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Material Transfer Agreement

European Union

between

The National Institute of Neurology and Neurosurgery, a public tertiary neurology and Neurosurgery Healthcare center and research institution, located   Av Insurgentes Sur 3877, La Fama, Tlalpan, C.P.14269, CDMX, México
legally represented by its General Director: [Degree and name] and its Research Director, [Degree and name].
- in the following "Provider" -

and

[Institution‘s name] a [Insitution‘s description publica/private, research, academic, etc], having its registered office at [Insitution‘s adress including city and country]
legally represented by its Director, [Degree and name]
- in the following "Recipient" -

- both together in the following "Parties" –

WHEREAS

[Brief description of the nature of the inter-institutional relation or agreement] 

for the transfer of material isolated from individuals who have participated in clinical research (each a “Human Subject”), with or without accompanying data, to be used for research purposes as further defined below.  Provider and Recipient may each be referred to as a Party or collectively as Parties.  This Agreement will become effective on the date of the last authorized signature below (“Effective Date”).
1. Provider will transfer to Recipient the following materials: _______________________ and/or the following data:    ________________________________________________ (collectively “Human Material”).

2. Recipient will only use the Human Material for the following internal research project: _____________________________ (“Research Project”). 
Article 1 Definitions 

For the purpose of this Agreement the following definitions are agreed upon:

(1) “Applicable Data Protection Laws” means the EU Regulation 2016/679 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data hereafter the “GDPR”, as well as its successors texts (in each case as amended, consolidated, re-enacted or replaced from time to time).

(2) “Confidential Information” with respect to a Party (the “Disclosing Party”) means all confidential technical, business and financial information including, where appropriate and without limitation, all information, licenses, business plans, data, patent disclosures, patent applications, structures, models, techniques, processes, compositions, and compounds relating to the same disclosed by the Disclosing Party to the other Party (the “Receiving Party”) or obtained by the Receiving Party through observation or examination of information, including, without limitation, any third party confidential information, by the Disclosing Party and is disclosed in writing and designated as “Confidential,” or disclosed in any manner such that a reasonable person would understand its confidential or proprietary nature, ex. during internal meetings discussing ongoing researches.

(3) "Material" is the Original Material, any Progeny, Unmodified Derivatives, and the Original Material contained in Modifications.
(4) "Modifications" are substances created by Recipient which contain/incorporate Material, e.g. crosses, breeding varieties, cell fusions, subcloning etc.

(5) "Information" is all information referring to the Original Material, which Provider provides to Recipient.

(6) "Original Material" is the material described and quantified in Annex 1.

(7) "Progeny" is the unmodified descendant from the Original Material, such as virus from virus, cell from cell, or organism from organism.

(8) "Unmodified Derivatives" are substances created by Recipient which constitute an unmodified functional subunit or product expressed by the Original Material, e.g. subclones of unmodified cell lines, purified or fractionated subsets of the Original Material, proteins expressed by DNA/RNA, or monoclonal antibodies secreted by a hybridoma cell line.

Article 2 Provision of Material
Provider provides Recipient with the Original Material described in Annex 1.

Article 3 Transportation and costs
(1) Provider organizes package and shipment of the Original Material. Provider agrees to store additional samples of the Original Material until receipt of the Original Material by Recipient in the event of any loss occurring during the shipment.

(2) The Material is provided at no cost. Costs of shipment shall be paid by Recipient upon prior consultation between the parties on the means and cost of transport.
Article 4 Use of the Material
Recipient shall use the Material in compliance with all laws and regulations applicable to such Material in [Recipient country], especially with regard to regulations concerning genetically modified organisms. The Material must not be used in humans.
In addition, use the Human Material for any commercial purposes, including selling, commercial screening, or transferring Human Material to a third party for commercial purposes is prohibited. Also, the Recipient cannot transfer the Human Material to anyone who is not under the Recipient Investigator’s (as listed on the signature page of this Agreement) direct supervision unless advanced, written approval of Provider is obtained before any transfer
Article 5 Ownership and Intellectual property
Provider understands and agrees that nothing in this Agreement nor in the collection itself of the Material shall grant Provider any right on such Material.

Recipient ensures that it has obtained (i) any regulatory or ethics approvals necessary to work on the Material and (ii) ownership of such Material from the donors.

Upon receipt of the Original Material, Recipient shall own the Material and any Modifications as well as any invention which is (i) relating to the Material or Modifications and (ii) developed by Recipient.

