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Mutual Non-Disclosure Agreement 

	between

	Partner|, adress  

	and 

	Fraunhofer-Gesellschaft zur Förderung der angewandten Forschung e.V. | Hansastraße 27c, 80686 München

	for its

	Fraunhofer-Institut für Integrierte Systeme und Bauelementetechnologie IISB| Schottkystraße 10, 91058 Erlangen


hereinafter referred to individually as Contracting Party
and collectively as Contracting Parties





Subject Matter
The Contracting Parties intend to cooperate in the field of:

MPW-Projects in Fraunhofer IISB’s 4H-SiC CMOS High Temperature Technology

With respect to the discussions about a planned cooperation in the aforementioned field (hereinafter referred to as »Purpose«), it may be necessary to disclose confidential information to one another before a project agreement is concluded. This Non-Disclosure Agreement serves to protect the confidential information of the Contracting Parties.

Definitions
»Confidential Information« (i.e. information that must not be disclosed), within the meaning of this Agreement, refers to all information that was disclosed during the term of this Agreement in oral, written, electronic or other form to the other Contracting Party in connection with the Purpose and that was hereby declared as being confidential. (The term »Information« includes, but is not limited to, written documents, prototypes, software, templates, substances as well as other materials). 

Obligations
a) The Contracting Parties shall keep Confidential Information of the respective other Contracting Party confidential, use such information only to perform the Purpose, and take all appropriate measures to prevent third parties from accessing such information.

b) The Contracting Parties may not disclose to third parties either in whole or in part any of the Confidential Information received by the other Party without the prior written consent of the disclosing Party given in writing or via email. The internal disclosure of Confidential Information on the part of a Contracting Party is permitted only insofar as this is required for the Purpose (on a “need to know” basis) and it is assured that employees receive the Confidential Information only if they are obliged to equivalent confidentiality within the legal possibilities. 

c) The Contracting Parties agree not to exploit any received Confidential Information of the respective other Contracting Party without the prior written consent of the disclosing Party, and specifically not to file any industrial property registrations. Proprietary, license and usage rights to Confidential Information of the disclosing Party, the know-how related thereto or any industrial property rights registered or granted thereon will not be granted on the basis of this Agreement. The disclosure of any Confidential Information will not establish any right based on prior use rights in favor of the receiving Party. 

d) Without the prior written consent of the respective other Contracting Party, the Contracting Parties are not entitled to copy the Confidential Information received by the respective other Contracting Party, either in whole or in part, unless such action is required for the Purpose. 

e) At the request of the disclosing Party, which must be made in writing no later than three (3) months after the expiration of this Agreement, all received Confidential Information of the disclosing Party and any copies made thereof must be either returned or, upon mutual agreement between the Contracting Parties, destroyed/deleted, within fourteen (14) days following the request. 

f) The obligation to return or destroy/delete as well as the prohibition to copy do not apply to routinely made backup copies of the electronic data transfer and to Confidential Information and copies thereof that the receiving Party is required to store pursuant to the applicable laws. These copies and retained Confidential Information will continue to be governed, however, by the terms and conditions of this Agreement. 

g) The receiving Party further agrees not to reverse engineer the Confidential Information of the disclosing Party without the prior written consent of the disclosing Party, unless such Confidential Information is generally accessible by the public or unless reverse engineering is legally allowed pursuant to sections 69d, 69e German Act on Copyright and Related Rights, section 11, no 2 German Patent Act, section 12, no 2 German Utility Model Act, section 10a, para 1, no 2 German Plant Variety Protection Act or section 6, para 2, no 2 German Semiconductor Protection Act.

Exemptions from the duty of non-disclosure
	
The duties prescribed in Section 3 apply only insofar as the information was not known by or generally accessible to the public before the information was provided or insofar as the information did not become known by or generally accessible to the public after the information was provided without the other Contracting Party breaching this confidentiality obligation. 

The obligations pursuant to Section 3 do not apply insofar as the other Contracting Party was aware of the information before the information was provided or an employee of the other Contracting Party who was not aware of the provided information developed the information independently or the information corresponds to information that was disclosed or made accessible to the other Contracting Party by a third party, unless to the other Contracting Party´s knowledge the third party’s disclosure of this information breaches a confidentiality obligation.

If a government authority or a court orders the disclosure of Confidential Information, then the receiving Party will be authorized to make a disclosure insofar as the order demands such disclosure, provided that the receiving Party – to the extent allowed by law - informs the disclosing Party without undue delay about any such order for purposes of protecting its rights and provided that the receiving Party limits the disclosure to the requisite minimum and informs about the confidentiality of the Confidential Information at the time of the disclosure. Section 3 remains otherwise unaffected thereby.

Liability / warranty disclaimer
Confidential Information provided under this Agreement is provided »AS IS«. The Disclosing Party does not represent or warrant that the Confidential Information it discloses is accurate, devoid of mistakes, free and clear of any third-party rights, complete and/or usable. In this respect, there will be no liability, except in the case of an intentional act or omission.

The Contracting Parties agree that a breach of this contract by the Receiving Party may cause irreparable harm and damage for which monetary compensation will not be fully adequate, and the Disclosing Party will thus be entitled to seek injunctive relief, in addition to any other legal remedies.

Foreign Trade Law regulations, Export Control
The Contracting Parties shall observe all applicable national, European, foreign, and international regulations of foreign trade law including embargoes (and/or other sanctions).

Effective date / Term
This Agreement will enter into force upon its signature, and has a term of twelve (12) months. The obligations set forth under Section 3 will remain binding for up to five (5) years after the term of this Agreement ends.

Miscellaneous

This contract shall be signed in writing or in electronic form within the meaning of Section 127 III of the German Civil Code (BGB) with legal effect (e.g. by using an electronic signature platform like DocuSign, AdobeSign etc. ). There shall neither be an exchange of handwritten original signatures nor a subsequent qualified electronic signature or certification according to § 127 II, III BGB in the case of electronic signature. This provision applies also for changes or additions to this Agreement as well as if the Parties intend to waive the agreed form.

The Agreement shall be governed by the law of the Federal Republic of Germany, without reference to its conflict of law provisions and excluding the provisions of the UN convention on the international sale of goods. The ordinary courts of Munich are hereby agreed as place of jurisdiction for all disputes arising from or connected with the Agreement.

None of the Contracting Parties may assign this Agreement or transfer individual rights or obligations under this Agreement to a third party without the prior written consent of the other Contracting Party.
The Contracting Parties agree that the rights and duties under this Agreement should also apply to legal successors of the Contracting Parties. The Contracting Parties are therefore obligated to impose the terms and conditions of this Agreement upon their legal successors accordingly.

Should one or more provisions be or become fully or partially void then the validity of the remaining provisions shall remain unaffected. In this case, each Contracting Party may demand that a valid provision is agreed to that most closely approximates the purpose of the void provision. The same shall apply in the event of a gap.
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