CONFIDENTIALITY AGREEMENT 
BETWEEN

The University of Catania, represented by the Rector / Delegate of the Department ..... Head Office ...........................CF ................................... Called "UniCT”
and
The Company XYZ, represented by its ..................................legal address..................................CF.................. Said "company"/"research organization"/..... authorized to sign the present legal act by ..............

And jointly referred as "Parties”
Considering that

- The University of Catania holds knowledge / Patents / Know-how related to .........................................../ as well as confidential information ................................ in the field ...........................

- The company XYZ operates in the sector of..... ........................and holds knowledge/patents/know how related to .........................................../ as well as confidential information in the field .................

- The Parties intend to exchange confidential information related to the sector ____________________ in order to evaluate a possible collaboration (hereinafter referred to as the "Purpose") to be finalized through the subsequent conclusion of appropriate negotiation acts;
- Prof. ______________ taking on the role of confidential information manager on behalf of UniCT, referred to in the present Agreement (hereinafter, "Confidential Information Manager"), signs this Agreement in order to assume the consequent obligations and responsibilities;
- the Confidential Information Manager declares that the access to the information that will be provided to the University of Catania in execution of this Agreement is limited to the research group composed by ...............NAMES..........

- The Confidential Information Manager declares also that he/she cannot exclude that there are within UniCT researchers who, independently and without having access to the confidential and reserved information referred to in this Agreement, are carrying out research in the same field of activity covered by the present Agreement;

-with the present confidentiality agreement (hereinafter "Agreement") the Parties therefore intend to define the terms and conditions under which the Parties shall exchange confidential and proprietary information for the achievement of the Purpose.

THE PARTIES AGREE AND STIPULATE AS FOLLOWS

Article 1 - Premises and Definitions

1.1 The foregoing premises, accepted by the Parties, form an integral part of this Agreement.

1.2 For the purposes of this Agreement, "Disclosing Party"  means the Party transmitting its Confidential Information, "Receiving Party" means the other Party receiving the Confidential Information owned by the Disclosing Party.
1.3 For the purposes of this Agreement, "Confidential Information" means all information, provided in tangible form (whether written, graphic, visual, magnetic or any other tangible form), including, but not limited to, deeds, documents, drawings, product samples, data, analyses, reports, studies, 

graphical representations, elaborations, evaluations, reports related to technology and production processes, models, tables, knowledge, patents or patentable inventions, know-how and, in general any information of a technical, economic or commercial nature inventions covered by the patents referred to in the foregoing, owned by a Party and communicated to the other Party, during the meeting at  and in the subsequent meetings (if there is a meeting, minutes are taken) for the realization of the Purpose, in writing or physically transmitted and otherwise all identifiable in templates or other forms that bearing the words "Confidential" and/or "Confidential" (hereinafter referred to, for brevity, as "Confidential Information"). If it is transmitted orally, it must be summarized and indicated as Confidential/Confidential, prior to their transmission or in a subsequent written communication to be sent to the Receiving Party within 30 (thirty) days.

Article 2 - Object

2.1 The Parties undertake to consider as confidential and reserved the Confidential Information received by the other Party in execution of this Agreement and aimed at the realization of the Purpose, as well as to protect such information in conformity with the principle of good faith, using precautions and protection not less than those used for their own confidential information and in any case with a level of diligence required in accordance with the nature of such information.

2.2 The Receiving Party agrees not to reproduce or use for any purpose other than the Purpose, the Confidential Information of the Disclosing Party or otherwise acquired in the performance of its obligations under this Agreement. In particular, the Receiving Party agrees to:

a)  keep secret and not to disclose to third parties the Confidential Information of the Communicating Party;

b) use the Disclosing Party's Confidential Information solely for the purpose of carrying out activities for the Purpose

c) not to copy, duplicate, reproduce or record, in any form or by any means Confidential Information of the Disclosing Party;

d) not file industrial property applications involving the Confidential Information of the Disclosing Party; 

e)  limit the disclosure of Confidential Information of the Disclosing Party within its own organization to only those people whose duties justify the knowledge of such Confidential Information and provided that they are bound by similar confidentiality provided for in this Agreement.

2.3 It is understood that the Receiving Party, within its own organization, shall employ a level of security in the manner in which it transmits and stores the Confidential Information of the Disclosing Party, at least equivalent to that used for its own Confidential Information.

2.4 The Receiving Party shall notify the Disclosing Party of any disclosure of Confidential Information of which it becomes aware.

2.5 The Parties acknowledge that Confidential Information may be considered "know-how" or "trade secrets" in accordance with the or "trade secrets" in accordance with Directive (EU) 2016/943 and articles 98 and 99 Italian code of intellectual property.
Article 3 - Exclusions

3.1 The Confidentiality and Privacy obligations set forth in this Agreement shall not apply to information that:

a) is already in the public domain and/or belonging to the state of the art before or at the time it is disclosed to the Receiving Party;
a) is already in the public domain and/or belongs to the state of the art before or at the time it is disclosed to the Receiving Party;

b) becomes public knowledge after disclosure to the Receiving Party, for reasons not attributable to the Receiving Party;

c) has been acquired without obligation of secrecy from a third Party;

d) have been developed independently from the personnel of the Receiving Party who have not had access to the Confidential Information.

