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VIA CERTIFIED E-MAIL

PURPOSE: 
RESEARCH/CONSULTING CONTRACT BETWEEN THE UNIVERSITY OF THE STUDIES OF MODENA AND REGGIO EMILIA - DEPARTMENT/CENTRE OF .................. AND THE COUNTERPARTY (replace the word counterparty with the name of the entity/enterprise)..................
The University of Modena and Reggio Emilia – Department Centre of ...................., with headquarters in Modena, Via ................ no. ..........., tax code and VAT no. 00427620364, hereinafter referred to as ‘Department/Centre’, represented by Prof. ......................, born in ................... on ..........................., in his/her capacity of pro tempore Director, authorised to sign this agreement by resolution of the Department Council/Centre of …………………;
AND
Prof./Mr. .................., born in .................. (..................) on .................., tax code no. .................., pertaining to the Department/Centre of .................. of the University of Modena and Reggio Emilia, hereafter referred to as ‘Researcher’ or ‘Head of Research of the Department/Centre’;
AND
the COUNTERPARTY ………………, with registered office in ……………… Address ……………… no. ………………, tax code and VAT no. ..............., hereinafter referred to as Principal’, represented by …………………………….., born in ……………………. on ………………., in his/her capacity as………………, authorised to sign this agreement by ...................;
WHEREAS 
- the Principal (indicate the reason for the Principal's interest in carrying out the research/consultancy activity);
- the ‘Department/Centre’ has the human and instrumental resources to carry out the research/consultancy covered by this contract;
- (other recitals may be added)
hereby agree and stipulate 
Article 1 - PURPOSE (note no. 
)
The Principal entrusts to the Department/Centre, which accepts, the following research/consultancy programme entitled ‘..................’ to be carried out at the Department/Centre's facility located in .................. Address .................. no. ... under the scientific direction of Professor .................., who accepts; Professor .................. has the task of coordinating the research/consultancy programme, interfacing with the Principal and the operating units, supervising the personnel who will be assigned to carry out the research/consultancy.
The research/consultancy programme consists of .................., as detailed in the Technical Annex which forms an integral part of this contract. 
The Department/Centre guarantees to the Principal the correct execution of the contract and the suitability of the means used also by any collaborators/subcontractors. 
These clauses may be added if the following occurs:
(For operations carried out by a party external to the Department/Centre or subcontracted to another node of the Emilia-Romagna Region High Technology Network - RETE) The Department/Centre declares that the execution of the operations indicated in points .................. of the Technical Annex will be entrusted to the Economic Operator .................. with registered office in .................. Address .................. no. ..., tax code, VAT number and registration number with the Register of Companies of .................. (any other identifying data of the Economic Operator: share capital, etc ...).
(For instrumental measurements for the purpose of validation of results) The Department/Centre guarantees that the measurement uncertainty of the instrumental measurements and results will be within the tolerance agreed with the Principal, as indicated in the Technical Appendix. 
Article 2 – REVISION OF THE CONTRACT
The Parties - jointly with each other - will periodically assess the progress of the research/consultancy in the light of the development of the work programme.
At the end of each phase, the Parties shall review the research/consultancy programme, informing the other Party of the occurrence of delays and difficulties in the execution of the research/consultancy, the consequences thereof on the objectives to be achieved and the commitments of the Parties (time, costs, resources involved, points of review of the work performed, etc.).
Any revision of the research/consultancy programme entails an adjustment of the fee payable to the Department/Centre, including coverage of increased expenses; however:
Option 1: the Principal may decide to continue the contract or interrupt it or direct it differently, agreeing with the Department/Centre the relevant changes (including to the execution time) in writing, by means of an exchange of correspondence; in the event of interruption of the research/consultancy, Art. 11 ‘Withdrawal’ shall apply;
Option 2: the Department/Centre may refuse to carry out the variations the amount of which exceeds one-sixth of the initial/comprehensive consideration (indicate what is relevant) or the execution of which is impossible for it, taking into account the human, instrumental, logistical and financial resources available to it at the time; in such a case, the Department/Centre shall promptly inform the Principal, indicating other Structures that can take charge of it,  with priority given to subjects of the Emilia-Romagna Region High Technology Network - RETE (note no. 
) and the Principal shall pay to the Department/Centre the amount of the expenses already incurred or for which the obligation to pay has arisen in accordance with the regulations in force and on the basis of the contract, at the time of the withdrawal of the Department/Centre; Article 11 ‘Withdrawal’ shall apply. 
Article 3 - DURATION
This contract shall enter into force on the date of its signature (any other effective date of the contract may be indicated) and shall last for ………………
This contract may be renewed or extended pending the conclusion of another contract and in any case for a period not exceeding 6 (six) months by written agreement between the parties through exchange of correspondence.
Article 3 - PERIODIC REPORTS 
The Department/Centre undertakes to provide periodic reports indicating the activities carried out in performance of the research/consultancy project with particular reference to the results that may have been achieved. 
These reports shall be approved by the Department/Centre and forwarded to the Principal by the following deadlines (indicate the deadlines for submitting the reports): 
1) ………………
2) ………………
3) a final report at the end of the research activity.
The Department/Centre undertakes to keep track of and retain all documentation and evidence of its dealings with the Principal for at least ..............
Article 5- CONSIDERATION
For the performance of the research/consultancy activity, the Principal undertakes to pay the Department/Centre the sum of € .................. (euro ..................) plus statutory VAT.
a) This sum shall be paid in a lump sum on the date of signature of this contract.
Option (a) may be replaced by the following option
b) This sum shall be paid in no................... instalments as follows: 
1) € .................. plus the statutory VAT, amounting to ..................% of the entire consideration, at the time of signing this contract;
2) € .................. plus the statutory VAT, amounting to ..................% of the entire consideration, at the end of the research/consulting activity.
or by the next option (i.e. assuming more than two instalment payments)
b) This sum shall be paid in no. .................. instalments as follows: 
1) € .................. plus the statutory VAT, amounting to ..................% of the entire consideration, at the time of signing this contract;
2) € .................. plus the statutory VAT, amounting to ..................% of the entire consideration, on (date) .............; 
3) € .................. plus the statutory VAT, amounting to ..................% of the entire consideration, at the end of the research/consulting activity.
whichever option is chosen (option a, b or c) the following wording must be inserted
The above sums are to be understood as including all costs and any expenses incurred by the Department/Centre for the activity carried out.
Payments will be made upon presentation of a regular invoice issued by the Department/Centre. 
Invoices must be sent to the purchaser using the following certified email address or recipient’s code : ……………… . 