Article 6 Publication
In all written or oral publications concerning research using the Material or Modifications, Recipient will give full acknowledgement to Provider as the provider of the Material.
Article 7 Data Protection
The Parties understand that Personal Data, in the meaning of the GDPR, (the “Data”) are vested in the Original Material and that Recipient shall comply with the Applicable Data Protection Laws.

Recipient, in processing the Data warrants and undertakes to:

a) Process the Data in accordance with Applicable Data Protection Laws applying in [Recipient country];

b) Use the Data for the sole purpose described in annex 1.

c) Take all security measures required pursuant to Article 32 GDPR related to Security of Processing and which provide a level of security appropriate to the risk represented by the Processing and the nature of the Data to be protected. To treat all Data strictly confidential and shall have in place procedures so that any third party it authorises to have access to the Data, including (sub)Processors, will respect and maintain the confidentiality and security of the Data. Any person or organisation acting under the authority of the Recipient, including a (sub)Processor, shall be obligated to Process the Data only on instructions from the Recipient. This provision does not apply to persons authorized or required by law or regulation to have access to the Data.

d) Not to transfer the Data to Third Countries without complying with applicable Data Protection Laws, and especially with the Chapter V of the GDPR,

e) To provide all necessary information and documents that may be needed in case of any request by Supervisory Authorities,

f) To use its best efforts in order to enable the exercise of rights by relevant Data Subjects in a reasonable and timely manner as provided under the GDPR,

g) In consultation with its DPO and if required by the data protection Supervisory Authorities, to assess the need and, if applicable, to put in practice the best modalities and methodologies for performing a DPIA with respect to Personal Data Processing within the Research Project,

h) To maintain a record of the Personal Data processing in accordance with Article 30 GDPR,

Article 8 Confidentiality

The Parties agree that this Agreement is confidential and undertake not to disclose its existence and any related confidential or proprietary information to any third party. Such obligation shall last during the duration of this Agreement and three years after its expiration or termination.

Article 9 Applicable Law/ Place of jurisdiction 
This Agreement shall be construed according to the laws of [Recipient country]. In the event of a dispute, the Parties agree that a negotiated settlement will be sought by the Parties in good faith. Any dispute arising from the interpretation and/or implementation of this Agreement, which cannot be settled amicably, shall be brought before a competent court in the [Recipient country and/or city].

Article 10 Effectiveness, Term and Termination
(1)
This Agreement shall enter into force upon the date of the signature of the last Party ("Effective Date") and shall run for a period of three (3) years.
(3)
The provisions of Articles 5, 6, 7, 8 and 9, together with any necessary definitions, shall survive termination or expiration of this Agreement.

Article 11 Final provisions
(1) 
If any provision of this Agreement is wholly or partially invalid or unenforceable for any reason, all other provisions will continue in full force and effect. The Parties shall undertake to replace the invalid or unenforceable provision with one which comes closest to the intended purpose of the invalid or unenforceable provision. The foregoing provision is also applicable in case the Agreement is incomplete.
(2)
This Agreement constitutes the entire agreement and understanding between the Parties hereto relating to the subject matter hereof. No modifications, amendments, or waiver of any provision of this Agreement shall be valid unless in writing and signed by a duly authorized representative of each of the Parties hereto.

(3)
This Agreement is concluded on an intuitu personae basis and in due consideration of the resolutions described above. Accordingly, the Parties undertake not to substitute themselves with any third party in the duties and rights generated by this Agreement without the prior written consent of the other Party.

(4)
The signatories to this Agreement warrant that they have the authority to enter into this agreement on behalf of the party they are stated to represent.
Provider Investigator:

I represent that the Human Material (including any data) that I am providing under this Agreement has all the necessary approvals required (including informed consent forms, Institutional Review Board etc.) to be transferred to Recipient for the uses contemplated in the Research Project.

	

	(Signature of Providing Investigator)

 Date

Name:
Title:

Address:

Phone:

Email:



(Signature of Authorized Official)

 Date

Name:
Title:

Address:

Phone:

Email:




Recipient Investigator:

I have read and understood the terms and conditions of this Agreement, and I will abide by them in the receipt and use of the Human Material. 

	


(Signature of Providing Investigator)

 Date

Name:
Title:

Address:

Phone:

Email:



(Signature of Authorized Official)

 Date

Name:
Title:

Address:

Phone:

Email:

 

Annex 1

	Original Material (please quote reference publication, if existing)

	

	Quantity of Material

	

	Purpose of use (description of the project the Material is going to be used in)
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�Este documento sirve de modelo o de guía para la facilitar la elaboración del Acuerdo con relación a forma, estructura y contenido.


No pretende ser un documento universal y en todos los casos debe ser adecuado por las Partes según sea requerido. 
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