NON DISCLOSURE AGREEMENT – STUDY AND RESEARCH VISITING ACTIVITY

BETWEEN 
The Department of _____________ (Politecnico di Bari), with registered office in Bari, via ________________ - ITALY, VAT no. 04301530723, represented by Prof. ___________________, as Director of the Department, (hereinafter Poliba) 

AND

The undersigned, NAME AND SURNAME OF STUDENT/PhD STUDENT/PROFESSOR _________, born on DD/MM/YYYY, in ________________, resident in ______________, Passport number ______________, belonging to the University of ______________________ 
Hereinafter, jointly or individually, referred to as “Parties” or “Party”   
WHEREAS:
· This Agreement aims to regulate confidentiality obligations that Parties undertake to comply with respect to technical, industrial and business confidential information,  including know-how and industrial secrets, relating to business and products Parties become aware during their study and research visiting activities; 

· Each Party is interested in disclosing certain of its confidential and proprietary information in order to cooperate in the field of ____________________________, (the Purpose) or with regards to project ______________________ (indicate the content and aim of such disclosure). 
· NOW THEREFORE, in consideration thereof, the Parties agree as follows in order to disclose certain of its confidential and proprietary information. 

Article 1 - “Confidential Information”

1.1 Confidential Information shall mean any and all data and information relating to the Technology of Disclosing Party disclosed by Disclosing Party to Receiving Party, either directly or indirectly, in writing, orally, or by inspection of tangible objects, including, without limitation, ideas, research publications, concepts, development plans for new or improved products or processes, data, formulae, techniques, designs, sketches, know-how, photographs, plans, drawings, specifications, samples, test specimens, materials, processes, prototypes, models, reports, financial models, findings, business plans, studies, computer programs and technical documentation, or inventions, and all information pertaining thereto. Such information, if communicated in writing, must be identified as confidential; if, however, they are disclosed verbally, visually or, in any case, in any other form other than the written one, it must be transcribed, within 30 days, in a document that certifies the confidentiality and that specifies the disclosure data. All the protections and restrictions of this Agreement regarding the use and disclosure of confidential information also apply during the aforementioned 30 (thirty) day period.
Article 2 - Use of confidential information 
2.1 Confidential information is revealed and used, only for the purposes indicated in this Agreement and only by persons belonging to the organization of the Receiving Party, who are entitled to view it, need to know it in relation to the Purpose and are bound (even after the termination of the employment contract) by confidentiality provisions same as those contained in this Agreement. No other right, title or authorization, explicit or implicit, of use of said information is granted to the Receiving Party. The Parties agree that the Confidential Information disclosed by Disclosing Party is the sole property of Disclosing Party and shall remain the sole property of Disclosing Party. Within thirty (30) days of expiry date of the Agreement, the Receiving Party must, upon written request from the Disclosing Party, return all the Disclosed Property Information and all related copies.

2.2. Each Party acknowledges that it has been informed of the confidential and exclusive ownership of the confidential information it receives from the other Party.

Article 3 - Obligations of the Parties
3.1 The Receiving Party will not use any Confidential Information of Disclosing Party for any purpose except to perform tasks relating to the Purpose of this Agreement and without the written consent of the Disclosing Party;

3.2 Each Party will safeguard the secrecy of such Confidential Information by exercising at least a reasonable degree of care and by following procedures at least as stringent as those used in safeguarding its own valuable confidential information and trade secrets.

Any communication of confidential information to third parties will be subject to the prior written consent of the Disclosing Party and the signature of a confidentiality agreement with third parties, under conditions similar to those of this Agreement.

Article 4 - Non-confidential information 
4.1 No breach of this Agreement shall occur if any Proprietary Information is disclosed and any one of the following occurs or has occurred:

i. Such information is in the public domain at the time of the initial disclosure to the Receiving Party by the Disclosing Party or subsequently becomes publicly known through no wrongful act of the Receiving Party or its Agents;
ii. Such information is known to the Receiving Party prior to the time of Disclosing Party’s initial disclosure as evidenced by competent and contemporaneous documentation and obtained lawfully; 
iii. Such information is rightfully received by the Receiving Party without disclosure restriction; 
iv. Such information is disclosed to third party without restrictions by Disclosing Party;
v. Such information is independently developed by the Receiving Party without the use of or reference to Proprietary Information as evidenced by competent and contemporaneous documentation; or 
vi. As to further disclosure from a third party who had the lawful right to disclose such information.
Article 5 - Ownership of Intellectual property
5.1 Nothing in this Agreement is intended, or shall be construed, to grant or imply any rights to either Party under any patent, mask work right, copyright, trade secret, or other intellectual property right of the other Party, nor shall this Agreement grant Receiving Party any rights in or to Disclosing Party’s Confidential Information or to the use of any invention disclosed therein.
5.2 The Parties agree that the Confidential Information disclosed by Disclosing Party is the sole property of Disclosing Party, saving any rights belonging to third party, and shall remain the sole property of Disclosing Party.

Article 6 - Authorized persons to receive/disclose confidential information 
6.1 The following individuals are designated as the persons to receive Proprietary Information from the Disclosing Party or disclose Property Information to Receiving Party: 

For Department of _________ (Politecnico di Bari):______________
For NAME AND SURNAME (visiting student/phd student/ professor):_____________ 

6.2 Either Party may change the individuals designated above by written notice to the other. Receipt of Proprietary Information by any individual other than the designated receiver shall not affect the Receiving Party’s obligations herein.   

Article 7 - Protection of personal data  
7.1 The use of any personal and/or sensitive data, including the confidential information referred to in this Agreement, has to take place in accordance with current legislation on the matter, in particular with Legislative Decree no. 196 of 30 June and pursuant to European Regulation (EU) 2016/679.

