MATERIAL TRANSFER AGREEMENT
BETWEEN
UNIVERSITAT POLITÈCNICA DE VALÈNCIA (Provider)  
And (Full name of the company) (Recipient)




UNIVERSITAT POLITÈCNICA DE VALÈNCIA, created with university status under Decree 495/1971 of 11 March (BOE of March 26, 1971), with registered office in Camino de Vera, s / n, Valencia (Spain), acting through the Institute …… (hereinafter “…….”) and on its behalf …… as Responsible Professor [para investigadores de Centros Mixtos que no sean personal laboral o funcionarial de la UPV este acuerdo debe de ser firmado por el Director/a de la Estructura de Investigación], who was appointed to the celebration of this act under the provisions of Article 160 of UPV Statutes, and the Internal Regulatory Rules. Hereinafter referred to as “UPV”.


Of the other part, Mr./Ms.[…], with national identity card number […], acting on behalf of [name of the Company], with registered office at [include address], with tax identification number […], duly registered in the Companies Registry of […] with number […] and acting in his/her capacity as […] acting with power to act on the name and on behalf of the [name of the Company] (hereinafter referred to as the “Recipient”).

The Provider and the Recipient are individually referred to hereinafter as the “Party” and collectively as the “Parties”.

Both Parties mutually acknowledge their legal capacity to enter into and be bound by this agreement and to that effect they state the following:

WHEREAS

I. The Provider, through the [Institute / Center of…], conducts research in the field of […] under the supervision of Mr./Ms. (…)
As a result of the mentioned research, the Provider is the owner of the material (…) (describe the material), including know-how, intellectual property  and copyright rights and the information described in Annex 1 attached to this Agreement and that forms part thereof (hereinafter the “Material”).

II. The Recipient is a/an (…) [entity/company] with the following main purposes (…)





III. Recipient is interested in receiving the Material for the sole purpose of using it in the project as detailed / for the purposes described in Annex 2 of this Agreement (hereinafter, the “Project”) and the Provider has agreed to deliver to the Recipient the Material.

Therefore, the Parties enter into this agreement in accordance with the following:

CLAUSES

1. PURPOSE
1.1. The purpose of this Agreement is to establish the terms and conditions that shall govern the transfer of the Material from the Provider to the Recipient, so the Recipient can use the Material for the development of the Project described in Annex 2 to the present Agreement. 

2. USE OF THE MATERIAL
2.1. The Recipient represents and warrants that it shall only use the Material for the purpose of the Project in order to make the research specifically described in Annex 2 to this Agreement.

2.2. The Recipient agrees that it shall not be entitled to use, perform tests and / or carry out any other analysis of the Material nor any of its analogs, derivatives, synthesis or mixture of compounds for purposes not described in Annex 2, by itself or through third parties. The Recipient agrees not to make, develop, use, carry out tests and / or analyze the Material in any way for commercial purposes.

2.3. The Material shall not be used in research under consulting or license agreements of the Recipient or its scientific and / or employees with individuals, companies or other institutions not bound by this Agreement, without the prior written consent of the Provider.

2.4. The Recipient represents and warrants that it will use the Material in compliance with all applicable laws and regulations, including but not limited to health legislation relating to research involving the use of animals and/or humans. 

2.5. The Material shall be stored and used only at the premises of the Recipient who undertakes not to change the location of the Material or the custody of the same without the prior written consent of the Provider. The Recipient also undertakes to limit access to the Material to those of its employees taking part in the Project who require access to the Material for the fulfilment of their responsibilities thereunder. In this regard, the Recipient ensures that all of its employees having access to Material shall comply with the provisions of this Agreement. 

2.6. This Agreement does not restrict the right of the Provider to transfer, deliver or distribute the Material to third parties for commercial purposes or not, or to continue their own research and development of the Materials.

2.7. The present Agreement does not restrict the right of the Provider to publish, disclose or communicate information related to the Material.

2.8. The Recipient acknowledges that the Provider does not grant any license to commercial use of the Material and that it may grant licenses to third parties for commercial purposes on an exclusive or non-exclusive basis.

3. DELIVERY AND TRANSFER OF THE MATERIAL
3.1. The Provider shall deliver the Material, know-how and information described in Annex I, within the next (…) calendar days from the date of the signing of this Agreement to the following address:

Full name (…)
Postal address

OPTION 1: 

4. CONSIDERATION
4.1. As consideration for the delivery of the Material, the Recipient shall pay to the Provider, upon presentation of the invoices by the Provider, the following amount [Amount to be determined]
4.2. Payment shall be made to Current Account No. 2910543530, held at the Banco de Santander (IBAN code: ES69 0049 1827 85 2910543530), in the name of UNIVERSITAT POLITÈCNICA DE VALÈNCIA, against invoice made out to [name of RECIPIENT].