The sums shall be disbursed by the Principal by means of Payment through PAGOPA as provided for by Legislative Decree 217/2017.
Article 6 - INTELLECTUAL PROPERTY
Option 1: (Research/consultancy contracts that by their objective nature may give rise to patentable results which, not being predictable a priori, represent an undoubted added value created by the research activity. The owner of the potential patentable results is the Principal, who must pay the Department/Centre a fee in terms of rewards and/or royalties for their achievement) Although this contract does not envisage the Department/Centre carrying out an activity aimed at obtaining inventive results that are susceptible of patenting, the full ownership of all knowledge, even if not patentable, as well as of patents and any other industrial property right resulting from the activity covered by this contract, is reserved to the Principal, without prejudice to the moral rights of the author or inventor pursuant to the laws in force; the Principal undertakes to indicate the name of the inventor in the patent application. Should the execution of the research lead to the filing of patent applications, the Principal shall have the right to apply in its own name for the patenting of the results in Italy and abroad, bearing the relevant costs; in this case the University shall be obliged exclusively vis-à-vis the Principal to provide the same with all the scientific documentation necessary for the obtaining of the aforementioned patents. Should the activities covered by this contract lead to the filing of patent applications, the Principal shall notify the University within 30 days of the filing of the patent application, indicating the date and number of the application. For each patent, the Principal shall pay the Department/Centre, even if the right to file a patent is transferred to a third party, a supplementary consideration consisting of the following (a) 10% (or higher percentage) of the consideration provided for the research at the time of filing the patent application and 10% of the same consideration (or higher percentage corresponding to the preceding one) at the time of granting the patent; (if any) (b) and, in addition to the provisions of subparagraph (a), a royalty on the turnover deriving from the commercial exploitation of the patent effected by the Principal and/or by any licensees of the patent itself, for the entire term of the patent (plus that of any extensions of time), at the rate of ...............% of the relevant turnover, as follows: .................. (alternatively: ‘to the extent and in the manner to be defined when the first patent is granted’). 
Option 2: (Research/consultancy contracts which by their objective nature may give rise to patentable results and, unlike the other cases, there is a sharing/ownership of the results between the parties, justified by reference to the extent of the financial contributions and resources provided by both contracting parties). Given that both parties shall bear the costs and provide the necessary means for the conduct of the research, they undertake to keep each other informed of the results that may be achieved in the course of the research and in particular of those that may be patented or industrially exploited, meaning any invention, idea, method, industrial process, information and other data conceived, implemented and developed, refraining from any action that might jeopardise the patentability of such results. The parties hereby agree that the Principal's ownership share of the results of the research, its Intellectual Property Rights or its industrial uses shall be ..................%, and that of the Department/Centre ..................%, and that all income from the economic exploitation of these rights shall be shared to the same extent. (note no. 
). The Parties agree that the management and use of industrial property rights to the results of the research, to the extent not governed by the rules of the Civil Code on joint ownership, will be regulated by a specific agreement. 
Option 3: (The rights deriving from the potential patentable results are expected to be fully owned by the Principal, without any explicit provision for prizes and/or royalties in favour of the Department/Centre). 
In view of the fact that the purpose of the research entrusted by the Principal to the Department/Centre is to achieve innovative and possibly patentable results, and that this has been expressly taken into account in determining the consideration due to the Department/Centre, the parties agree that the ownership of any results, inventive, patentable or otherwise, directly deriving from the research/consultancy activity specifically referred to in this agreement shall belong exclusively to the Principal. 
