			
RECIPROCAL NON-DISCLOSURE AGREEMENT

By this Reciprocal Non-Disclosure Agreement, made the       day of       20      (“Effective Date”) by and between:

Graphenea Semiconductor S.L.U., whose registered office is situated at Paseo Mikeletegi 83 20009 San Sebastian, Spain, a Company organized and existing under the law of Spain (hereafter referred to as "GRAPHENEA"), on one hand,

IMEC (Interuniversitair Micro-Electronica Centrum) vzw, Register of Legal Entities Leuven VAT BE 0425.260.668, whose registered office is situated at Kapeldreef 75, B-3001 Leuven, Belgium, a Company organized and existing under the law of Belgium (hereafter referred to as "IMEC"),

and

      whose registered office is situated at      ,       a Company organized and existing under the law of       (hereafter referred to as "       "),

WHEREAS GRAPHENEA, IMEC, and       (hereafter collectively referred to as “The Parties”) have agreed to exchange information which may be of a confidential or proprietary nature in order to evaluate the feasibility of a business cooperation in the field of       (hereafter referred to as “The Project”) and to execute the Project under mutually agreed terms.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

1. 	Definitions:
a. "Affiliate" means any legal entity which is:
i. Controlling a Party, or
ii. under the same Control as a Party, or
iii. Controlled by a Party.
“Control” as referred to in sub items (a), (b) and (c) above shall exist through the:
i. direct or indirect ownership of more than 50% of the nominal value of the issued equity share capital or of more than 50% of the shares entitling the holders to vote for the election of directors or persons performing similar functions, or
ii. direct or indirect right by any other means to elect or appoint directors, or persons performing similar functions, who have a majority vote.
A legal entity shall be deemed to be an Affiliate only as long as the above defined control lasts.
b. CONFIDENTIAL INFORMATION under this Agreement shall mean any item or information including but not limited to electrical/electronic schematic and circuit diagrams, documentation, specifications, formulas, manufacturing processes, know-how, computer programs, technical descriptions and other technical and economic data, records and information pertaining to the Project, which is disclosed by one party or its Affiliates (the "DISCLOSING PARTY") to the other Party or its Affiliates (the "RECEIVING PARTY") under this Agreement whether orally and/or in writing and/or in graphic or in electronic or electromagnetic form and any derivatives (to include copies and reproductions) of any of the foregoing, provided that it is marked or designated in writing as being CONFIDENTIAL INFORMATION by the DISCLOSING PARTY or, if originally disclosed orally, provided that it is confirmed in writing as being CONFIDENTIAL INFORMATION by the DISCLOSING PARTY within thirty (30) days after oral disclosure.

2.	The RECEIVING PARTY undertakes to apply to all CONFIDENTIAL INFORMATION disclosed in accordance with this Agreement at least the same degree of care with which it treats and protects its own proprietary information against public disclosure, but no less than reasonable care. All such CONFIDENTIAL INFORMATION shall not be disclosed to any third party without the written consent of the DISCLOSING PARTY except as hereunder provided. Where such consent is granted disclosure shall only be made to a third party where such third party accepts similar obligations of confidence to those contained in this Agreement.

3.	The RECEIVING PARTY has the right to disclose the CONFIDENTIAL INFORMATION only to persons within its organization (meaning employees, consultants, advisors, subcontractors, (PhD) students and postdocs), provided that:
(i)	they are engaged in the performance of the Project,
(ii)	they have a need to know for the Project,
(iii)	they are informed of the confidential nature of the CONFIDENTIAL INFORMATION, and 
(iv)	they agree to be bound by terms no less stringent than the ones set forth in this agreement.

The RECEIVING PARTY shall have the right to refuse to accept any CONFIDENTIAL INFORMATION under this agreement if it believes the receipt of such information would limit or restrict in any way the use of its own technology or otherwise impair its business interests and nothing herein shall obligate the DISCLOSING PARTY to disclose to the RECEIVING PARTY any particular information. 
4.1.	For the purposes of this Agreement, information shall not be considered CONFIDENTIAL INFORMATION if the RECEIVING PARTY can prove that such information is:
	a)	in or passes into the public domain other than by breach of this Agreement; or
	b)	legally known to the RECEIVING PARTY prior to disclosure by the DISCLOSING PARTY; or
	c)	disclosed to the RECEIVING PARTY by a third party having the full right to disclose; or
	d)	independently developed by the RECEIVING PARTY to whom no disclosure of CONFIDENTIAL INFORMATION has been made, the onus of proof of independence being on the RECEIVING PARTY; or
	e)	approved for unlimited release or use by written authorization of the DISCLOSING PARTY.