OPTION 2:

4.	CONSIDERATION
4.1	The Parties agree that the only financial obligation under this Agreement for the Recipient shall be the payment of the costs, handling, packaging and transport of the Material from the premises of the Provider to the Recipient.

5. LIABILITIES
5.1. The Material is experimental in its nature and it is transferred without any kind of warranty, express or implied, including but not limited to commercial warranties or fitness for a particular purpose. The Provider makes no representations regarding the non-infringement of any patent, copyright or any other proprietary rights of a third party by the Material. Unless otherwise expressly stated in this Agreement, the Recipient has no rights over the Material or any of its compounds. 

5.2. The Provider shall not be liable for any damages arising from the use of the Material by the Recipient and/or its employees. Upon delivery of the Material, the Recipient shall indemnify and hold the Provider harmless for any loss, claim, damage or liability, which may arise from, the use, handling, storage or disposal of the Material by the Recipient and/or its employees unless loss, claim, damage or liability arises due to negligence or wilful misconduct of the Provider.

6. RESULTS, INTELLECTUAL PROPERTY AND COPYRIGHT
6.1. The Recipient shall inform the Provider, in writing and confidentially, of the results of the research carried out with the Material each (...) months.

6.2. The Recipient shall notify immediately to the Provider in the event that a result could be legally protected.

6.3. The Recipient acknowledges that all intellectual property rights or copyright over the Materials including any extract or replica thereof, are the exclusive property of the Provider.

6.4. The Parties agree that nothing in this Agreement shall be construed as an assignment or transmission of any intellectual property rights or copyright related to the Material in favour of the Recipient or a third party, including without limitation any and all patents, utility models, industrial design, trade secrets, and any other worldwide intangible or tangible right related to Material belonging to the Provider which are not expressly granted herein. 

6.5. The Material is or may be the subject of a patent application or other legal rights recognized to the Provider.

If, as a result of the execution of the Project by the Recipient over the Material, a result that may be legally protected is developed and the Recipient has had a relevant role in the development, the Parties agree to conclude a document regarding the ownership of any copyright and / or intellectual property rights and the scope for the exploitation of the results.


6.6. In any event, regarding the protection of intellectual property or copyright rights relating to the Results, the Parties shall respect at all times the moral rights of the inventors or authors, according to the applicable law in force. 

7. CONFIDENTIALITY
7.1. Both Parties agree not to disclose, under any circumstances, the scientific, technical and / or business information belonging to the other Party to which they had access within the framework of this Agreement, and in particular undertake to not disclose data and information relating to the Material.

7.2. The confidentiality obligation hereinabove mentioned shall not apply if:

· The information was already known by the Party receiving the information prior to the starting of their cooperation, as long as there is evidence of such knowledge.
· The information received is in the public domain or comes into the public domain through means different to an infringement of the confidentiality obligation stated in clause 7.1 above.
· The Party receiving the information obtains the prior consent in writing for its disclosure by the Party disclosing the information
· The Party has received the information legally from a third party.

Without prejudice to the foregoing, the Party receiving the confidential information from the other Party may disclose it as a result of an administrative or court order, as long as Party requested to disclose the information has previously notified the other Party and has given the other Party (if possible) the opportunity to oppose to the necessity of such disclosure and/or it has been given the opportunity to request any injunction or protective measure so any confidential information is disclosed only for the purpose of such order. 

7.3. Each Party warrants that all its employees shall be obliged to know and maintain the confidentiality obligation stated in the present clause.
 
8. PUBLICATIONS
8.1. In the event that the Recipient wants to use, partially or totally, the Results related to the Material for its disclosure by any means, the Recipient shall request the authorization of the Provider so that the Provider can adequately protect its rights over the Material as well as the intellectual property rights and / or copyright that may be affected by the disclosure.

8.2. Upon reception of such notification, the Provider shall reply within forty five (45) days, providing its authorization, its objections, or its disagreement with such publication. Any objection or disagreement shall be based on reasonable and justified grounds. The absence of any reply within the abovementioned period shall be deemed as an authorization of the proposed disclosure.