Whichever option is chosen (option a, b or c) the following wording must be inserted
The patentable or non-patentable inventive results that arise in the course of carrying out the research/consultancy activity but that are not directly referable to the research/consultancy activity specifically stipulated in the contract are the property of the University.
It is without prejudice to the right of the researcher(s) to be named as author(s) in any patents relating to such results. 
Article 7 - RIGHTS OF THE DEPARTMENT/CENTRE
The Department/Centre may freely use the results of the research, other than those governed by Article 4 ‘Intellectual Property’, para. 1 above, for the purpose of producing scientific publications. (optionally, the following wording may also been added ‘subject to the written authorisation of the Principal’).
Article 8 - OBLIGATION OF SECRECY
The Department/Centre, the Researcher and the Principal undertake to treat as absolutely confidential and secret any data, information, documents, knowledge, facts relating to the technological innovations referred to in Article 4 above ‘Intellectual Property’.
Obligations of secrecy and confidentiality shall cease for patentable inventive results on the date of publication of the relevant patent application, i.e. after .................. (it is recommended to include a time period of not less than five years) years from the expiration of this contract, unless prior written consent is obtained from the party owning the patent and/or patent rights.
Article 9 - ADDITIONAL OBLIGATIONS OF SECRECY 
Each of the parties to this contract is bound to observe secrecy towards any unauthorised person with regard to facts, information, knowledge, documents or objects (hereinafter, ‘Information’) of which it has become aware or which have been communicated to it by the other party under this contract and which are not subject to the provisions of Article 6 above ‘Obligation of Secrecy’ and guarantees the observance of confidentiality obligations by its employees pursuant to Articles 2048 and 2049 of the Civil Code. 
Each Party agrees to limit access to the Information to only those personnel who are engaged in the performance of the research/consultancy. Said personnel shall be made aware of the confidential nature of the Information and the consequences of the disclosure of data, and shall undertake to comply with all obligations of secrecy set forth in this contract; to this end, a copy of this contract shall be signed for unconditional acceptance by each collaborator in the performance of the research/consultancy and a further copy shall be given to the collaborators. The commitment must include authorisation for the University to process personal data, including authorisation for the transmission and processing of data by third parties.
The obligations of secrecy shall not apply when disclosure is expressly imposed by law or by administrative or judicial bodies; in this case, the Department/Centre undertakes to inform the Principal in writing of the existence of such impositions, in accordance with the regulations in force; it is understood that the Principal may not claim that the Department/Centre is in breach of the obligation imposed by administrative or judicial order.
The Parties and their personnel shall not be liable for any damage resulting from a breach of the provisions of this Article if they prove that such breach occurred despite the use of ordinary care in the circumstances.
Article 10 – INSURANCE (note no. 
)
The Department/Centre declares that the University of Modena and Reggio Emilia has taken out appropriate insurance cover for third party and employer liability, for damage to third parties (property and persons) which only covers material and direct damage. 
The Principal declares that it has taken out adequate insurance coverage (with a limit of liability preferably not less than € 3,000,000.00) to cover third party liability for personal injury and property damage for which it is liable.
The University shall publish its insurance coverage on the University website http://www.affaristituzionalicontrattigare.unimore.it/site/home/assicurazioni.html; such publication will be considered a notification for all purposes.
The Department/Centre states that the University of Modena and Reggio Emilia provides for the insurance cover for teaching, research and technical staff against work accidents signed with INAIL (National Institute for the Prevention of Accidents at Work), under the National insurance cover plan, pursuant to Pres. Decree no. 1124 of 30 June 1965 as amended and supplemented.