7.2 The Parties therefore mutually undertake the personal and/or sensitive data received and/or provided within the scope and effect of this Agreement are processed by the Parties in compliance with the legislation referred to in this article and are not disclosed and / or communicated to third parties.

7.3 Parties commit themselves to take all actions necessary to maintain the confidential nature of the Confidential Information and to protect it in order to avoid any personal and/or sensitive data changes, damages and/or communication to non-authorized persons. 

7.4 Personal and/or sensitive date cannot be transmitted or communicated directly or indirectly by Parties to any third party to the Agreement, inside and outside European Countries, except with the prior written consent of the Disclosing Party.
Article 8 - Duration of the Agreement 
8.1 The Agreement shall come into force on the date of its signature by the Parties and will be valid up to _________________ years/months after the end of the visiting activity. 

8.2 This Agreement may not be superseded, amended or modified except by written agreement between the Parties and signed by a duly authorized official of each of the Parties. Parties may terminate in advance the Agreement with prior 30 days note written request.  
Article 9 Termination of the Agreement  
9.1 Upon termination or expiry date of this agreement, each Party agrees not to use any confidential information, documents (whatever the form in written or other tangible form), originals and copies and all any remaining sample(s) disclosed during this Agreement and to return, properly dispose of or destroy them, according to specific agreement between Parties. Upon Disclosing Party’s request, Receiving Party agrees to promptly (a) return all Confidential Information to Disclosing Party or (b) destroy within 30 days all such Confidential Information and certify such destruction to Disclosing Party by an appropriate officer of Receiving Party

9.2 It is understood between the Parties that the expiration, termination, withdrawal or, in any case, the termination for any reason of the Agreement, will not have the effect of releasing the Receiving Party from the obligation to comply with the provisions concerning the use, protection and the return of information received before the expiration or termination date.
Article 10 - Waiver 
10.1 Neither Party may assign its rights or obligations, in whole or in part, under this Agreement without the prior written consent of the other Party.

10.2 In the event of an assignment (as permitted above), the Disclosing Party must obtain a commitment from the third party to comply with all the obligations the Disclosing Party already assumed with this Agreement.

10.3 Failure or delay in exercising any right, power or faculty acquired by one of the Parties under this Agreement will not constitute a waiver by the Party to exercise that right or any other right, power and faculty.

Article 11 - Applicable law and settlement of disputes
11.1 This Agreement shall be subject to the legal provisions in force in Italy.

11.2 In the event of any dispute, claim, question, controversy, difference, or disagreement arising from or relating to this agreement or the existence, validity, breach, performance, or termination thereof (including issues relating to the formation of this Agreement and the validity of this arbitration clause) (individually, a “Dispute”), the Parties hereto shall use their best efforts to settle the Dispute by normal business discussions. This amicable discussion has to be settled within 30 days from the notification of Party that has raised the issue according to this article.

11.3 In case of failure to reach this friendly settlement, the resolution of the dispute will be submitted to the competent Court of Bari. 
Article 12 - Miscellaneous 
12.1 This Agreement is intended solely and exclusively to facilitate the exchange of confidential information between the Parties and must not be interpreted as aimed to create a joint venture, a partnership or any other type of organization for the joint exercise of the business activity. Each Party covenants and agrees not to use, sell, lease, license, or otherwise commercially use any Confidential Information of the other Party or distribute any information regarding the relationship of the Parties, either directly or indirectly, unless express, prior written authorization is obtained from an authorized representative of the other Party.

12.2 This Agreement can be amended or modified only by an amendment in writing signed by both Parties, and no change, modification, or waiver of any of the terms or conditions of this Agreement shall be effective unless agreed in writing and signed by an authorized representative of each of the Parties.

12.3 Each of the Parties will have to fulfil the obligations under this Agreement without any additional cost for the other Party.

12.4 This Agreement includes regulations about processing of confidential information and, therefore, replaces any previous proposal, understanding and agreement (written and / or verbal) on this subject.
Article 13 - Penalties

(Optional) In case of violation of the confidentiality obligations provided for in this agreement, the violating party will have to pay the damaged party a penalty of Euro _______
, for each verified violation. Without prejudice to the right of the injured party to request compensation for any further damage.

For the Department of ________________ (Politecnico di Bari):

_______________________________






For NAME AND SURNAME OF THE VISITING STUDENT/PHD STUDENT/PROFESSOR
_______________________________



According to art. 1341 e 1342 of Italian Civil Code, Parties expressly agree and sign the following Articles: 

Art. 3 (Obligations of the Parties)
Art. 5 (Ownership of Intellectual property)

Art. 8 (Duration of the Agreement)

 Art. 9 (Termination of the Agreement)
Art. 10 (Waiver)
Art. 11 (Applicable law and settlement of disputes)
Art. 13 Penalties

For the Department of _________ (Politecnico di Bari):
_______________________________






For NAME AND SURNAME OF THE VISITING STUDENT/PHD STUDENT/PROFESSOR:

_______________________________


�durata del NDA pari alla permanenza del Visiting presso Poliba con impegno alla riservatezza per un periodo successivo al termine della visiting experience, stabilito dal Direttore di Dipartimento, in relazione alla necessità di tutela dei dati della ricerca su cui il Visiting ha svolto il suo periodo di permanenza;


�Se non previsto, cancellare


�L’entità è definita dal Direttore di Dipartimento referente/gruppo di ricerca sulla base della tipologia/rilevanza delle attività di ricerca.


�Se non previsto, cancellare
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