3.2 In the event that one Party is obliged by laws, decrees, regulations or other measures issued by the Public Authorities to disclose information in violation of this confidentiality obligation, such Party shall immediately notify the other Party in order to object to such measures and, if requested, shall cooperate in such objection. In any event, only that portion of the information that the Party is legally obliged to disclose may be disclosed.
Article 4 - Duration of the Agreement

4.1 This Agreement shall enter into force on the date of its signature and shall be effective for a period of _____ (___) months/years starting from the date of signature (Note: the info exchanged outside the indicated time window will not be subject to confidentiality obligations).

4.2 The confidentiality obligations in clauses 2 and 3 will remain in force for a further 5 (five) years after termination of the Agreement.
Article 5 - Effects upon Termination or Termination of the Agreement

5.1 Upon the natural termination or termination for any reason of this Agreement, the Receiving Party shall:

a) return to the Disclosing Party, or other person designated by them, all of the documents included in the Confidential Information,
b) return to the Disclosing Party, or its designee, any copies of all documents, opinions, reports, comments or analyses thereof containing Confidential Information; 
c) delete or destroy any information recorded on a computer or other instrumentation owned, maintained or controlled, except for copies contained in systems of automatic storage systems. In such case, if the information is restored, it shall be the responsibility of that Party to delete it.

5.2 The obligations set forth in this Article shall not apply to Confidential Information of which each Party is required to retain a copy pursuant to a legal obligation.
Article 6 - Applicable Law and Jurisdiction

6.1 This Agreement is subject to Italian law, the provisions of which shall also apply to any matter not expressly governed by it.

6.2 For any dispute that may arise between the Parties in relation to the interpretation the execution and/or the validity of this Agreement, the exclusive competent Court shall be the Court of Catania. Or The academic dispute on the interpretation and execution of this Agreement shall be submitted for examination to an Academic Committee composed of one representative of each party and one chosen by mutual consent."

Article 7 - Uniqueness, amendments and integrations of the Agreement

7.1 This Agreement represents the complete understanding between the Parties and renders invalid all previous communications or previous communications or agreements, both oral and written, between the Parties relating to the subject matter of this Agreement.

7.2 This Agreement may not be assigned by either Party without the prior written consent of the other Party. Any amendment or supplement to this Agreement shall be deemed to be valid or binding on the Parties only if made in writing and signed by all Parties.
Article 8 - Treatment and protection of "personal data"

8.1 The Parties, as identified above, named and domiciled, autonomous holders of treatment, mutually declare to be informed (and, for what concerns the reason, expressly consent) that the "personal data" provided, even verbally for the purposes of this contract, are treated exclusively for the purposes of the contract itself, through the operations described by art. 4.2 of the GDPR (EU Regulation 2016/679), aware that failure to provide them may result in the non-execution or partial execution of the contract. In addition, said data may be processed for statistical purposes, with exclusive treatment of data in anonymous form, by communication to public subjects, when they request it for the pursuit of their own institutional purposes, as well as to private parties, when the purpose of the request is compatible with the institutional purposes of the University.
8.2 The data controllers with regard to the processing of the data referred to in this article are the Parties as identified above, named and domiciled.

8.3 Finally, the Parties declare that they are informed of the rights of the interested party as per Chapter III of the GDPR.
Article 9 - Taxation

9.1 This Agreement is subject to stamp duty, from its origin and in a fixed amount, pursuant to Article 2 of the Tariff - part one - annexed to the Presidential Decree of 26 October 1972, no. 642, and subsequent amendments and additions. The relative charges shall be borne by the Company/entity.
Article 10 - Final Provisions

10.1 The information provided by each Party and any information that may, with or without further processing, be derived from the Confidential Information are and shall remain the exclusive property of the Party providing it. Under this Agreement, the Receiving Party does not acquire any right, ownership or license to the Confidential Information of the Disclosing Party. No provision of the Agreement or other statement made in the execution of this Agreement shall be construed as granting any license or other proprietary or non-proprietary right in or to the Confidential Information.

10.2 The Company declares that it is aware that UniCt has adopted its own Code of Ethics, available on the web page: www.unict.it 
10.3 The present Agreement is stipulated in duplicate with handwritten/digital signatures of the other Entity/ Company and UniCT.
The Rector...................................

The Delegate Director_____________

For assumption of the obligations and responsibilities arising from this Agreement: The Manager of Confidential Information on behalf of UniCT Prof. _____________________

__________________

Company/Other Entity  _________

The representative __________________

Pursuant to and for the purposes of articles 1341 and 1342 of the Civil Code, the Parties declare that they are aware of the obligations and, consequently, accept them, contained in article 3.3 (limitation of liability).

The Department Director/The Rector _____________

Company/ Other Entity _________

The representative __________________
