	
	



	
	




CONTRACT
Between
University of Trento, The Department of ……………, with registered office in (address)………………………. (Trento), Tax and VAT code number IT00340520220, in the person of its pro-tempore Director Prof. ……, domiciled for these purposes at the Department’s registered office, (hereinafter also referred to as “Department”)
and
……………………………, Tax and VAT code number ……………………., with registered office in (address) ……………………., represented herein by ……………, domiciled for the purposes hereof at the Company’s registered office, acting in this deed in his/her capacity as the Company’s legal representative (hereinafter  referred to as the “Client”),
hereinafter jointly referred to as the “Parties” and individually as the “Party”.
WHEREAS
The University of Trento is a public institution of research and higher education which, pursuant to its Statute, issued by Rector's Decree No. 5 of 8 January 2024, engages with the social and productive fabric of the local area by making its expertise and service infrastructure available for the purpose of promoting national and international development and competitiveness through innovation and lifelong learning;
pursuant to its institutional autonomy, the University may enter into agreements and contracts, as well as participate in associations or companies, for the purpose of implementing initiatives and/or achieving objectives, including those of an economic nature, consistent with its institutional purposes, without prejudice to the limitations set forth under the applicable laws and regulations;
as provided for in its Code of Ethics, issued by Rector's Decree No. 285 of 29 May 2014, which is hereby incorporated by reference in its entirety, the University, in making decisions and adopting and promoting conduct, is guided by the fundamental principles of the Constitution of the Italian Republic;
within the framework of such principles and purposes, the Department of [insert Department], by virtue of its contractual autonomy under the University's internal organizational structure and pursuant to the Regulations governing contracts and agreements for third-party commissioned activities (Regolamento relativo ai contratti e convenzioni per attività di conto terzi), issued by Rector's Decree No. 172 of 2 March 2026, is entitled to enter into contracts for the provision of services on behalf of third parties, provided that such activities are compatible with its scientific mission and fall within its institutional and statutory purposes, in the Client’s prevailing interest;
the Client is [option for a private entity] a company operating in the field of [insert business sector/field of activity], with a particular focus on [specify the Company's core business activities]; [or, alternatively, where the entity is subject to the Italian Public Procurement Code] a contracting authority pursuant to Annex I.1 to Italian Legislative Decree No. 36/2023, required to act in compliance with the Italian Public Procurement Code in its dealings with the University of Trento, which, although a public administration, undertakes the activities under this Contract in its capacity as an economic operator pursuant to Article 1, letter (l), of the aforementioned Annex I.1;
in the course of its business activities, the Client has a specific interest in entering into this Contract because [briefly describe the interest, e.g. it intends to develop a new technology / requires a specialised technical assessment / wishes to optimise a production process], for the purpose of [briefly describe the intended objectives]. To achieve these purposes, the Client considers it necessary to rely on the scientific support and specialised expertise of the Department, in light of its recognised experience in the field of [insert the relevant scientific area and the Department's specific expertise].
Accordingly, the Client intends to entrust the Department with the activities described above, and the Department represents that it has the expertise and capacity to perform such activities and agrees to undertake them under the terms and conditions set forth in this Contract.
The Parties, as identified, represented and domiciled above,
HEREBY AGREE AS FOLLOWS
Art. 1 – Premises and Annexes
The foregoing Premises, together with the Annexes referred to therein, shall constitute an integral and substantial part of this Contract.
Art. 2 – Subject Matter and Steps of Implementation 
The Client hereby engages the University of Trento, acting through the Department, which hereby accepts, to perform the research activities (hereinafter, the “Activities”) having as their subject matter: [insert subject matter of the Activities].
The Activities are aimed at [insert a concise description of the Activities and their phases; the technical details are set out in Annex 1].
A description of the Activities, including, where applicable, their division into phases and the related implementation schedule, is set out in Annex 1 attached to this Contract.
Art. 3 – Personnel and Contact Persons
The Activities shall be carried out by the Department's personnel and shall involve, in addition to the Scientific Coordinator, researchers, collaborators and technical staff, who shall be identified in Annex 1.
Scientific responsibility for the performance of the Activities shall be entrusted, on behalf of the Department, to Professor ...............; on behalf of the Client, the contact person shall be ................
Art. 4 – Term
This Contract shall become effective on the date of its last signature and shall remain in force for a period of ............... months [optional: “which may be extended for a maximum period of X months by written agreement between the Parties”].
Should it not be objectively possible to complete the Activities by the agreed deadline, the Parties may agree in writing to extend the time limit for the completion of the Activities.
	Art. 5 – Intellectual Property and Dissemination of Results
