MTA #

MATERIAL TRANSFER AGREEMENT

This agreement (“Agreement”), effective on Date (“Effective Date”), is by and between Iowa State University of Science and Technology, located at 1805 Collaboration Place, Suite 2100, Ames, IA 50010 (“ISU”) and [Company name] located at _____________________ (“Recipient”), Recipient and ISU each a “Party” and together the “Parties.” 
The Parties agree as follows:

1. (BIOLOGICALS) “Materials” shall mean: _____________, and any unmodified derivatives, progeny, and/or modifications (to the extent modifications contain Materials) that are created by Recipient through use of the Materials.
OR
(CHEMICALS) “Materials” shall mean: _____________.

2. Recipient agrees to use the Materials solely for non-commercial research purposes (insert a sentence or two with a reasonably detailed description) (the “Project”).  RECIPIENT SHALL NOT USE THE MATERIALS IN CONNECTION WITH HUMANS.

3. ISU shall retain all rights, title, and interest in the Materials.
4. ISU may have created the Materials using third party funds, which may include federal funds.  The Materials are being made available subject to pre-existing rights.
5. The Recipient agrees to negotiate in good faith a license with ISU prior to making any profit-making or commercial use of the Material or in the event the use of the Materials results in an invention.  ISU shall have no obligation to grant such a license to Recipient and may grant exclusive or nonexclusive licenses to others who may be investigating uses of the Material.  Nothing in this paragraph, however, shall prevent the RECIPIENT from granting commercial licenses under the RECIPIENT's intellectual property rights to modifications that do not contain Materials when such are invented without using the Material and when the claims are to the products, methods, or use of modifications that do not contain Materials. 
Alternative Language to Section 5: In the event the Project results in the creation of an invention using the Materials, ISU hereby grants Recipient an option, subject to any third party rights, to negotiate a non-exclusive license for commercial purposes in a limited field of use yet to be determined, subject to ISU’s right to continue to use the Materials and to make the Materials available to other profit or non-profit recipients for commercial or non-commercial purposes, to grant other exclusive or non-exclusive licenses, and to make the invention available to the academic research community on reasonable terms.  Recipient shall exercise this option within sixty (60) days after expiration or termination of this Agreement.  

6. Materials are to be used only in Recipient organization in the Recipient scientist’s laboratory under the direction of the scientist or others working under the scientist’s direct supervision. Recipient’s scientist shall not further transfer Materials within the Recipient’s organization without written consent of ISU. Recipient shall not transfer Materials to any third party, or use Materials with or on behalf of any third party.
7. Recipient agrees to acknowledge ISU as the source of the Materials in any publications reporting use of it; provided, however, under no circumstances shall Recipient state or imply that ISU endorses any of Recipient’s products, research or services. 
8. Recipient shall use, store, transport and dispose of Materials in compliance with all applicable laws and regulations. 
9. Recipient acknowledges that the Materials are experimental in nature and may have hazardous properties.

10. To reimburse ISU for preparation and distribution costs, Recipient shall pay ISU the following fee prior to ISU delivering the Material: check with PI to see if there is a cost.  If not, insert “Not applicable.” 
11. THE MATERIALS ARE PROVIDED “AS IS” AND WITHOUT ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY PURPOSE, OR ANY WARRANTY THAT THE MATERIALS ARE FREE OF HAZARD.  ISU makes no representation that the use of the Materials shall not infringe any patent or other proprietary or INTELLECTUAL PROPERTY right. 
12. Recipient shall have no rights in the Material other than as provided in this Agreement.

13. Except to the extent prohibited by law, Recipient assumes all liability for damages which may arise from its use, storage or disposal of the Material. ISU will not be liable to Recipient for any loss, claim or demand made by Recipient, or made against Recipient by any other party, due to or arising from the use of the Material by Recipient, except to the extent permitted by law when caused by the gross negligence or willful misconduct of  ISU.


14. The Parties agree to comply with requirements regarding the export of technical data as set forth in the International Traffic in Arms Regulations or the Export Administration Regulations of the United States. If a Party wishes to disclose export controlled technical data under this Agreement, it shall first inform the recipient Party and provide information regarding the applicable export controls. The recipient Party shall have the right to refuse receipt of the export controlled technical data. The recipient Party shall not disclose or re-export export controlled technical data received under this Agreement to a country for which the United States requires an export license or other supporting documentation at the time of export or transfer, unless the recipient has obtained prior written authorization from the appropriate government authority.
15. This Agreement shall expire one (1) year from the Effective Date. Upon the expiration or termination of this Agreement, Recipient shall, upon ISU’s request, promptly return or destroy the Materials.

16. This Agreement may be executed in any number of counterparts and/or by facsimile or pdf.  Each such counterpart and/or facsimile copy or pdf shall be deemed an original instrument, and all of which, together, shall constitute one and the same executed Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and delivered as of the date shown above.
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