The Principal shall also guarantee insurance cover against accidents at work with INAIL, or an insurance company.
In the event of an accident occurred during the performance of the activities listed in this contract, it is agreed that:
- if the event occurred at the Principal's premises, the Principal undertakes to immediately report the event to the Department/Centre in order to enable the latter to make the relevant report within the time limits laid down by law or by the insurance contract;
- if the event occurred at the University's premises, the Department/Centre undertakes to immediately report the event to the Principal in order to enable the latter to make the relevant report within the time limits laid down by law or by the insurance contract.
It is understood that the existence of such policies is without prejudice to any action for liability, damage and compensation against third parties.
Article 10 BIS - PERSONNEL AND LIABILITY FOR DAMAGE TO PERSONNEL (note no. 
)
(If participation in the research activity involves attendance at the Department/Centre premises by persons sent by the Principal) The activities indicated in points ……………… of the Technical Annex shall be carried out at the Centre Department's premises located in……………… Address ……………… no. ..., by personnel appointed by the Principal indicated in the Technical Annex.
The Principal may therefore have such subjects participate in the research activity. Such personnel or other personnel, in any case external to the Department/Centre, authorised to participate in the research, will be compensated and covered from the insurance point of view (both for accidents and third party liability) directly by the Principal, while from the scientific point of view, their work will be carried out in collaboration with and under the scientific direction of the Head of Research of the Department/Centre.
It is the responsibility of the person in charge of the research activity to provide training and information on the risks and on the prevention and protection measures that must be taken in connection with the specific research and the activities carried out, and to supervise and verify the work of these persons. The information will also cover the risks of the facility, how to manage emergencies and first aid, the names of persons trained for these managements, the location of the first aid kit, the possible provision of personal protective equipment (PPE), reasons and methods of use, and anything else useful for carrying out the activity safely. Any Health Surveillance due to the research activity at the Department/Centre site will be the responsibility of the Principal.
The Principal exonerates the Department/Centre from any liability for damage to persons and/or property resulting from the performance of the activities covered by this contract caused by the personnel appointed by it pursuant to the preceding paragraph.
(If participation in the research activity involves attendance at the Principal's premises by persons sent by the Department/Centre)
The activities indicated in points ……………… of the Technical Annex shall be carried out at the Centre Department's premises located in……………… Address ……………… no. ..., by personnel appointed by the Department/Centre indicated in the Technical Annex.
The Principal allows such personnel access to its premises for the performance of the research/consultancy activity. 
(in both cases)
The Department/Centre ensures that its staff participating in research activities are covered by accident and third party liability insurance.
The personnel of both contracting parties are obliged to comply with the safety regulations in force at the places of performance of the activities pertaining to this contract.
The host structure undertakes, in compliance with Legislative Decree 81/08, to consider the Department/Centre personnel in the same way as its own structured personnel and, therefore, benefit from the same protections and information, in terms of safety, adopted for the corresponding task of its own personnel.
Travel expenses, board and lodging or otherwise incurred and documented by personnel for participation in research/consultancy activities shall be borne by the Principal.
Article 11 - WITHDRAWAL
The contracting parties may terminate this contract by giving a .................. notice (three months is recommended) to the Department/Centre by registered letter with acknowledgement of receipt.
