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Annex 3

BIOINNOVATE AFRICA PROGRAMME PHASE II
MATERIAL TRANSFER AGREEMENT
Between
[INSERT NAME & ADDRESS] (‘Provider’) AND
[INSERT NAME & ADDRESS] (‘Recipient’)

PREAMBLE
The Parties are jointly implementing a Project titled: {INSERT THE TITLE OF THE PROJECT}, for which the Parties have signed a Project Partners’ Collaborative Agreement. 
THE PARTIES AGREE AS FOLLOWS:
Article 1
DEFINITIONS
1.1. ‘Confidential Business Information’ means all proprietary information on the Material, and may include, inter alia, inventions, methods, plans, processes, specifications, know-how, compounds, business plans, financial statements, cost information, or technical information relating to the data from the Material
1.2.	‘Material’ means any material of plant, animal or microorganism origin or from another origin containing functional units of heredity and/or any other biological material, which is considered proprietary by the Provider.
1.3.	‘Parties’ shall mean the organizations named herein above.
1.4.	‘Provider’ means the organization providing the Material.
1.5.	‘Recipient’ means the organization receiving the Material. 

Article 2
MATERIAL
The material being transferred is [insert description of the material, biological name, quantity and location where it is collected]. 
Article 3
OWNERSHIP
3.1.	The Material, including any Material contained in or incorporated in modifications, wherever located, shall at all times be the property of the Provider and shall not be used by, or transferred to third parties without the knowledge and consent of the Provider.
3.2.	The ownership of any new intellectual property arising from the use of the Material shall be governed by the terms of the Project Partners’ Collaborative Agreement.
Article 4
CONDITIONS FOR USE OF THE MATERIAL
4.1.	Unless otherwise agreed between the Parties, the Material is to be used solely for the purposed of the Project.
4.2.	The Recipient shall seek written consent from the Provider, if the Recipient wishes to use the Material in any other way, other than that described in the Project.
Article 5
CONFIDENTIAL BUSINESS INFORMATION
5.1.	The Parties shall hold in confidence, and shall not disclose to any third-party other than their employees, agents and consultants, any Confidential Business Information pertaining to the Material.  
5.2.	Section 5.1 shall not apply to the Parties if the Confidential Business Information is:
a. possessed by a Party, other than through prior disclosure by the disclosing other Party, prior to the commencement of dealings between the Parties as evidenced by the Parties’ written records and which was not acquired directly or indirectly from the other Party.
b. in the public domain at the time of disclosure.
c. obtained by a Party from a third party with a valid right to disclose such information, provided that the said Third Party is not under any confidentiality obligation to any of the Parties. 
d. independently developed by employees of a Party, which had no knowledge of the other Party’s information as shown by relevant documented evidence.
e. required to be disclosed via a competent legal process.
5.3.	The Parties shall protect, store and handle the Proprietary and/or Confidential Information in such a way as to prevent unauthorized disclosure and unwarranted access, acting always in accordance with prudent commercial practice and having utmost regard for the sensitivity of the Proprietary and/or Confidential Information.
5.4.	The above obligations of confidentiality shall survive the expiry or termination of this MTA and continue for a period of five years after the date of termination.
Article 6
TERMINATION
7.1.	Unless otherwise agreed, this MTA shall terminate at the expiry of the Project. However, the Parties shall:  
a. remain bound to each other by the terms applicable to the Material obtained in pursuance of the purposes of this MTA and any modifications thereof.
b. discontinue their use of the Material and return any remaining Material to the Provider; where such return is not practical the Parties shall destroy such Material, or negotiate a separate agreement for continued storage of the Material by the Recipient.
7.2 If for any reason, any of the Parties wishes to terminate this Agreement before the completion of the Project each of the Parties agree that they shall give written notice of three months (3) to the other Parties to do so. 
Article 7
DURATION OF THE AGREEMENT
This Agreement shall be valid until the end of the Project. However, the articles 3, 4, and 5. shall survive the termination of the Agreement.
Article 8
SETTLEMENT OF DISPUTES
Any disputes, which arise between Parties during the performance of the MTA shall be settled as provided for in the Project Partner’s Collaborative Agreement.
Article 9
MISCELLANEOUS
9.1.	The Parties acknowledge that the Material provided in pursuance of the purpose of this Agreement may have characteristics that are unknown or difficult to determine and which may be potentially hazardous. None of the Parties makes warranties, express or implied, as to the safety, quality, viability or purity of the Material, or its merchantability or fitness for any particular purpose.
9.2.	No variation or amendment to this MTA shall be effective unless it is in writing and signed by authorized representatives of the Parties.
9.3.	If any provision of this MTA shall be held to be invalid, such invalidity shall not affect any other provision of this MTA, but the remainder hereof shall be effective as though such invalid provisions had not been contained herein.
9.4.	Failure by any Party to exercise its rights under this MTA shall not preclude that Party from subsequent exercise of such rights and shall not constitute a waiver of any other rights under this MTA unless stated to be such in a writing signed by an authorized representative of the said Party and distributed to the other Parties.
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AGREED TO AND ACCEPTED BY:



[Signature and name of head of the Provider organization or authorized officer]
[Name of Provider Organization] 	
[Full Address]  	




[Signature and name of head of the Recipient organization or authorized officer]
[Name of Provider Organization] 	
[Full Address]  	
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