that the Provider is under no obligation to grant such a license.
3. Recipient undertakes not to analyse, derivatize or synthetize the Material received from the Provider hereunder or have them analysed, derivatized or synthetized for chemical composition without prior written approval of the Provider. The Material provided under this MTA is for testing purposes only and all such testing is made entirely at the risk of the Recipient.

4. Recipient shall provide all data resulting from Recipient’s analysis or testing of the Material in writing to the Provider no later than (30) thirty) days following the end of the testing or analysis.

5. The Parties to this MTA acknowledge that the use of the Material by the Recipient may lead to the development by the Recipient of an invention, discovery, technique, system, method, process, enhancement, modification, new product or new technology. Recipient agrees and covenants that no application for patent rights or for any other intellectual property rights shall be filed on any Material received from the Provider without the express written consent of the Provider.
6. This agreement does not restrict the Provider's right to distribute the Material to other commercial or non-commercial entities.

7. The provision of the Material to Recipient in no way prevents or restricts the Provider’s right to publish any document relating to this Material.

8. Recipient and Recipient’s Scientist agree to hold confidential all information and related know-how disclosed to Recipient by the Provider concerning the Material (“Confidential Information”) except as such Confidential Information: (a) was known by the Recipient at the time of disclosure; (b) becomes part of the public domain, except by breach of this Agreement by Recipient; (c) is rightfully received by Recipient from a third party without an obligation of confidence to the Provider; or (d) is independently developed by Recipient's personnel who have not had access to such Confidential Information and the Material.

9. The Recipient shall not give, sell, share, release, convey, or otherwise distribute the Material and/or any accompanying Confidential Information to any third party without the prior written permission of the Provider. The Recipient acknowledges that the Provider may withhold their consent for any reason they deem necessary and are not obliged to give the reason thereof.
10.  The recipient party acknowledges and agrees that the transferred Material provided under this agreement, including any associated documentation, shall not be subjected to reverse engineering or any attempt to derive the underlying structure, design, or composition of the material, whether through analysis, disassembly, or any other means, without prior written consent from the Provider.
11. The Material is the subject of patent applications assigned to the Provider as joint owner. The Provider has made no investigations regarding patents and thus are not representing that the Material and Recipient's use of it are free from liability for patent infringement.

12. Because the Material is experimental in nature, IT IS PROVIDED WITHOUT ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. In no event shall the Provider be liable for any use of the Material, and Recipient hereby agrees to defend, indemnify and hold the Provider harmless from any loss, claim, damage, or liability which may arise from Recipient's use, storage and disposal of the Material, except to the extent permitted by law when caused by the gross negligence or wilful misconduct of the Provider.

13. This Agreement shall be governed by and interpreted in accordance with the substantive laws of Portugal. Any dispute, controversy or claim arising under, out of or relating to this Agreement, regarding its interpretation, execution, performance, or any other related matter, that cannot be solved amicably, shall be referred to and settled by the Courts of Lisbon, with express waiver of any other venue. 

14. The parties to this MTA accept the conditions set forth in the same regarding the utilization of the Material regulated hereunder.
15. This agreement shall remain in force for the period of 2 (two) years from the Effective Date. At this date, the Material shall be returned to the Provider or destroyed (as requested by the Provider) at which time the authorization to use the Material for the Purpose will terminate. Clauses 1 to 10 shall survive expiration or termination of this agreement.
16. In consideration for the Provider’s entering into this Agreement, the Recipient agrees to pay the Provider an amount of [FILL IN], plus VAT.

IN WITNESS WHEREOF, the parties have caused this agreement to be duly signed in twofold on the day and year first above written (the Effective Date).

[FILL IN – name of company] 
	By:
	
	Date:
	

	
	([FILL IN])
	
	


Instituto Superior Técnico

	By:
	
	Date:
	

	
	(Prof. Dr. Rogério Colaço)
	
	

	
	
	
	


Recipient’s Scientist Acknowledgement

	By:
	
	Date:
	

	
	([FILL IN])
	
	


�Please validate if there are any amounts to be paid.


If not, please delete this clause.
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