Each Party shall remain the owner of all industrial and intellectual property rights relating to:
[bookmark: _Hlk235005672]a) its own “Background”, meaning all knowledge and information held and/or developed, on any legal basis, independently by each Party prior to the signing of this Contract;
b) its own “Sideground”, meaning all knowledge which, although relating to the same scientific field covered by this Contract, has been developed and/or obtained during the performance of this Contract but outside of and independently from it.
The Parties hereby mutually grant each other, free of charge, a non-exclusive right of use of their respective Background, insofar as such Background is relevant solely for the performance of the Activities under this Contract and limited to its duration, it being understood that such mutual right of use shall not include, unless otherwise agreed, the right to sub-license to third parties. Annex 2 to this Contract identifies the respective Background of the Parties deemed relevant for the performance of the project activities and any limitations on their use.
The intellectual property rights arising from the Activities under this Contract (the “Foreground”) shall be owned by ………………. [the Client or jointly, depending on the nature of the activity, service, or collaborative research, to be assessed by the Principal Investigator and the Department in consultation with the Research Valorisation and Impact Division, also taking into account the Guidelines on Commissioned Research issued by MIMIT and MUR on 26 September 2023 following the entry into force of Law No. 102 of 24 July 2023, amending the Industrial Property Code], without prejudice in any case to the recognition of the moral rights of authors/inventors under applicable law.
More specifically, the Parties acknowledge and declare that procedures, software, databases, studies, analyses and any other similar or comparable materials, insofar as they are subject to intellectual property, copyright and patent protection, developed in performance of this Contract, shall be owned by ……………………………. [see comment above].
The University of Trento may freely use the results arising from the performance of this Contract for scientific and teaching purposes, including the possibility of using them for degree theses, PhD theses, and scientific publications, provided that such use does not prejudice the protection of results owned by the Client and is subject to compliance with the confidentiality obligations set out in Article 7, and subject to prior written consent (including by email) from the Client.
[bookmark: _Hlk235009147]Such consent, which shall not be unreasonably withheld, shall be granted within 30 days from the Department’s request and may include any indications of a postponement of publication where necessary for the filing of intellectual property protection applications. Failure to respond within such period shall be deemed as acceptance.
Art. 6 – Use of the Parties’ Distinctive Signs
[bookmark: _Hlk137019520]The Client may use the name and logo of the Department during the performance of the Activities, including for the dissemination of partial results or results obtained after completion of the Activities, provided that such use does not in any way prejudice the reputation of the Department and/or the University, which reserves all rights to any form of protection.
Art. 7 – Confidential Information
“Confidential Information” means all information, in whatever form communicated by either Party to the other or otherwise expressly identified in writing as “confidential”, relating to past, present or future activities concerning business, research, development, commercial activities, products, services, publications, records, accounts, business plans, proposals, agreements, analyses of any nature, databases, technical knowledge and know-how of either Party. This includes, by way of non-exhaustive example, information relating to products and services not yet publicly disclosed, as well as information concerning customers, agents, projects, plans, or their organization.
The Parties agree that all technical, commercial, administrative, financial and market information exchanged under this Contract shall be deemed confidential and shall remain the exclusive property of the disclosing Party. Accordingly, the receiving Party undertakes not to disclose or communicate such information to any third party in any manner whatsoever, except to its employees or collaborators strictly for the purpose of performing the Activities under this Contract, and except where required by law or expressly authorized in writing by the other Party.
Nothing in this Contract shall prohibit or restrict the use of Confidential Information received if it can be demonstrated that such information:
a. is in the public domain;	
b. has entered the public domain for any reason other than a breach of the confidentiality obligations set forth herein;
c. has been disclosed by third parties not bound by any confidentiality obligation;
d. was already known to the receiving Party prior to the signing of this Contract and not subject to any confidentiality obligation.
The Parties agree to impose the same level of confidentiality obligations on their employees as well as on any third parties (e.g., consultants, suppliers, etc.) who may, for any reason, come into contact with such information.
The Parties shall keep confidential and shall instruct their personnel to treat as confidential and secret, all data and information made known to them in connection with the performance of the Activities, for the entire duration of this Contract and for a further period of five (5) years following its termination.
The Parties undertake to exercise the utmost care and discretion in relation to such data and information, in accordance with applicable laws and regulations.	
Each Party shall be obliged to return to the other Party and/or destroy all Confidential Information upon termination of the relationship between the Parties, for any reason whatsoever, or upon written request by the other Party, unless destruction is not materially feasible.
