DATED___________________________
POLAR OLED LIMITED (1)
and

COMPANY NAME HERE (2)
MATERIAL TRANSFER AGREEMENT 

POLAR OLED LIMITED

This Agreement dated ___________________ (the "Material Transfer Agreement") is made among:

1. POLAR OLED LIMITED a company incorporated in England and Wales with company registration number 06759442 whose registered office is at Leeds Innovation Centre, 103 Clarendon Road, Leeds, LS2 9DF (“PROVIDER”); and

2. NAMED COMPANY a company incorporated in [country] with company registration number [●] whose registered office is at [insert registered address] (“RECIPIENT”).

who may, from time to time, be hereinafter referred to individually as a "Party" or collectively as the "Parties".

RECITALS

A.
PROVIDER is a company developing novel cross-linkable polymer systems for use in optoelectronic and photonic devices. 

B
PROVIDER wishes to provide RECIPIENT with PROVIDER’s proprietary cross-linkable, hole transport polymers. 
C.
The polymers may act as hole transport layers, emitter layers or photoalignment layers and provide a cross-linkable system for other light emitting materials.  Therefore, these materials may be used in display devices, photovoltaic devices or such devices requiring hole transport applications.
D.
RECIPIENT wishes to use the Research Materials (as defined below) for and in connection with the Research Project (as defined below).

E.
RECIPIENT has agreed that its use of the Research Materials is subject to the terms and conditions set out in this Agreement.

NOW IT IS HEREBY AGREED  as follows:

1.
Definitions and Interpretation
1.1
In this Material Transfer Agreement (including the Recitals), the following expressions shall, save where the context requires otherwise, have the following meanings:
	“Derivatives”
	means all products or materials derived directly or indirectly from the Research Materials by the PROVIDER in the course of its use of the Research Materials, including (without limitation) any Intellectual Property Rights relating to or comprised in such products or materials;

	
	

	“Confidential Information”
	shall have the meaning set out in clause 6.1;

	
	

	“Intellectual Property Rights”
	means any rights in inventions, patents, trade marks, service marks, copyright, database rights, moral rights, rights in design, rights in confidential information (including in the Materials Know-How) and all other intellectual or industrial property rights in any part of the world, whether registered or not and any applications to register or rights to apply for registration of any of the foregoing in all parts of the world; 

  

	“Materials Know-How”
	means all and any unpatented information of a technical, commercial, business or any other nature whatsoever, data, formulae, analysis, designs, models, drawings, instructions, specifications, results of testing, methods, processes or techniques (in whatever form) relating to the Research Materials and the use and processing thereof which is not in the public domain and which is disclosed, directly or indirectly, to RECIPIENT by PROVIDER under or in connection with this Material Transfer Agreement;

	
	

	"Principal Investigator"
	means [Named Person], of RECIPIENT who will take primary responsibility for the conduct of the Research Project;

	
	

	“Project Period”
	[six (6)] months from latest date of signature on this agreement;

	
	

	"Research Materials"
	means PROVIDER’s proprietary cross-linkable, hole transport polymers and any other materials or compounds that may be supplied for use in the Research Project;

	
	

	“Research Personnel”
	means all scientific and technical staff who are under employment contract of RECIPIENT or who have a consultancy agreement including confidentiality undertakings in place with RECIPIENT and who are both directed by the Principal Investigator to participate in the Research Project and under [his/her] supervision and control; and

	
	

	"Research Project"
	means the [testing of the efficacy of the Research Materials for use in optoelectronic/photovoltaic applications, and compatibility with RECIPIENT’s proprietary materials].

	
	


2.
Provision and Use of Research Materials
2.1
PROVIDER hereby consents to the supply of the Research Materials to RECIPIENT and the use by RECIPIENT for the Research Project all in accordance with the terms of this Material Transfer Agreement.
2.2
The Research Materials and Material Know-How supplied to RECIPIENT or authorised for its use pursuant to this Material Transfer Agreement shall be maintained within the RECIPIENT's sole possession and control and, subject to clause 2.5, shall be used solely within the RECIPIENT's premises by the Principal Investigator and any Research Personnel for the sole purpose of carrying out the Research Project.  The Research Materials and the Materials Know-How will not be transferred, distributed, disclosed or released to any third party without the express permission of PROVIDER.
2.3
The Research Materials and all, if any, Derivatives will not be distributed or used for commercial or research purposes or otherwise transferred or sold by RECIPIENT to any third party or other person (other than the Principal Investigator and other Research Personnel engaged in carrying out the Research Project) for any purpose whatsoever without the prior written consent of PROVIDER. 
2.4
RECIPIENT shall not, nor shall it attempt or to procure or assist any third party to, analyse or in any way determine the formula, chemical structure, molecular structure or functional groups contained within the Research Materials.  Any Materials Know-How provided under this agreement by PROVIDER to RECIPIENT shall be the Confidential Information of PROVIDER and subject to clause 6. 
2.5
RECIPIENT shall be wholly responsible for the safe and lawful use, storage and handling of the Research Materials and all, if any, Derivatives whilst in its possession and control and RECIPIENT shall use the Research Materials and all, if any, Derivatives, in compliance with all applicable legislation, regulations, ethical standards or research good practice, in the United Kingdom. 