In the event of withdrawal on the part of the Principal, it shall pay the Department/Centre the amount of the expenses already incurred or for which an obligation to pay has arisen in accordance with the regulations in force and on the basis of the contract, at the time of withdrawal; the fees due to the Department/Centre shall also be defined by agreement and, in the absence of agreement, the Judge will determine it.
Subject to the provisions of this Article, no further claims or demands may be asserted on any grounds whatsoever by the parties as a consequence of the early termination of the contractual relationship.
Even in case of withdrawal, the parties remain bound by the provisions of Arts. 6 ‘Intellectual Property’, 7 ‘Rights of the Department/Centre’, 8 ‘Obligation of Secrecy’, 9 ‘Additional Obligations of Secrecy’.
ARTICLE 12- COMMUNICATIONS BETWEEN THE PARTIES
Reports and correspondence shall be communicated by the Department/Centre to the Principal at the address .................., .................. no. ..., certified e-mail .................. without prejudice to any provisions for sending invoices.
Correspondence should be communicated by the Principal to the Department/Centre at the address ………………, ……………… no. ..., certified e-mail ……………… .
13 – PLACE OF JURISDICTION AND APPLICABLE LAW
The Parties undertake that any dispute resulting from this agreement will be settled amicably between themselves. The Court of Modena shall have jurisdiction for any dispute that may arise between the Parties as for the interpretation, execution and resolution of this agreement. This agreement shall be governed by the Italian law.
Article 14 - PRIVACY NOTICE
The Parties undertake to the other to process personal data that they may gain knowledge of during the performance of this deed in accordance with the principles of fairness, lawfulness and transparency pursuant to EU Regulations no. 679/2016 (hereafter referred to as the ‘Regulations’), and Leg. Decree 196/2003, as last amended by Leg. Decree 101/2018.
In particular, they ensure compliance with the safeguards afforded to the stakeholders, by adopting suitable technical and organisational measures.
In addition, the Parties undertake to provide mutual assistance with regard to:
- any request made by the stakeholders pursuant to Art. 15-22 of the Regulations;
- any procedures for assessing the impact of the processing and being applied pursuant to Art. 35 of the Regulations;
- any request for cooperation made by the supervisory authority pursuant to Art. 31 of the Regulations.
In the event that the data processing carried out during the performance of this deed provides for the transferring of data to third countries, the transferring party will be responsible for informing the other party, as well as ensuring that data is transferred in accordance with the terms set forth by Arts. 44-49 of the Regulations.
Article 15 - EXPENSES
All direct and indirect taxes arising from this contract shall be borne by the Principal.
This Agreement will be finalised by means of electronic signature of both parties and sent by certified e-mail
. It is subject to stamp duty from the outset, paid virtually by the Department pursuant to Articles 15 and 15-bis of the Presidential Decree No. 642 of 26 October 1972 and is subject to registration in case of use pursuant to Article 5 of Presidential Decree No. 131 of 26 April 1986, as amended. 
The Principal undertakes to reimburse to the Department, within 30 (thirty) days from the request, the stamp duty paid virtually, with payment through PAGOPA as provided for by Legislative Decree 217/2017.
This Agreement is transmitted to the Principal, which is requested to digitally sign it and send it to the Department at the following certified e-mail address: ……………… .
Modena/Reggio Emilia, (date) ..........
University of Modena and Reggio Emilia Department/Centre Of………………
THE DIRECTOR
(Professor……..........)
THE HEAD OF RESEARCH FOR THE DEPARTMENT/CENTRE OF ………………
(Prof./Mr. ……………..)
For acceptance: ………………, ……………… 
THE PRINCIPAL
THE LEGAL REPRESENTATIVE
(………………)
Pursuant to Arts. 1341 and 1342 of the Italian Civil Code, the undersigned, in the capacity indicated above, declares that he/she specifically approves the provisions contained in Arts. 10 BIS (Personnel and Liability for Damage to Personnel), 11 (Withdrawal) and 12 (Jurisdiction and Applicable Law) of this contract.
For acceptance: ………………, ……………… 
THE PRINCIPAL
THE LEGAL REPRESENTATIVE
(………………)
Università degli studi di Modena e Reggio Emilia - Imposta di bollo assolta in modo virtuale – Autorizzazione dell’Agenzia delle Entrate – Direzione Provinciale di Modena – Ufficio Territoriale di Modena n. 77000 del 26/10/2015





