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Address……………… ………………
……………… ………………
REGISTERED LETTER
SUBJECT: CONFIDENTIALITY AGREEMENT BETWEEN THE UNIVERSITY OF MODENA AND REGGIO EMILIA - DEPARTMENT OF ……………… AND ……………… Counterparty (substitute the term “counterparty” with the name of the company)
The University of Modena and Reggio Emilia – Department of ………………, with its registered office in ……………… Via ……………… n. ………………, tax code and VAT No.00427620364, represented by Prof. ………………, born in ……………… on the ………………, in his/her capacity as Acting Director, authorized the signing of this agreement by official resolution of the Department in date …. (indicate the date of resolution by which the Department has approved the framework type of confidentiality agreement and that authorizes the Director to the signing of the Agreement);
AND
The ……………… (Counterparty) with its registered office in ………………, n. ………………, ……………… Street, tax code and VAT No. ………………, hereinafter referred to as the Receiving Party represented by ……………… born in ……………… on the ………………, in their capacity as ………………;

whereas

- The parties intend to exchange information for the purpose of evaluating a possible collaboration in the field of………………., hereinafter referred to as Collaboration

and,

- in order to define the content of the Collaboration the parties wish to exchange technical and/or commercial information of a confidential or proprietary nature presently in their possession and wish to ensure that the same remains confidential,

agree and undertake:

Article 1

For the purpose of this Agreement Confidential Information shall mean such technical and/or commercial information, including but not limited to any documents, drawings, sketches or designs, materials, samples or prototypes disclosed or supplied either by…….(the involved Party) to the other party, and which at the time of its disclosure or supply is identified as confidential or proprietary.

Article 2

The parties each undertake to treat any and all Confidential Information as confidential, to use it solely for the purpose of the evaluation and definition of a Collaboration as stated in this Agreement, not to disclose it to any third party, and not to make it publicly available or accessible in any way, except with the prior written consent of the disclosing party.

The scientific representative for the University of Modena and Reggio Emilia – Department of ………………of any future collaboration will be Prof./Dr. .... The scientific representative, by signing this agreement, expressly declares to know and accept the terms and agrees to comply with the obligations deriving from it.

Article 3

The obligations specified in Article 2 shall not apply with respect to any Confidential Information which:

the Receiving Party can prove has been known to the Receiving Party prior to the time of its receipt pursuant to this Agreement; or

is in the public domain at the time of disclosure or thereafter enters the public domain without breach of the terms of this Agreement on the part of the Receiving Party; or

the Receiving Party can prove becomes known to the Receiving Party through disclosure by sources other than the disclosing party, having a right to disclose such information; or

the Receiving Party can prove has been developed independently by an employee of the Receiving Party who has not had access to any of the Confidential Information of the disclosing party.

Article 4

Unless it is necessary for the purpose stated in this Agreement and provided that any disclosed Confidential Information or any copy thereof is made accessible only to such employees who have a need to know, the Receiving Party shall not, without the prior written consent of the disclosing party, copy or reproduce any item or document supplied to the Receiving Party - being or containing in whole or in part Confidential Information. The Receiving Party shall return such item or document and any copies thereof at the supplying party’s request, and at the latest on termination of this Agreement. This shall not apply to copies of electronically exchanged Confidential Information made as a matter-of-routine information technology back-up, and to Confidential Information or copies thereof which must be stored by the Receiving Party according to mandatory law.

Article 5

All Confidential Information shall remain the exclusive property of the disclosing party as well as all patent, copyright, trade secret, trademark and other intellectual property rights therein. No license or conveyance of any such rights to the Receiving Party is granted or implied under this Agreement. No commercial obligation on the part of either party is intended or undertaken.

The parties agree that any Confidential Information is made available "as is" and that no warranties of any kind are granted or implied with respect to the quality of Confidential Information, including but not limited to, adequacy of such information for the pursuit of any possible goal, non-infringement of third party rights, accuracy, completeness or correctness.

Article 6

The party receiving Confidential Information including materials, samples, prototypes or similar items, shall not analyze it, chemically, by reverse engineering, or otherwise, in order to determine the identity and/or properties of its components. Any sample, prototype product or material that can be supplied from one party to the other shall be treated as confidential in accordance with the provisions of Article 2 and 5 of this Agreement and shall be used solely for the purposes of evaluation and determination of any Collaboration as specified in this Agreement. To the extent that such items have not been destroyed or used during evaluation tests and unless there is no other Agreement between the parties, they shall be returned to the supplying party upon request, and at the latest on termination of this Agreement.

Article 7

The confidentiality obligation hereunder shall terminate in 5 years after the date of the last signature of this Agreement.

Article 8

Ancillary agreements, amendments or additions hereto must be made in writing.

Article 9

This contract is subject to Italian law. This Agreement shall be governed exclusively by the Court of Modena. 

Article 10

If any provisions of this Agreement are invalid or unenforceable, the validity of the remaining provisions shall not be affected. The parties shall replace the invalid or unenforceable provision by a valid and enforceable provision that will meet the purpose of the invalid or unenforceable provision as closely as possible.

Article 11

The Parties undertake to the other to process personal data that they may gain knowledge of during the performance of this office in accordance with the principles of fairness, lawfulness and transparency pursuant to EU Regulations no. 679/2016 (hereafter referred to as the “Regulations”).

In particular, they ensure compliance with the safeguards afforded to the stakeholders, by adopting suitable technical and organisational measures.

In addition, the Parties undertake to provide reciprocal assistance with regard to:

- any request made by the stakeholders pursuant to Arts. 15-22 of the Regulations;

- any procedures for assessing the impact of the processing and applied pursuant to Art. 35 of the Regulations;

- any request for cooperation made by the supervisory authority pursuant to Art. 31 of the Regulations.

In the event that the data processing carried out during the performance of this office provides for the transferring of data to third countries, the transferring party will be responsible for informing the other party, as well as ensuring that data is transferred in accordance with the terms set forth by Arts. 44-49 of the Regulations.
Article 12

This agreement, drawn up in form of a letter agreement, will be refined by sending it by …. (mail at the following address ……….…………….. or fax at the following number…………….), is subject to stamp duty in case of use (Article 24 "Tariffa", Attachment A, Part Two annexed to DPR-26 October 1972 No 642 as amended) and be subject to registration only in the event it is to be used in accordance with article 1 of the “Tariffa”, Part Two, annexed to DPR April 26, 1986, n. 131 and subsequent amendments.

Modena/Reggio Emilia, ……. (date)
For the University of Modena and Reggio Emilia

Department of……

The Director
Prof.  …………….…… (name and surname)

………………. (signature)

University of Modena and Reggio Emilia

Department of……
The Scientific Representative
Prof./Dr.  …………….…… (name and surname)

………………. (signature)

For acceptance: ……….. (place), ……….. (date)
For the Counterparty

The Legal Representative

…………….…… (name and surname)

………………. (signature)
In respect of articles 1341 and 1342 of the Italian Civil Code, the undersigned, in their above-stated capacity, hereby specifically approves the provisions contained within article 9 (Jurisdiction and applicable law) of this agreement.

For acceptance: ……….. (place), ……….. (date)

For the Counterparty

The Legal Representative

…………….…… (name and surname)

………………. (signature)
Prot. N° _____________ allegato/i____


Tit. _______ cl. _______ fasc. _______
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