2.6
Notwithstanding anything else in this agreement, RECIPIENT will not apply or use any of the Research Material to, or in, any human use.
3.
Payment
PROVIDER may invoice RECIPIENT to cover the cost of production and manufacture in respect of the supply of any Research Materials supplied by PROVIDER under this Agreement and RECIPIENT undertakes to settle such invoice in connection with the payment terms attaching thereto.
4.
Ownership

4.1
Title to and ownership of Research Materials (and any and all Intellectual Property Rights comprised in the Research Materials) and the Materials Know-How is retained by PROVIDER.  No right or licence is granted to RECIPIENT with respect to the Research Materials or any Intellectual Property Rights comprised in, or relating to, the Research Material.
5.
Warranties and Indemnity
5.1
The Research Materials and Materials Know-How supplied or disclosed to RECIPIENT are acknowledged by it as being experimental in nature and accordingly are provided to and accepted by RECIPIENT without any warranty as to merchantability, satisfactory quality or fitness for any particular purpose, or any other warranty whether express or implied, and accordingly PROVIDER to the extent permitted by law, makes no representation and assumes no liability in connection with the use, handling and storage of the Research Materials of the Materials Know-How by RECIPIENT.  RECIPIENT will indemnify PROVIDER and keep PROVIDER fully indemnified against all actions or proceedings, liabilities or claims, costs and damages arising from any use, handling or storage of the Research Materials, Materials Know-How or the Derivatives by the RECIPIENT, the Principal Investigator or any Research Personnel.
5.2
Neither PROVIDER nor RECIPIENT makes any representation or gives any warranty that the possession and/or use of the Research Materials, Material Know-How or any Derivatives by RECIPIENT will not constitute or result in any infringement of the Intellectual Property Rights of any third party.

6.
Confidentiality
6.1
All of the Research Materials, the Materials Know-How and any and all other data or information which is marked or otherwise identified as being confidential (collectively the “Confidential Information”), disclosed by the PROVIDER to RECIPIENT in connection with the  Research Materials and pursuant to this Agreement shall be used solely for the Research Project.  It is further agreed that all Derivatives including all Intellectual Property Rights relating to or comprised in the same shall also constitute the Confidential Information of the Company to which this clause 6 applies. 
6.2 RECIPIENT shall protect the Confidential Information with the same degree of care as it normally uses to preserve and safeguard its own proprietary information of like nature and shall only disclose the Confidential Information to the Principal Investigator and any Research Personnel, on a need-to-know basis, as is reasonably necessary to carry out the Research Project and to no other person whatsoever without the prior written consent of PROVIDER. RECIPIENT shall ensure that the Principal Investigator and all Research Personnel comply with these confidentiality provisions and shall remain liable to PROVIDER for any failure of any of the aforementioned to comply with the terms of this clause 6 in the same manner as if the breach has been committed by RECIPIENT itself.
6.3 Confidential Information shall not include information which can be shown by RECIPIENT (a) to have been lawfully in its prior to disclosure by PROVIDER, as evidenced by written records; (b) to be part of the public domain; (c) to have been received by RECIPIENT subsequent to disclosure hereunder from an independent third party as evidenced by written records who, to RECIPIENT’s knowledge (after due and careful enquiry), did not receive the information directly or indirectly from PROVIDER under an obligation of confidentiality; (d) to have been independently developed by RECIPIENT without reference to or reliance upon the Confidential Information; and/or (e) to have been legally required to be disclosed and the order of a court or other competent authority but only to the extent required in order to comply with the relevant order and subject to, so far as is reasonably practicable in the circumstances, RECIPIENT consulting with PROVIDER in advance of any such disclosure.
6.4 Upon termination of this Agreement, RECIPIENT shall on written demand and as PROVIDER shall request, either destroy all Confidential Information disclosed by PROVIDER and all notes or memoranda or other stored information of any kind prepared by RECIPIENT relating to the Confidential Information or return the same to PROVIDER.
6.5 The obligations relating to the Confidential Information shall survive a period of five (5) years after the date hereof, regardless of any earlier expiration and/or termination of this Agreement. 