File No. _____________ Annex(es)____


Tit. _______ cl. _______ dossier _______








�In case the counterparty does not have a digital signature and a certified e-mail address, please send via registered letter with advice of receipt





� Replace with REGISTERED LETTER WITH ADVICE OF RECEIPT in the event described in Note 1.





� With reference to the research contracts stipulated within the framework of the High Technology Network of the Emilia-Romagna Region - RETE, please read the ‘Notes for the execution of the contract and further insertable clauses’ and the ‘Notes for the execution of the technical annex’; consultation may be useful also for the stipulation of other research contracts.





� The priority of the subjects of the NETWORK applies to contracts concluded within this framework.





� In the case of purchasers not residing or not established in Italy, invoices may continue to be issued in paper format.





�The parties' intellectual property rights may be related to their respective scientific, instrumental and financial contributions: ‘The parties agree as of now that the ownership shares in the research results, the related Intellectual Property Rights or its industrial uses resulting directly from the research/consultancy activity specifically referred to in this agreement shall be allocated between them in proportion to their respective scientific, instrumental and financial contributions’.





� In the absence of exchange of personnel and materials between the parties, this clause can be inserted: <<Article 10 - INSURANCE - The Department/Centre and the Principal declare that they have taken out suitable insurance policies covering ‘third party liability’.


The University shall publish its insurance coverage on the University website http://www.affaristituzionalicontrattigare.unimore.it/site/home/assicurazioni.html; such publication will be considered a notification for all purposes.


The parties undertake to regulate the insurance aspects in accordance with the general terms and conditions prepared by the University in the event that, in the course of the performance of the research/consultancy activity, the need arises to exchange personnel or materials between the parties. >>.





� Insert the Article if the case arises and have its provisions specifically approved by the Principal (Arts. 1341 and 1342 of the Civil Code).





�In the event of the agreement sent via registered letter with advice of receipt, replace with: This Agreement will be finalised by sending by mail. It is subject to stamp duty from the outset, paid virtually by the Department pursuant to Articles 15 and 15-bis of the Presidential Decree No. 642 of 26 October 1972 and is subject to registration in case of use pursuant to Article 5 of Presidential Decree No. 131 of 26 April 1986, as amended.


The Principal undertakes to reimburse to the Department, within 30 (thirty) days from the request, the stamp duty paid virtually, with payment through PAGOPA as provided for by Legislative Decree 217/2017.


This agreement is sent to the Principal in no. 2 copies. The Principal is invited to digitally undersign both the original copies and send them back to the Department ..................of the University of Modena and Reggio Emilia (at the address:  ……………… no. ……………… – 41100 Modena / 42100 Reggio Emilia).








Via Donzi, 5, 41100 Modena (Mo); tel. 059-2056512/6518/6652/6444/7024/6490; fax 059-059-2056515/6559; Tax code and VAT no. 00427620364
      e-mail: legale@unimore.it
1
VAT number and tax code: 00427620364
1