Unless otherwise agreed in writing, the confidentiality obligations set out in this Article shall apply to all information relating to the activities governed by this Contract, including technical and methodological specifications, and such information shall not be used by either Party in dealings with third parties or by anyone collaborating with the Parties on activities other than those contemplated under this Contract, without the prior express consent of the other Party.
Art. 8 – Consideration
Option A [to be selected in case of joint ownership of IP rights]
As consideration for the performance of the Activities, the Client shall pay to the University the total amount of Euro [insert amount; the following Article shall set out the instalments and payment details] ………………. (………………./00), plus VAT as applicable by law.
Option B [to be selected in case of assignment of IP rights to the Client]
The Client shall pay to the University a consideration determined as follows:
• a) Euro ………………. (………………./00) as remuneration for the performance of the research Activities;
• b) Euro ………………. (………………./00) as a lump-sum and final consideration for the assignment of the industrial and intellectual property rights in the Results (Foreground).
The total amount of Euro [insert total consideration; the following Article shall set out the instalments and payment details] ………………. (………………./00), plus VAT as applicable by law, shall be paid in accordance with the provisions of the following Article.
Art. 9 – Payment of the Consideration
The amount referred to in Article 8 shall be paid as follows:
1. xx% corresponding to Euro ……. (…) upon signature of this Contract;
2. zz% corresponding to Euro …….. (…) in Month X, upon submission of an interim report;
3. yy% corresponding to Euro ……. (…) upon completion of the Activities, subject to verification and confirmation by the Client that the results correspond to those set out in Annex 1.
The above amounts shall be invoiced by the University at the time specified above.
For the purposes of issuing the electronic invoice, the Client provides the following details:
Option A [If the Client is an Italian entity]: Unique Code (for Public Administrations and entities listed in the IPA Index – always 6 characters): _ _ _ _ _ _
Recipient Code (for private entities/companies – always 7 characters): _ _ _ _ _ _ _
· SDI exchange code: …………………
· Certified email (PEC) of the Client: ………………….
· Email address and telephone number of the Client’s administrative office: ………………..
Option B [If the Client is a foreign entity]: Client details:
· Invoice made out to: ….
· Certified email of the Client: ………………….
· Email address and telephone number of the Client’s administrative office: ………………..
Payments in favor of the University shall be made through the PagoPA system, following receipt of the relevant IUV payment notice (Article 5 of Legislative Decree No. 82 of 7 March 2005 – Digital Administration Code, and Article 65, paragraph 2 of Legislative Decree No. 217 of 13 December 2017).
Payments shall be made by the Client within 30 (thirty) days from the date of issuance of the electronic invoice.
Art.10 – Withdrawal, Termination and Liability
Each Party shall be entitled to withdraw from this Contract by giving written notice to the other Party by mail, with at least 30 (thirty) days’ prior notice.
Such withdrawal shall have prospective effect only and shall not affect any part of the Activities already performed.
In the event of withdrawal, the Client shall be liable to the Department for all costs incurred and committed in relation to the Activities up to the date of receipt of the withdrawal notice.
Pursuant to Article 1456 of the Italian Civil Code, this Contract shall be automatically terminated by operation of law in the following cases:
a. breach of confidentiality obligations;
b. unilateral and non-agreed modification of the Activities;
c. failure to comply with the time limits for the performance of the Activities;
d. material breach of the Contract by either Party;
e. failure by the Client to make payment.
Where either Party intends to invoke the termination clause above, following prior verification conducted between the Parties, the interested Party shall notify the other Party via mail of its intention to rely on the termination clause, requesting performance within a specified period. Upon expiry of such period without remedy of the breach, the Contract shall be deemed terminated by operation of law.
In the event of termination of the Contract due to reasons attributable to the Client, the Client shall be required, in addition to reimbursing the costs incurred and committed by the University, to compensate any further damages suffered thereby.
Except for the obligations set out in Article 7, the Department’s liability in the performance of the Activities shall be limited to cases of willful misconduct (dolo) or gross negligence (colpa grave). [OPTIONAL – TO BE DELETED IF NOT REQUIRED: In the event of breach by the Department, the University shall be liable to pay a penalty pursuant to Article 1382 of the Italian Civil Code, in an amount not exceeding 10% of the total consideration.]
Any tolerance by either Party of conduct by the other Party in breach of the provisions of this Contract shall not constitute a waiver of the rights arising from the breached provisions nor of the right to require full performance of all terms and conditions herein.
[bookmark: _Hlk235024553]Art. 11 – Safety and Access to Premises
Each Party shall provide for the insurance coverage required by law for its personnel who, pursuant to this Contract, are required to access the premises where the Activities are to be performed. The personnel of both Parties shall comply with the disciplinary and safety regulations in force at the sites where the Activities under this Contract are carried out.

