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Material Transfer Agreement

In answer to the inquiry of        (the Recipient Scientist) of           (the Recipient) for the      (the Original Material, Reference:　) from principal investigator         (the Provider Scientist) of         (the Provider), based on the related Laws in P. R. China, both parties agree to sign the following agreement, and agree with all those terms and conditions here:   
1.  Definitions and interpretation:
1.1.  Definitions:
Effective Date:          
Material: Original Material, Progeny, and Unmodified Derivatives. The Material shall not include: (a) Modifications, or (b) other substances created by the Recipient through the use of the Material which are not Modifications, Progeny, or Unmodified Derivatives.

Progeny: Unmodified descendant from the Material, such as virus from virus, cell from cell, or organism from organism.
Unmodified Derivatives: Substances created by the Recipient which constitute an unmodified functional subunit or product expressed by the Original Material or Progeny. Some examples include: subclones of unmodified cell lines, purified or fractionated subsets of the Original Material, proteins expressed by DNA/RNA supplied by the Provider, or monoclonal antibodies secreted by a hybridoma cell line. 

Modifications: Substances created by the Recipient which contain/incorporate the Material. 

Commercial Purposes: The sale, lease, license, assignment or other transfer of the Material or Modifications to a third party. Commercial Purposes shall also include uses of the Material or Modifications by any organization, including Recipient, to perform contract research through which a third party may obtain rights in and to the results and intellectual property arising from such contract research, to screen compound libraries, to produce or manufacture products for general sale, to improve the technology or process of producing or manufacturing products for general sale, or to conduct research activities that result in any sale, lease, license, assignment or transfer of the Material or Modifications to a third party, and shall also include any other purpose whatever by its nature is commercial.
1.2.  Interpretation:
In this Agreement:

(a)
the singular includes the plural and vice versa;
(b)
words such as “include” and “including” do not impose any limitation on the construction of general language that is followed by specific examples.
2.  The Material is provided to Recipient Scientist and members in Recipient Scientist’s research group of the Recipient and will be used only for non-commercial academic research purpose in connection with the following research project (the Research Project): 
   The Material cannot be used in human subjects.
3.  Without a written permission from the Provider, any and all other studies or uses are expressly prohibited and may not be pursued by the Recipient, the Recipient Scientist, any other member of the Recipient Scientist’s research group. The Material cannot be used for any Commercial Purposes.

4.  Without a written permission from the Provider, the Recipient is prohibited to provide the Material and Modifications to any third party or other Recipient’s trustees, officers, agents, employees, students, persons except the Recipient Scientist and members in Recipient Scientist’s research group.

5.  The Provider reserves all rights with relation to the Material. 
6.  The Recipient acknowledges that the Material is or may be the subject of a patent application. Except as provided in this Agreement, no express or implied licenses or other rights are provided to the Recipient under any patents, patent applications, trade secrets or other proprietary rights of the Provider, including any altered forms of the Material made by the Provider.
7.  The Material will only be used under suitable containment conditions. The Recipient agrees to use the Material in compliance with all laws, rules, and regulations applicable to the Research Project and the handling of the Material. 
8.  The Recipient agrees to provide the Provider with a copy of any publications which contain experimental results from the use of the Materials or the Modifications, and will acknowledge the Provider as the source of the Material.

9.  The Material is experimental in nature and may have hazardous properties. The Provider MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESSED 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 PROPRIETARY RIGHTS.

10.  The Recipient assumes all liability for damages which may arise from its use, storage or disposal of the Material. The Provider will not be liable to the Recipient or anybody for any loss, claim, damage or demand made by the Recipient, or made against the Recipient by any other party, due to or arising from the use, storage or disposal of the Material by the Recipient.

11.  This Agreement will be effective from the Effective Date until Month Day, Year unless terminating earlier pursuant to Article 13 (the Term). The Term may be extended in writing signed by the authorized representatives of the parties.
12.  This Agreement will terminate earlier on the earlier of the following dates: (a) on completion of the Research Project, or (b) on thirty (30) days written notice by either party to the other. Upon expiration or termination of this Agreement, the Recipient will discontinue its use of the Material and Modifications, and will destroy any remaining Material and Modifications. 
13.  Articles 3, 4, 6, 8, 9, 10, 11, 13 and 15 shall survive the expiration or termination of this Agreement. 

14.  This Agreement shall be governed and construed in accordance with the laws of the People’s Republic of China. Any dispute arising out of or in connection with this Agreement shall be submitted to China International Economic and Trade Arbitration Commission (the CIETAC) for arbitration which shall be conducted at Shanghai and in accordance with the CIETAC’s arbitration rules in effect at the time of applying for arbitration. The arbitral award is final and binding upon the parties. 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives.
 Provider:                                    Recipient :Center for Excellence in Brain Science and Intelligence Technology,                 
Chinese Academy of Sciences                  
Authorized Official:



    

     Authorized Official:

Name:                                      Name:
Title                                        Title: 

Date:                                       Date:                     

Principal Investigator:                         Principal Investigator:

Prof.                                        Name
                                   Department（if applicable）

Date:                                       Date:                     

Address:                                    Address:
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