4.2.	Disclosure by one party of the CONFIDENTIAL INFORMATION of the other shall not be precluded if such disclosure is in response to a valid order of a Court; provided that to the extent reasonably feasible the RECEIVING PARTY furnishes prior notice of such requirement to the DISCLOSING PARTY and cooperates with the DISCLOSING PARTY in contesting disclosure or obtaining confidential treatment of such disclosure.

5.	The obligations herein in relation to each item of CONFIDENTIAL INFORMATION of either Party shall subsist for a period of five (5) years from the date of expiration or termination of this agreement.

6. Neither Party shall assign or transfer neither the Agreement nor any of its rights or obligations hereunder without the prior written consent of the other Party. 
Any purported transfer, assignment or delegation without the appropriate prior written consent shall be null and void when attempted and of no force or effect.

7.	Nothing in this Agreement shall be deemed to grant a license directly or by implication under any patent, patent application, copyright, design right (whether registrable or not), mask work rights or right to know how.
	
The DISCLOSING PARTY warrants and represents that it possesses all necessary powers, rights, and authority to lawfully make the disclosure subject to this agreement.  The Parties agree that no other warranties of any kind are made by either Party under this agreement. Any Confidential Information exchanged under this agreement, is provided “AS IS”. As a consequence, neither Party shall be liable for any direct or indirect damages arising out of the use, performance or application of CONFIDENTIAL INFORMATION by the other Party.

8.	This Agreement shall remain in force for a period of one (1) year as from the Effective Date. However, this Agreement may be terminated, prior to its expiry, by either Party on thirty (30) day written notice to the other. No such expiration or earlier termination shall serve to release either Party from its obligations as to confidentiality and use which shall remain in force in accordance with the provisions hereof.

9.	In the event of such termination each Party undertakes to deliver to the other Party all the CONFIDENTIAL INFORMATION (including all documents, copies and derivatives) of the other Party, or to certify destruction thereof, at the RECEIVING PARTY's option.

10.	This Agreement does not limit either Party's right as existing as of the date of its signature. It does not create any additional right or obligation which is not expressly included herein and in particular it shall not be deemed to create any obligation for either Party to enter into any further contractual arrangements of any kind.

11.	The RECEIVING PARTY shall not decompile, disassemble or reverse engineer the CONFIDENTIAL INFORMATION, or any part of it, of the DISCLOSING PARTY.

12.	This Agreement embodies the entire understanding between the Parties related to the protection of CONFIDENTIAL INFORMATION disclosed hereunder and supersedes all prior and collateral communications, reports and understandings between the Parties hereto relating to the disclosure, protection and use of CONFIDENTIAL INFORMATION.

13. 	All disputes between the Parties in connection to this agreement shall first be discussed in good faith between the Parties in order to try to find an amicable solution. If no solution can be found to settle the dispute within 45 days after giving notice to the defaulting Party, then the dispute will be submitted to the competent courts of Zurich, Switzerland. This Agreement shall be governed by and construed in accordance with the laws of Switzerland; no effect shall be given to any national or international conflict-of-laws provisions.

Each Party agrees to comply with all applicable export control laws and regulations. Each Party assures that it will not directly or indirectly export Confidential Information to any destination, person or entity or for any end use prohibited or restricted under such export control regulations, without obtaining prior authorization from the applicable government authorities to the extent required by those laws and regulations. Notwithstanding the foregoing, it is not the Parties’ intent to disclose export-controlled information under this Agreement. 
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14.	The signature of a Party via a scanned or digitized image of a handwritten signature (e.g. scan in PDF format) or an electronic signature (e.g. via DocuSign), shall have the same force and effect as an original handwritten signature for the purposes of validity, enforceability and admissibility.  Each Party receives a fully executed copy of this agreement.  Delivery of the fully executed copy via e-mail or via an electronic signature system shall have the same force and effect as delivery of an original hard copy.

All the above read, confirmed and signed.

GRAPHENEA	SEMICONDUCTOR SLU	 
Date and Place:		
Name: Jesus de la Fuente			
Title: CEO					
Authorized Signature:				


IMEC
Date and Place:		
Name:	Pierre Blondeau		
Title: Vice President					
Authorized Signature:		

     
Date and Place:      		
Name:	     		
Title:      					
Authorized Signature:	     	
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