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MATERIAL TRANSFER AGREEMENT

This Material Transfer Agreement is entered by and between:

Fundação Oswaldo Cruz a public entity, created and maintained by the Brazilian Federal Union, having its main headquarters at the address of Avenida Brasil 4365, Manguinhos, Rio de Janeiro, RJ, CEP 21045-900, Brazil, and hereby represented by ___________________________ (“Fiocruz”)

AND
___________________________________________________ (“Recipient”).

The “Material” of this Agreement is:

____________________________________________________________________________. 

After signature of this Agreement, the Material will be made available to Recipient by Fiocruz subject to the following terms and conditions:

TERMS AND CONDITIONS

1. Scope of use of the Material

1.1 The Material shall be used by Recipient solely to perform the research program as defined below (“Research”):

________________________________________________________________________________________________________________________________________________________________.
1.2 The Material and Derivatives shall not be used for any commercial purposes whatsoever by the Recipient. No other right or license is granted or implied hereby. Should the Recipient intend to extend the scope of the Research as defined above, Recipient shall inform in writing Fiocruz for prior approval. 

1.3 The Material and Derivatives, if any, shall not be distributed to third parties without Fiocruz’s prior written authorization. 
1.4 Recipient further agrees not to use, or offer to use, the Material or Derivatives for research collaboration or research services of any kind to any third party without Fiocruz’s prior written authorization. Recipient shall promptly inform Fiocruz of any request or offer from any third party to have the Material or Derivatives.
2. Intellectual Property

2.1 The Material and Derivatives, if any, and all intellectual property rights relating thereto, is and shall remain the sole property of Fiocruz.  

2.2. Subject to Article 2.1, if the performance of the Research results in the development of a product or process through the use of, or incorporating the  Material,  intellectual property rights related to inventions or discoveries, whether or not patentable, arising from Recipient’s use of Material shall be determined according to applicable patent laws, taking into account the role and contribution of the Recipient and Fiocruz in the development of the invention or discovery and any applicable laws and regulations relating to ownership or inventorship.  

2.3 Recipient shall promptly inform Fiocruz of any invention or discovery (whether or not patentable) made in connection with the use of the Material prior to any patent filing to ______________(inserir contato do NIT da Unidade).
3. Results and publications

3.1 The Recipient agrees to disclose in detail to Fiocruz all scientific information and data made in the performance of the Research with the Material (“Results”). Preliminary and/or partial Results as well as complete sets of Results will be disclosed to Fiocruz independent to any publication.The Results obtained by the Recipient with the Material shall be communicated in detail to ___________________________ at Fiocruz (Inserir o contato do pesquisador da Fiocruz).
3.2 Recipient shall not disclose, either orally, electronically or in prints, any information which includes Material, Results or other information generated and provided by Fiocruz under this Agreement, without first obtaining the prior written consent of Fiocruz. Recipient shall provide a copy of the manuscript to Fiocruz at least thirty (30) days prior to submission of the manuscript for publication, in order to allow Fiocruz an opportunity to protect its own confidential information. 
3.3 The Recipient and the Recipient Investigator agree to acknowledge Fiocruz as the source of the Material in any publication resulting from the use of the Material.  Authorship of publications resulting from Recipient and Recipient Investigator’s use of the Material will be based on contributions to the publication and in accordance with academic standards and custom.  

4.  Waivers and Representations

4.1 The Material is experimental in nature, may not be safe and may have unknown characteristics. Fiocruz makes no representation and provides no warranties, express or implied, regarding the Material or Derivatives, including without limitation, warranties of merchantability and fitness for a particular purpose. Fiocruz disclaims all express or implied warranties that the Material, or Derivatives, if any, do not infringe patents or other proprietary rights of third parties or that the Results of the Research can be subject to intellectual property protection. 
4.2 The Recipient assumes all liability for damages that may arise from the use, storage, or disposal of the Material or Derivatives, if any.  Fiocruz will not be liable to the Recipient for any loss, claim or demand made by the Recipient, or made against the Recipient by any other party, due to or arising from the same. The Recipient agrees to indemnify, hold harmless and defend Fiocruz against any claims, costs or other liabilities which may arise as a result of Recipient’s use, storage or disposal of the Material or Derivatives.  

4.3 MATERIAL SHALL NOT BE USED IN HUMANS, clinical trials, for animal food, or for diagnostic purposes involving human subjects. 

4.4 Recipient and Recipient Investigator agree to use Material in compliance with all laws, governmental regulations, and guidelines that may be applicable to the Material.
4.5 Fiocruz provides the Material at no cost for the Recipient. The Recipient will be responsible for collecting the Material and for all costs and authorizations related to the shipping of the Material.

5. Term of Agreement

The term of this agreement is ____ months from the date of execution by the last party to sign (the “Effective Date”).
6. Termination, Applicable Law and Dispute Resolution

6.1 Fiocruz shall have the right to terminate this Agreement at any time if Recipient breaches any of the terms, covenants or conditions of this Agreement. 

6.2 Upon termination of this Agreement, Recipient shall immediately return to Fiocruz or destroy any remaining Material and Derivatives, if any. A certificate of destruction shall be sent to Fiocruz duly signed by Recipient’s legal representative. Any confidential information must also be returned or destroyed, except for one archival copy.

6.3 This Agreement shall be governed and construed in accordance with Brazilian laws without reference to its conflicts of law provisions.  The Parties shall attempt in good faith to settle any disputes relating to this Agreement, its interpretation or enforceability. 

6.4 Clauses 2 to 4, 6.2, 6.3, and 6.4 shall survive the termination or expiration of this Agreement.
Acknowledged, Agreed and Signed by: 

	Fiocruz signature:

	Legal Representative: 

Title: 



	______________________                      __________________
              Signature                                                   Date

	


Recipient information and signature:

Recipient Investigator:  

Address:  

Legal Representative: 

Title: 

________________________________

                ____________________________

Signature of Legal Representative




                  Date

Recipient Investigator’s certification: I hereby certify that I have accepted the contents stated in this Agreement.  

________________________________

                ____________________________

Signature of Recipient Investigator





       Date
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