8.3. In any publication of the results, there shall be an appropriate acknowledgement to the researchers of the Provider whose contribution to obtain the Material has been relevant. The Recipient shall not use the name of the Provider for commercial or marketing purpose unless expressly authorized by the Provider.

9. TERM
9.1. The present Agreement shall be valid for a term of (...) from the date the Material is received by the Recipient. However, the obligations of confidentiality and non-use of Confidential Information by the Parties shall not be extinguished and will remain in force as long as the confidential information is not in the public domain.

9.2. The Parties may extend the term of the present Agreement, if the desired results have not been achieved by the end of the term and / or the parties want the Agreement to be extended. In the event of an extension, the Parties shall sign an extension of the Term before its ending. The present Agreement cannot be assigned neither by virtue of any law nor by any other means, without the prior consent in writing of the Provider. 

9.3. This Agreement is not transferable, either by law or otherwise, without the prior consent in writing of the Provider.

10. TERMINATION
10.1 In addition to the cases specifically regulated by the applicable legislation in force, the Agreement shall be terminated in the following cases:

a. By the expiration of the contractual term agreed.

b. At any time, by mutual agreement in writing.

c. By the breach by a Party of any of the obligations under the Agreement, as long as such breach is not remedied within a maximum period of thirty (30) days after written request for the remedy, unless such breach is irreparable or makes impossible the fulfillment of this Agreement to the complaining Party, in which case the termination may be immediate, and in any case without prejudice to any claim for damages that may correspond to either Party.

10.2 Upon termination of the Agreement, the Material shall be either returned to the Provider or destroyed, following the instructions of the Provider. 

11. APPLICABLE LAW AND JURISDICTION
The Agreement is a private agreement in its nature and shall be governed by the laws of Spain.

The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments of this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be referred to court proceedings before the corresponding Courts of Valencia, with an express waiver of any other jurisdiction that could apply.

12. NOTIFICATIONS
12.1. Communications between the Parties shall be done to the following addresses:

UNIVERSITAT POLITÈCNICA DE VALÈNCIA
Department/Institute……………
Camino de Vera, s/n
46022  Valencia, Spain

To the attention of: Mr.…
Email: ………………
Tel: 96 387 ……..              ]


... (Recipient)
……………
……………

To the attention of: Mr./Ms. ……
Email
Tel.: [              ]

12.2. Any communication sent to the addresses stated in the preceding paragraph shall be considered as properly made, unless the addressee has previously notified in writing to the other Party a change of its address.

13.	PERSONAL DATA PROTECTION AND SENSITIVE INFORMATION.

The parties expressly agree to abide by the principles, provisions and security measures set forth in the General Data Protection Regulation UE 2016/679 and any other regulations in force or that are promulgated in the future on personal protection data.
The purpose of the processing of personal data shall have the object that is stipulated in the first clause of this agreement and the administrative management thereof. In the development of such purposes, each party shall have the status of data controller.
The legal basis for the treatment of your personal data is the execution of this agreement, as well as its authorization to execute the same and the purposes described in it.

Interested parties may exercise the rights of access, rectification, deletion, portability, limitation or opposition to the treatment by providing a copy of an official document that identifies them (NIF-NIE, Passport), and if necessary, supporting documentation of their request, before:

•	UNIVERSITAT POLITÈCNICA DE VALÈNCIA
Data protection delegate of the Universitat Politècnica de València.
Secretary General 
Camí de Vera, s / n.
46022-València.

•	ADD DATA CORRESPONDING TO THE COMPANY, so that interested parties can exercise their rights
........................ ...
........................ ...
................... ...... ..
........................ ...

In case of complaint, the competent authority is the Spanish Data Protection Agency.
The data will be kept under the applicable legislation in commercial, criminal and civil law, as long as there is a relationship between the parties.

In general, your personal data will not be communicated to third parties, nor transferred to third countries except for legal obligations.

[ADD, in the event that the Company is located in a country that cannot offer, according to its legislation, a level of protection comparable to Spanish] The Company undertakes to respect the Spanish regulations in this matter at all times and they will apply at all times the necessary security measures to guarantee the security of their data.


In witness whereof, the Parties have executed two copies of the Agreement, in the place and on the date first above mentioned.





	For and on behalf of UPV.
	For and on behalf of The Company

	Place and date




Mr./Ms ___________________________
Responsible Professor 
Place and date:

	Place and date




Mr/Ms. ________________________
Title:
Place and date:







ANNEX 2 – PROJECT
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