MATERIAL TRANSFER AGREEMENT


This Material Transfer Agreement (this “Agreement”) is made by and between the Board of Trustees of the University of Illinois, on behalf of the University of Illinois at Chicago (“University”) and insert Recipient name, located at insert Recipient address (“Recipient”).


WHEREAS,       (“Recipient Investigator) at Recipient is interested in receiving from University certain materials, defined below, for research purposes; and

WHEREAS,       (“University Investigator”) at University is willing to provide Recipient the materials for Recipient Investigator to use for research purposes only.

NOW, THEREFORE, the parties agree as follows:
1. Materials.  The materials and the quantities being provided to Recipient are as described in Exhibit A attached hereto, and include: (a) any related biological material and associated know-how and data provided by University Investigator to Recipient; and (b) any unmodified derivatives or progeny of the materials described on the attached Exhibit A (collectively, the “Materials”). 

2. Use.  The Materials are provided to Recipient solely for Recipient Investigator’s use in the performance of the research project described in Exhibit B attached hereto.  The Recipient shall not distribute or release the Materials to any person or party other than Recipient Investigator and laboratory personnel under Recipient Investigator’s direct supervision and shall ensure that the Materials are not made available in any manner to any other party for any purpose.  The Materials shall not be used in any human testing or in work that is subject to consulting, licensing, or other contractual obligations to any third party, other than obligations to the U.S. government resulting from research that is funded by the U.S. government.   
3. Ownership.  University retains all rights, title and interest in and to the Materials.  The University does not grant to Recipient any right or license, patent or otherwise, for the use of the Materials as a result of the University’s transmission of the Materials to Recipient under this Agreement.  If Recipient wishes to file or files a patent application on an invention or discovery or wishes to commercialize a product which contains any portion of the Materials, which is derived from the Materials, or which could not have been made but for the use of the Materials, Recipient agrees to contact the University’s Office of Technology Management on the Chicago campus to determine what ownership interests, if any, University may have in such patent application or commercial product.  Inventorship for such patent application or commercial product shall be determined according to U.S. patent law.     
4. Publications. Recipient shall provide University Investigator with a copy of any publication(s) or presentation(s) involving Recipient’s use of the Materials at least forty-five (45) days prior to submission of the draft publication or presentation for publication or presentation.  In all such publication(s) and/or presentation(s), Recipient Investigator shall give credit to University Investigator and his/her coworkers, as scientifically appropriate.  
5. Warranty Disclaimer.  RECIPIENT ACKNOWLEDGES THAT THE MATERIALS PROVIDED HEREUNDER ARE EXPERIMENTAL IN NATURE AND ARE PROVIDED “AS IS” WITHOUT ANY WARRANTY, EXPRESS OR IMPLIED.  UNIVERSITY DISCLAIMS ALL EXPRESS OR IMPLIED CONDITIONS, REPRESENTATIONS AND WARRANTIES INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF THIRD PARTY INTELLECTUAL PROPERTY RIGHTS. 

6. Limitation of Liability.  IN NO EVENT SHALL UNIVERSITY BE LIABLE TO RECIPIENT OR ANY THIRD PARTY FOR ANY LOSS, CLAIM, DAMAGE OR LIABILITY OF ANY KIND OR NATURE THAT MAY ARISE OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR FROM RECIPIENT’S USE, HANDLING, OR STORAGE OF THE MATERIALS.  Unless prohibited by law, Recipient assumes all liability that may arise from Recipient’s use, storage or disposal of the Materials.
7. Compliance.  The Materials shall be used in compliance with all applicable state and Federal laws and regulations, including, without limitation, those laws applicable to export control and current EPA, FDA, USDA and NIH guidelines. 

8. Term and Termination.  This Agreement shall terminate one (1) year from the last signature date on this Agreement, unless terminated earlier or extended through prior written agreement signed by authorized representatives of the parties.  Either party may terminate this Agreement at any time by giving written notice to the other party at least sixty (60) days prior to the effective date of termination.  The obligations of the Recipient under this Agreement shall survive any termination of this Agreement.  Upon termination or expiration of this Agreement, the Recipient shall return or destroy (and certify to such destruction) any unused portions of the Materials.   

9. General.  No modification of this Agreement shall be binding upon either party unless in writing and signed by an authorized representative of each party.  This Agreement is not assignable, whether by operation of law or otherwise, without the prior written consent of University.  This Agreement, including all Exhibits attached to this Agreement, constitutes the entire agreement between the parties relating to this subject matter and supersedes all prior or simultaneous representations, discussions, negotiations, and agreements, whether written or oral with respect to the subject matter hereof.  If any provision of this Agreement is held invalid or unenforceable for any reason, the remainder of the provision shall be amended to achieve as closely as possible the economic effect of the original term and all other provisions shall continue in full force and effect.  The parties may sign this Agreement in two or more counterparts, each of which constitutes an original and all of which together constitute the Agreement. Facsimile signatures constitute original signatures for all purposes.    
10. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Illinois, excluding its conflict of laws provisions.  

11. Transfer Fee.  The Materials are provided for a non-refundable, non-creditable transfer fee of       dollars ($      ) payable to University of Illinois.  Transfer fee is due thirty (30) days from date of invoice and shall be remitted to address on invoice.  Invoice will be provided in PDF format and emailed to: insert email address of appropriate Recipient contact.  Recipient FEIN is      .

IN WITNESS WHEREOF, the undersigned hereto have caused this Material Transfer Agreement to be executed by their respective authorized signatories.
	THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
By: 







Walter K. Knorr, Comptroller
Date:








	[RECIPIENT INSTITUTION]
By:





Name:





Title:





Date:






	Acknowledged and Agreed:

University Investigator

Name:





Title:





Date:







	Acknowledged and Agreed:
Recipient Investigator

Name:





Title:





Date:
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