






Non-Disclosure Agreement
between
Fondazione per l’Istituto di Ricerca in Biomedicina, Institute for Research in Biomedicine (IRB), Via Francesco Chiesa 5, 6500 Bellinzona, Switzerland
and
(other Party)
(hereafter referred to as "Party" or "Parties", respectively)
Preamble:
· Whereas the Parties possess certain Confidential Information (as defined below) and the Parties are willing to disclose said Confidential Information to each other for the purpose of (insert a definition of the purpose) (hereinafter referred to as the “Purpose”);
· Whereas the Parties wish to prevent any unauthorized use, disclosure and/or commercial exploitation of the said Confidential Information by the other Party and anybody to whom either directly or indirectly such Confidential Information is made available.
NOW THEREFORE, the Parties agree as follows. 
Terms and Conditions of this Agreement:
1. [bookmark: _Ref252438396]Within the course of pre-negotiations and negotiations concerning the Purpose, confidential information will be exchanged between the Parties in oral or written or any other form, including electronic data transfer, drawings, designs, models, samples, descriptions, DNA/RNA sequences, specifications, measurement results, etc. (hereinafter referred to as "Confidential Information"). Such Confidential Information includes in particular:
a. technical information and research results
b. commercial data
c. organisational matters 
d. know-how
2. [bookmark: _Ref252438435]In order to protect each Party's interest in the confidentiality of the exchanged Confidential Information, the Parties agree that all information received from the other Party which is marked/disclosed as “confidential” or with a similar statement to that respect, or which has been reported in writing within 30 days from oral disclosure, or which shall be considered as confidential by nature: 
a. shall remain at all times the property of the disclosing Party;
b. shall be treated confidentially and shall only be disseminated to those persons within its organization having a need to know it for the Purpose and only as long as the receiving Party can ensure that such persons are obligated to comply with the agreed confidentiality as per this Agreement;
c. shall not, without the prior written consent of the disclosing Party, be disclosed in any direct or indirect way to any third party;
d. shall be used solely for the Purpose;
e. shall be treated by the receiving Party with the same degree of confidentiality and security measures as it applies to its own confidential information;
f. shall at all times, if contained in written form or recorded in any other form such as documents, samples (if not acquired by purchase), notes, etc. and any copies thereof, be returned by the receiving Party to the disclosing Party within one (1) month of the receipt of a written request by the disclosing Party and any records containing such Confidential Information drawn-up by the receiving Party shall be destroyed. The disclosing Party must notify the receiving Party of such request the latest within a period of three (3) months after termination of this Non-Disclosure Agreement; provided that one (1) copy of the written materials may be retained by receiving Party for the purpose of preserving the record of Confidential Information received from the disclosing Party and provided, further, that the receiving Party shall not be obliged to remove Confidential Information from the disclosing Party which is retained in back-up electronic systems.
3. The Parties further agree that the confidentiality requirements of Paragraph 2 shall not apply to Confidential Information supplied by one Party:
a. which at the time of disclosure by the disclosing Party is, or later becomes, publicly available without violation of the receiving Party of the present Non-Disclosure Agreement; or
b. which one Party in good faith received from a third party without any obligation to maintain confidentiality, unless the receiving Party knows that the third party, by disclosing the information, has violated its obligation vis-à-vis the other Party to maintain confidentiality; or
c. [bookmark: OLE_LINK1][bookmark: OLE_LINK2]which can be shown to have been in the lawful possession of one Party prior to the transfer from the other Party or to have been developed or received by one Party or for that Party independently of any disclosure of Confidential Information by the other Party; or
d. which the receiving Party is required to disclose by law or court order. 
4. For all Confidential Information disclosed under this Agreement, the confidentiality obligations according to Paragraph 2 shall survive for a term of ten (10) years after expiration or termination of this Agreement. To the extent that Confidential Information is a trade secret in accordance with the applicable law, the obligations of confidentiality shall survive the termination and continue being in force until the Confidential Information gets in the public domain.
5. No rights in respect of ownership, licence, reproduction or use, or rights of any other kind, are granted expressly, by implication or otherwise by this Agreement or by the mutual exchange of information, regardless of whether these rights are protected or not. The acquisition of rights is conditional upon the conclusion of a separate contract.
6. Any changes and amendments to this Agreement shall be in written form and valid only upon signature by all Parties.
7. This Agreement comes into effect upon signature by all Parties (last signature date effective) and will remain in force for one (1) year.
8. The disclosing Party makes no warranties expressed or implied regarding the Confidential Information and in particular gives no warranties for correctness, completeness, merchantability, fitness for a particular purpose, usability or the non-infringement of third-party rights.
9. This Agreement shall be governed by and shall be construed in all respects in accordance with the laws of Switzerland without reference to its conflict of law provisions. Any dispute arising out of or in connection with this Agreement shall be brought before the competent courts of Bellinzona (Switzerland).
10. This Agreement may be executed in any number of counterparts, each such counterpart shall be deemed to be an original instrument, and all such counterparts together shall constitute but one single integrated agreement. The Parties agree that this Agreement will be deemed fully executed when each Party has signed a copy of this Agreement, either by wet signature or electronically, notwithstanding any electronic transmission of the Agreement. Each Party may treat a signature of the other Party transmitted on a scanned copy of this Agreement as an original signature. The Parties agree that the signed copies of this Agreement will be stored electronically and the electronic copy will be treated as the original of this Agreement for all future purposes.

	In witness thereof, 

	Bellinzona, date ____________________
	Place, date ________________________

	Fondazione per l’Istituto di Ricerca in Biomedicina, Institute for Research in Biomedicine (IRB) 
	(other Party)

	

__________________________________
	

__________________________________

	Name: Atty. Gabriele Gendotti
	Name: XXX

	Title: President 
	Title: XXX

	
	

	__________________________________
	

	Name: Prof. Davide Robbiani
	

	Title: Director
	

	
	

	Read and understood 
	

	

__________________________________
	

	Name: XXX
	

	Title: XXX
	






