MATERIAL AND DATA TRANSFER AGREEMENT

BETWEEN

Consiglio Nazionale delle Ricerche - Istituto ________________________
(in the following called CNR - ________________)

having its registered office at ______ (Italy)
represented by _______________
AND
_____________, (in the following called “____________”)
having its registered office at _____________

represented by ______________________

(also individually referred to as the “Provider/Recipient” and collectively the “Parties”)

It is preliminarily stated that:

whereas Provider is an Italian public organization carrying out, promoting, spreading, transferring and improving research activities in the main sectors of knowledge growth and of its applications for the scientific, technological, economic and social development of the Country;

whereas Provider, by the means of its CNR-________________ research group coordinated by ________________,  has been conducting for many years activities in the field of ______________________ and has expertise and know-how on __________ ;
whereas Recipient is  _______________________;
whereas Provider and Recipient are interested in discussing possibilities of entering into research/industrial relationship  or to promote and transfer research applications in the industrial field in order to ______________________ (in the following called the “Purpose”);  (precisare le finalità del trasferimento dei dati e del materiale: test, misure, ecc.).
whereas Recipient received from Provider material and data for the testing/examination/etc ____________ in order to _________________ in the following called the “Purpose”);   
whereas Provider is prepared to supply Recipient with Material and Data and Recipient is willing to accept such Material and Data from Provider under the terms and conditions as set forth hereinafter.
The Parties have agreed as follows:

Provider agrees to transfer to Recipient the following Material:
1. _________________________________________ (indicare quantità e specifiche tecniche precise)
(in the following called “Material”).

This Material and related data transferred by Provider to Recipient (in the following called “Data”) are the property of Provider, including Background Technology (any know-how and patent right in connection with the Purpose, developed or acquired by either Party prior to the signing, or thereafter independently of the performance of the scientific activity but useful for the execution of such Purpose). Each Party shall retain full ownership of its Background Technology and shall be granted the right to use the other Part’s Background Technology for the sole purpose of performing the scientific activity. Each Party will be free to disclose its Background Technology at any time during the performance of the Work or Scientific Program (scegliere una delle 2 definizioni) under the Agreement.
2. This Material will be used by Recipient solely in connection with the purpose of this Agreement, for ____________ and more specifically for  ______________ (specificare). By the signing of this Agreement and accepting the Material, Recipient is considered responsible for appropriate handling of the Material and guarantees that suitable conservation conditions are available and will be applied in the recipient’s laboratory. This Material will not be multiplied or reproduced in any other way, further distributed to others without Provider’s written consent. This Material and the Data shall not be used for commercial purposes, such as production or sale of _____________________ (indicare, se necessario). 
Recipient will test the Material and at least once a year, at the very latest one year after the date of signature of this Agreement, report to Provider in writing. All costs arising out of the tests are for account of Recipient, not in any way Recipient can require any kind of allowance from Provider. Provider is at all time entitled to inspect the use of the Material at Recipient without any written or telephonic announcement in advance.
3. To the extent permitted by law, Recipient agrees to treat in confidence, for a period of 3 (three) years from the date of its disclosure, any of the Material and/or Data that is/are marked “CONFIDENTIAL” (hereinafter “Confidential Information”), except for information that:

· was previously known to Recipient or that is or becomes publicly available through no fault of Recipient or

· which is lawfully disclosed to Recipient without a confidentiality obligation or

· that is independently developed by Recipient without the benefit of any disclosure by Provider.

Recipient shall use the same degree of care in maintaining the confidentiality of the Confidential Information as it uses with respect to its own information that is regarded as confidential and/or proprietary. Furthermore, Recipient will restrict the access of all Confidential Information to only those of its employees, consultants and external collaborators who have need to be informed for the purposes for which the Confidential Information is provided.
4. 
All publications or any other dissemination relating to the use of the Material shall indicate that _____________________has/have been provided by the Provider, by the means of the CNR - __________________ (specificare Istituto), Dr. _____________________ (specificare) Research Group.

If positive or interesting results, data or inventions relating to the use of the Material (in the following called the “Results”) are obtained, the Parties should establish a joint exploitation agreement regarding the exploitation terms of such Results.
5. 
The Material is being supplied to Recipient with no warranties of any kind, either expressed or implied. There are no expressed or implied warranties of merchantability or fitness for a particular purpose, or that the use of the Material will not infringe any patent, copyright, trademark or other third party’s proprietary rights. 

6. 
The Material will be delivered to the Recipient after the signature of this Agreement. The Recipient will cover all the expenses regarding transport of the Material which may occur.

7. 
Nothing in this Material and Data Transfer Agreement shall or may be construed as granting Recipient any right or licence to Material or Data for any use other or further than the __ (specificare, tenendo conto di quanto indicato in premessa e al punto 2), described here above. 

8. 
This Agreement shall be governed by and construed in accordance with the laws of Italy. The Parties agree on settling any dispute, arising from this Agreement, out of court. If an amicable settlement cannot be reached, all disputes arising out of or in connection with this Agreement shall be settled in first instance by the relevant court in Rome.

9. 
No amendment or modification of this Agreement shall be valid or binding on the Parties unless made in writing and signed on behalf of each of the Parties by their respective duly authorized representatives.
10. 
This Agreement shall become effective upon the latest date of signing and will expire ____________  (indicare). The obligations of confidentiality will be in effect for five (5) years starting from the above effective date.
PROVIDER

…………………………………………

By: 

Title: 


Date: 


………………………………………..

By:__ (scientific coordinator)
Title:


Date:

RECIPIENT
…………………………………………

By: __

Title: 


Date: 


…………………………………………

By: __
(scientific coordinator)
Title:


Date:
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