NON-DISCLOSURE AGREEMENT

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

having its registered office at ______ (Italy)
represented by _______________
and

XY (in the following called “______”)
having its registered office at _____________

represented by  ______________________

(also individually referred to as the “Disclosing Party/Receiving Party” and collectively the “Parties”)

It is preliminarily stated that:

whereas CNR 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 CNR, by the means of its CNR-___ research group coordinated by Dr. _____________, has been conducting for many years activities in the field of_____________________ and has expertises and know-how on ____________________; 

whereas XY is ____________________________;

whereas the Parties are interested in discussing the possibilities of entering into a commercial relationship with respect to ___________________________ (to fulfill with the subject of confidential information and the related field of application);
whereas, in order to promote free and open discussions, the Parties desire that the Party receiving the information retain any confidential information disclosed during or pertinent to those discussions in confidence.  

Now therefore, the Parties hereby agree to the following terms and conditions governing the exchange of such information:

1
Each Party (hereinafter the “Disclosing Party”) hereto desires to furnish to the other Party (hereinafter the “Receiving Party”) certain information that the Party furnishing such information regards as proprietary (hereafter "Confidential information"). Such information may include, but is not limited to, information of the disclosing party relating to products, manufacturing processes, business strategies and plans, customer lists and research and development programs and such other information as is deemed necessary by the Parties to establish the terms of collaboration.

Confidential information may be furnished in any tangible or intangible form including, but not limited to writings, drawings, computer tapes and other electronic media, samples and verbal communications. Any Confidential Information furnished in tangible form shall be conspicuously marked as such and the content of any verbal communication will be reduced to a writing that identifies the Confidential Information for the record within ten (10) days of the disclosure of the Confidential Information and then furnished within such time period to the party receiving such Confidential Information. The Receiving Party will state its express written consent to confidentiality by countersigning the copy of such writing.

2
All Confidential Information furnished pursuant to this Agreement is done so solely for the purpose of evaluation of each party's potential interest in mutual business activity. No other right, license or authorization, express or implied, to use is granted and each Party agrees to be so limited with respect to all Confidential Information hereby received. In addition, neither Party makes any warranty as to the accuracy of any Confidential Information. All right, title and interest in the Confidential Information shall remain that of the disclosing party.

3
Each Party agrees that for a period of five (5) years from the date of disclosure it shall not disclose Confidential Information received from the disclosing Party to any Third Party nor use such Confidential Information for any purpose other than to evaluate its interest in the mutual business described above. The receiving Party 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 by such Party, but in any case shall at least use reasonable care. Each Party agrees that it will restrict the access of all Confidential Information to only those of its employees, consultants and external collaborators who have need to be informed of the Confidential Information for the purposes for which the Confidential Information is provided, which persons will be bound to the receiving Party by an agreement of confidentiality that contains substantially the same obligations contained in this Agreement.

4
Neither party shall be liable for any disclosure of Confidential Information or further restriction on use where:

i)
the same information was in the public domain at the time it was disclosed or later comes within the public domain, except through the acts or omissions of the receiving Party;

ii)
the same information was known to the receiving Party at the time of its disclosure as proven by the written records;

iii)
the same information is approved for release by written authorization of the disclosing Party;

iv)
the same information becomes known to the receiving Party from a source other than the disclosing Party without breach of an obligation of confidentiality;

v)
the same information is disclosed to one or more Third Parties by the disclosing Party without restriction; or

vi)
the same information is independently developed by employees or representatives of the receiving Party without access to the Confidential Information as proven by the written records of the receiving Party.

5
All Confidential Information exchanged between the Parties pursuant to this Agreement shall, upon respective request of the disclosing Party, either be returned to the disclosing Party or be destroyed by the receiving Party after termination of this Agreement.

6
The Parties agree that this Agreement and all disputes arising hereunder shall be governed by the existing laws in Italy and in ___ with reference to the country in which Confidential Information are provided. The Parties shall endeavor to amicably settle any disputes arising out of or in connection with the performance of this Agreement. If an amicable settlement cannot be reached, the parties may apply to the competent jurisdiction according to the above-mentioned principle or, if preferable, may refer to binding arbitration in accordance with the International Arbitration Rules set by the United Nations Commission on International Trade Law (UNCITRAL) in force at the time of the arbitration.

7
This Agreement constitutes the entire understanding between the Parties as to the Confidential Information. 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.

8
This Agreement shall become effective on   ________. The obligations of confidentiality will be in effect for five (5) years starting from the above effective date.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed by their duly authorized representatives.

CNR - __

…………………………………………

By: __


Title: 
Director

Date: 


………………………………………..

By: __


Title:


Date:



XY
…………………………………………

By: _____(scientific coordinator)
Title: 


Date: 


…………………………………………

By: ___
(scientific coordinator)
Title:


Date:
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