The Department shall grant the Client’s personnel, appointed to coordinate the research activities under this Contract, free access to the premises used for the performance of such research activities.

For the same purposes, the Department’s personnel engaged in the performance of the research activities shall be granted access to the Client’s premises, limited to those areas that shall be identified from time to time, in compliance with the applicable rules and regulations in force at such premises. In particular, the Department shall be obliged to take all necessary and/or appropriate measures to ensure that its employees or personnel treated as such under applicable law, as well as any authorized external personnel, strictly comply with the Client’s instructions.
Art. 12 – Code of Ethics
The Department undertakes to fully comply at all times with all applicable laws and regulations, including, by way of example and without limitation, the anti-corruption legislation in force in Italy.

The Client declares that it has read the University of Trento Code of Ethics and undertakes to align its conduct with the provisions thereof, as well as with applicable anti-corruption legislation, and to ensure that its personnel—both managerial and non-managerial—comply with said Code of Ethics.

Failure to comply with the provisions set out in the first and second paragraphs shall constitute, respectively for the Department and for the Client, a material breach of contract as provided for under Article 10.
Art. 13 – Amendments and Modifications
Any amendment to this Contract shall be valid and binding only if made in writing and agreed upon by both Parties.
[bookmark: _Hlk235025260]Art. 14 - Jurisdiction
This Contract shall be governed by Italian law. Any matters not expressly regulated herein shall be governed by the applicable legislation in force, the Statute and Regulations of the contracting University, as well as any existing specific agreements.
The Parties agree to endeavour to resolve amicably any dispute arising out of or in connection with the interpretation and performance of this Contract.
Where it is not possible to reach an amicable settlement pursuant to the preceding paragraph, the Court of Trento shall have exclusive jurisdiction over any dispute relating to the validity, interpretation, performance or termination of this Contract.
Art. 15 – Personal Data Processing
The Parties mutually declare, each within the scope of its respective responsibilities, that any personal data collected in connection with this Contract shall be processed exclusively for the purposes of its execution and conclusion, in compliance with applicable European and national data protection legislation.
The Parties further acknowledge that, with respect to the personal data processed in the context of the relationship established under this Contract, each Party shall act as an independent data controller and, as such, undertakes to comply with all obligations imposed on data controllers under applicable law, including the obligation to provide data subjects with the relevant privacy notice, to ensure the exercise of their rights, and to implement appropriate technical and organizational measures to ensure a level of security appropriate to the risk, pursuant to Article 32 of Regulation (EU) 2016/679.
Where the performance of the Activities under this Contract also involves the processing of personal data, the Parties undertake to regulate their respective relationships, roles and responsibilities in the field of data protection by means of a separate agreement, which shall in any case be formalized prior to the commencement of any such processing.
Further information regarding the processing of personal data carried out by the Department in the context of the conclusion of agreements and conventions is available in the relevant Privacy Notice published at the following link: https://www.unitn.it/en/privacy
[OPTIONAL: Further information regarding the processing of personal data carried out by the Client in the context of the conclusion of agreements, arrangements and contracts is available in the specific Privacy Notice published at ……………]
Art. 16 – Expenses
This Contract is digitally signed [If compatible with the legislation applicable in the Client State], in a single original, pursuant to Article 24, paragraphs 1 and 2, of Italian Legislative Decree No. 82 of 7 March 2005, as amended and supplemented (Digital Administration Code).
Option A [If the Client is an Italian entity]: This Contract is subject to Italian stamp duty pursuant to Presidential Decree No. 642/1972, which shall be borne by the Client.
Option B [If the Client is a foreign entity]: This Contract is subject to Italian stamp duty pursuant to Presidential Decree No. 642/1972, which shall be borne by the University.
This Contract shall be subject to registration only if required by use, pursuant to Article 1(b) of the Tariff – Part II annexed to Presidential Decree No. 131/1986. Any registration costs shall be borne by the Party requesting such registration.
Article 17 – Notices
Any necessary communication required or permitted under the provisions of this Contract shall be made in writing and shall be deemed validly and effectively served upon receipt, if sent by electronic mail or by mail at the following addresses:
a) To the Department:
mail: ateneo@unitn.it
To the attention of: 
b) To the Client:
mail:
To the attention of: 
or at the addresses of the locations specified in the present Contract.
Trento,

