MATERIALS TRANSFER AGREEMENT

THIS AGREEMENT, effective this _____ day of ____________________ (the “Effective Date”), is made by and between_________________________________________ having an address at, ____________________________________________________________,

hereinafter referred to as "RECIPIENT," and the NATIONAL UNIVERSITY OF IRELAND, GALWAY, hereinafter referred to as the "UNIVERSITY"
WHEREAS the UNIVERSITY wishes to disclose and supply certain confidential and proprietary information and material to the RECIPIENT, and the RECIPIENT wishes to receive such information and material, so that the RECIPIENT may evaluate its interest in licensing the technology the subject thereof, in accordance with the terms and conditions hereinafter contained;
NOW THEREFORE, to protect the UNIVERSITY’S proprietary interests with respect to such information and materials, the UNIVERSITY agrees to transfer to the RECIPIENT information and materials developed by or on behalf of the UNIVERSITY for evaluation by the RECIPIENT in its laboratories and the RECIPIENT agrees to use such information and materials in accordance with the terms and conditions hereinafter contained;
THE PARTIES HEREBY AGREE AS FOLLOWS: 
1.
For the purposes of this Agreement, the "MATERIALS", all of which belong to the UNIVERSITY, shall mean all material provided by or on behalf of NUIG to the RECIPIENT, their progeny and derivatives and any modifications to the MATERIALS which are substantially based on or incorporate a substantial element of the MATERIALS, all of the foregoing being in relation to: ____________________________________________________________________
2.
The UNIVERSITY permits use of the MATERIALS by the RECIPIENT and the RECIPIENT agrees to use the MATERIALS for the purposes stated herein and subject at all times to the following terms and conditions:
2.1.
RECIPIENT agrees to use the MATERIALS in its laboratory research for the sole purpose of evaluating its interest in licensing the technology the subject of the MATERIALS.

2.2.
RECIPIENT agrees that it will not pass the MATERIALS, or any part of them, on to any other party or to any other location without the express written consent of the UNIVERSITY.

2.3.
RECIPIENT agrees that it will not use the MATERIALS, or any part of them, for commercial or other profit-making purposes without the express written consent of the UNIVERSITY.

2.4.
RECIPIENT agrees to use caution and prudence in any experimental work using the MATERIALS, and the RECIPIENT agrees to bear all risks howsoever arising from its use of the MATERIALS.

2.5. RECIPIENT agrees to treat the MATERIALS as confidential and to hold and maintain the MATERIALS (and all of its own notes, research, reports and findings arising from its review and evaluation of the MATERIALS) in confidence and to use the MATERIALS only in accordance with this Agreement.

2.6.
RECIPIENT agrees not to copy, distribute, release, publish or in any way disclose at any time the MATERIALS, or any part of them, to any person or entity other than the laboratory or other personnel under its direct supervision (who shall in each case be subject to the same obligations of confidentiality and non-disclosure as set out herein) and as may be reasonably necessary in order for the RECIPIENT to evaluate its interest in licensing the technology the subject of the MATERIALS, without the express written consent of the UNIVERSITY. 

2.7. RECIPIENT agrees that it shall have no rights, title, licence or interest in the MATERIALS other than as provided in this Agreement and that the MATERIALS, and all intellectual property rights therein, are and shall always remain the sole and absolute property of the UNIVERSITY.
2.8. RECIPIENT agrees to notify the UNIVERSITY in writing no later than one hundred and twenty (120) days from the Effective Date (the “Evaluation Period”) whether or not it has an interest in licensing the technology the subject of the MATERIALS and

(i) in the event the RECIPIENT notifies the UNIVERSITY that it has an interest in licensing the technology the subject of the MATERIALS, or any part thereof, the Parties agree to negotiate in good faith with a view to separately agreeing in writing the terms and conditions, including without limitation the appropriate financial compensation and accounting requirements, which shall govern the grant of such of licence;
(ii) in the event the RECIPIENT notifies the UNIVERSITY that it has no interest in licensing the technology the subject of the MATERIALS, the RECIPIENT agrees to return all MATERIALS to the UNIVERSITY (outlining the reasons for its decision not to proceed) no later than thirty (30) days from the expiration of the Evaluation Period.
2.9.
Regardless of whether or not the RECIPIENT elects to take or takes a licence under the technology the subject of the MATERIALS, or any part thereof, the RECIPIENT will furnish the UNIVERSITY at no cost with a written report summarizing the findings of its evaluation of the MATERIALS, including all results, data, relevant procedures and conclusions, within thirty (30) days from the expiration of the Evaluation Period.
3.
Without prejudice to the right of a Party to challenge the validity of any intellectual property of the other Party, RECIPIENT undertakes and agrees not to do or authorise any third party to do any act which would or might invalidate or be inconsistent with any intellectual property rights of the UNIVERSITY and not to omit, or authorise any third party to omit, to do any act which, by its omission, would have that effect or character.

4.
THE MATERIALS ARE PROVIDED “AS IS.”  THE UNIVERSITY MAKES NO GUARANTEES, REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY OR FITNESS OF MATERIALS FOR ANY PARTICULAR PURPOSE, OR ANY OTHER WARRANTY OF ANY KIND. 

5.
Nothing in this Agreement shall prevent the UNIVERSITY from using or licensing, or entering into discussions with any third party concerning the potential use or licensing of, the technology the subject of the MATERIALS at any time during the Evaluation Period and/or, in the event the RECIPIENT elects not to licence the technology the subject of the MATERIALS or the Parties enter into a non-exclusive licensing arrangement in respect thereof, at any time thereafter.
6.
The Parties acknowledge and agree that damages may not be an adequate remedy for any breach of the provisions of this Agreement. In the event the RECIPIENT were to breach the terms of this Agreement, it agrees that the UNIVERSITY shall be entitled to seek the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of the provisions of this Agreement; and that no proof of special damages shall be necessary for the enforcement of this Agreement.

7.
This Agreement is not assignable, whether by operation of law or otherwise, and sets forth the entire agreement and understanding of the Parties and cannot be changed or amended except by written agreement executed by both Parties.
8.
This Agreement shall be governed by and construed in accordance with Irish law and the Parties hereby submit to the exclusive jurisdiction of the Irish courts.

The authorised signatures below verify acceptance of and agreement by and between the Parties in relation to the subject matter hereof.
	COMPANY
	NATIONAL UNIVERSITY OF IRELAND,GALWAY

	Signature
	
	Signature
	

	By
	
	By
	

	Title
	
	Title
	Authorised Signatory, Technology Transfer

	Date
	
	Date
	


NUIG Materials Transfer Agreement

Page 3 of 3