7.
Research Results and Scientific Papers and Publications
7.1
When the Research Project is complete RECIPIENT will provide PROVIDER with a comprehensive report regarding the work done in the research project and the results accomplished and an evaluation of them.

7.2
The Parties agree not to publish details of the Research Project without the prior consent of the other Party. 

8.
Duration and Effect of this Material Transfer Agreement
8.1
Unless otherwise terminated in accordance with its terms, this Material Transfer Agreement shall commence on the last date of signature and shall continue in full force and effect for the Project Period. 
8.2 Each party shall be entitled to terminate this agreement immediately upon written notice if:

8.2.2 the other challenges or disputes the validity or ownership of any of the terminating party's Intellectual Property Rights;

8.2.3 the other commits an irremediable material breach of this agreement, persistently repeats a remediable breach or commits any remediable breach and fails to remedy it within thirty (30) days of receipt of written notice of the breach requiring remedy of the same; and/or

8.2.4 the other makes an arrangement with or enters into a compromise with its creditors, becomes the subject of a voluntary arrangement, receivership, administration, liquidation or winding up, is unable to pay its debts or otherwise becomes insolvent or suffers or is the subject of any distraint, execution, event of insolvency or event of bankruptcy or any other similar process or event, whether in the United Kingdom or otherwise.

8.3 Save as provided below, each party's rights, liabilities and obligations under this agreement shall cease upon this agreement's termination or expiration. Each party's accrued rights and liabilities and the rights and obligations of each party that are expressly or by implication intended to come into force upon or, remain in force following, the termination or expiration of this agreement (including, without limitation, under clauses 4, 5, 6 and 7) shall survive the termination or expiration of this agreement.

9.
General
9.1
This Material Transfer Agreement is personal to the Parties, and no party may assign its rights or obligations under it in whole or in part without the prior written agreement of each other party and nothing herein contained shall constitute a partnership among the Parties.

9.2
Should any part or provision of this Material Transfer Agreement be prohibited or rendered void or unenforceable by any legislation to which it is subject, the part or provision in question shall be so prohibited or rendered void or unenforceable to the extent to which it is thus prohibited or rendered void or unenforceable, and no further; and the validity or enforceability of any other part of this Material Transfer Agreement shall not thereby be affected.  The Parties shall uphold the remainder of this Material Transfer Agreement, and shall negotiate an amendment which, as far as legally feasible, maintains the economic balance among the Parties.
9.3
Nothing in this Material Transfer Agreement is intended to confer on any person any right to enforce any term of this Material Transfer Agreement which that person would not have had but for the Contracts (Rights of Third Parties) Act 1999.
9.4
This Material Transfer Agreement may be executed in any number of counterparts, which shall together constitute one agreement.  Any Party may enter into this Material Transfer Agreement by any such counterpart.

10.
Disputes

10.1
Should any dispute arise it is the intention of the Parties that it be resolved amicably.
11.
Applicable Law

11.1
The formation, existence, construction, performance, validity and all aspects whatsoever of this Material Transfer Agreement or of any term of this Material Transfer Agreement will be governed by the laws of England.

11.2
In relation to any legal action or proceedings to enforce this Material Transfer Agreement or arising out of or in connection with this Material Transfer Agreement ("proceedings") each of the Parties irrevocably submits to the exclusive jurisdiction of the English courts and waives any objection to proceedings in such courts on the grounds of venue or on the grounds that the proceedings have been brought in an inconvenient forum.  Notwithstanding the foregoing, each Party shall have the right to seek interim or injunctive relief in any court of competent jurisdiction anywhere in the world in order to enforce its Intellectual Property Rights or its rights in relation to breaches of confidentiality.
AS WITNESS the hands of authorised signatories of the Parties on the date first mentioned above:

Signed for and on behalf of POLAR OLED LIMITED
	Signature
	

	Name
	

	Position
	

	Date
	


Signed for and on behalf of [INSERT COMPANY NAME]
	Signature
	

	Name
	

	Position
	

	Place & Date
	


ACKNOWLEDGED and agreed to by the Principal Investigator, if not named above
Signature:……………………………………....................................................................
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