University of Trento	The Client 	
Department of …	……………..
The Director of the Department	The Legal Representative
(Prof. …)	(Dr. Name and Surname)
Pursuant to and for the purposes of Articles 1341 and 1342 of the Italian Civil Code, the Client expressly approves the following clauses: Article 5 (Intellectual Property and Dissemination of Results), Article 7 (Confidential Information), Article 10 (Withdrawal, Termination and Liability), Article 14 (Governing Law and Jurisdiction), and Article 16 (Expenses).

University of Trento	The Client 	
Department of …	……………..
The Director of the Department	The Legal Representative
(Prof. …)	(Dr. Name and Surname)

	
  Digitally signed document
(pursuant to the Digital Administration Code and related applicable legislation)



	
  Digitally signed document
(pursuant to the Digital Administration Code and related applicable legislation)



	



Annex 1

Description of the Activities and their Division into Phases and Implementation Schedule

In accordance with Article 2 of the Contract, this document defines the technical scope of the collaboration, the breakdown of the Activities into phases, the expected results for each phase, and the implementation schedule.

[bookmark: _heading=h.t0e6ercd16ts]1. Technical and Scientific Objective
(Provide a concise but comprehensive description of the main objective of the research or service entrusted to the Department).
[bookmark: _heading=h.rr9tjxp2zl0s]2. Breakdown of the Activities (Phases, Work Packages or Objectives)

	Phase
	Title and Description of the Activity
	Expected Result (Deliverable)
	Deadline (Month)

	Phase 1
WP 1
Objective 1
	Example: State-of-the-art analysis and definition of requirements
	Initial Technical Report
	Month 2

	
	
	
	

	
	
	
	

	
	
	
	




3. Personnel Involved (Art. 3)

	Name and Surname
	Role in the Project
	Affiliation (Department/Client)

	Prof. [Name]
	Scientific Coordinator
	Department of [Name]

	[Name]
	Researcher / Technician
	Department of [Name]

	[Name]
	Technical Contact Person
	Client




[bookmark: _heading=h.ncr23p9m25uc]4. Implementation Schedule (Gantt Chart)
(It is recommended to include here a Gantt chart or a table illustrating the timeline and sequencing of the Activities described above).





Annex 2

Description of the Background considered relevant to the performance of the Project activities and any limitations on its use
In accordance with Article 5 of the Contract, this document identifies the knowledge, information, and intellectual and industrial property rights independently owned by each Party prior to the commencement of the collaboration (the "Background").
The purpose of identifying such assets is to clearly distinguish the pre-existing assets from the results to be generated in the course of the Project (the "Foreground"), to define the conditions governing the free right of access to the Background for the sole duration of the Activities, and to establish the framework for any future licence negotiations or uses beyond the purposes of this Contract.
 
	Background
	Owner
	Limitations on Use within the Project 
	Post-Project Rights

	Example: Patent No. [number] relating to [title]
	Department
	Solely for prototype validation
	May be licensed for commercial purposes subject to a separate agreement

	Example: Know-how relating to process X
	Client
	Access limited to the identified researchers
	Any use outside the scope of the Project is prohibited

	Example: Proprietary database [name]
	Client
	Access limited to the identified researchers 
	Remains the exclusive property of the Client; extraction or use for other research is prohibited

	Example: Software/Algorithm [name]
	 Department
	Use limited to the processing of data provided under this Contract
	Any subsequent licence shall be governed by a separate agreement on market terms

	
	
	
	

	
	
	
	



The above table may be supplemented by either Party during the performance of the Contract where additional pre-existing knowledge (Background) is identified as being useful for the performance of the Activities described in Annex 1.
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