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Non-Disclosure Agreement

This Mutual Non Disclosure Agreement is entered into as of the last signature date by and between SINTEF AS, by its institute SINTEF Digital, having a place of business at Strindvegen 4, 7034 Trondheim, NORWAY (“SINTEF”), IMEC (Interuniversitair Micro-Electronica Centrum) vzw, Register of Legal Entities Leuven VAT BE 0425.260.668, with its registered office at Kapeldreef 75, B-3001 Leuven, Belgium (“IMEC”) and      , having a place of business at       (“     ”). In the following the party or its Affiliate disclosing information will be called the Disclosing Party and the party or its Affiliate receiving information will be called the Receiving Party. Each Party will be called a Party, and together they will be called the Parties.

1	Purpose and Subjects
The Parties wish to explore a potential business opportunity concerning offer (SINTEF and IMEC) or use (INSERT) SINTEF’s piezoMEMS foundry service for design, fabrication and delivery of chips (“Purpose”).
In connection with such Purpose, the Parties may disclose certain technical and business information which they agree to treat as confidential pursuant to the terms herein. Parties may disclose information with the following Subject
For SINTEF: Documents, DESIGN HANDBOOK, process flows, designs, drawing, specifications, commercial terms, and discussions related to the design and fabrication piezoMEMS wafers.
For IMEC: Documents, designs, drawing, specifications, commercial terms, and discussions related to the design and fabrication of potential ASIC project(s) including PiezoMEMS.
For      : Documents, designs, drawing, specifications, commercial terms, and discussions related to the design and fabrication of potential ASIC project(s) including PiezoMEMS.

2	Definitions
"Affiliate" means any legal entity which is:
(a)	Controlling a Party, or
(b)	under the same Control as a Party, or
(c)	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.
“Confidential Information” means any information and data of a confidential nature related to the Subject of the Disclosing Party as described in the Article 1, disclosed under this agreement including without limitation, documents, business and technical information, licensing practices and fees, information about employee wages, research and development information, customer information, future business plans, and all record-bearing media containing or disclosing such information and techniques of either Party or its Affiliates which are disclosed pursuant to this Agreement. Confidential Information shall, if in written, visual or electronic form, be marked "Confidential" or marked with a similar label by the Disclosing Party before being turned over to the Receiving Party. All oral disclosures of Confidential Information shall be identified as being confidential at the moment of disclosure and shall be summarized or confirmed in writing by the Disclosing Party. 

3	Exceptions to Confidential Information
Notwithstanding Section 2 above, Confidential Information shall exclude information which: 
i) was generally known and publicly available prior to disclosure hereunder;
ii) becomes generally known and publicly available after disclosure hereunder without breach of any confidentiality obligation;
iii) is already in Receiving Party's possession prior to disclosure hereunder; 
iv) is obtained by Receiving Party from a third party without breach of any confidentiality obligations;
v) is independently developed by Receiving Party without use of or reference to Disclosing Party's Confidential Information; and/or
vi) is approved for release by prior written authorization of the Diclosing Party, 
Confidential Information shall not be deemed to be publicly available for the purposes of the above exclusions merely because (i) it is embraced by more general information in Receiving Party's possession; or (ii) such Confidential Information is expressed in public literature in general terms. 
The Receiving Party has the burden of proving the applicability of the exceptions under this Section 3. 

4	Obligations Regarding Confidential Information
The Receiving Party shall:
 (a) take reasonable security precautions with respect to the Confidential Informations, at least as great as it uses to preserve and protect its own confidential information from unauthorized disclosure and misappropriation; 
(b) not disclose Confidential Information to third parties, 
(c) limit access to Confidential Information to only those persons within its organization (meaning employees, consultants, advisors, subcontractors, (PhD) students and postdocs) who (i) need access to it for the Purpose, (ii) are informed of the confidential nature of the Confidential Information, and (iii) have signed a confidentiality agreement with obligations no less stringent than the nes set forth in this Agreement; 
(d) not incorporate any Confidential Information into any work or product or use Confidential Information for any purpose other than the Purpose; 
(e) not remove or alter any copyright notices or proprietary legends placed on any copes of Confidential Information; 
(f) notify the Disclosing Party in writing within 5 business days should Receiving Party become aware of any unauthorized access to or disclosure of the Confidential Information and restrict further unauthorized access and/or disclosure thereof;
(g) refrain from reverse engineering, decompiling or disassembling any software code disclosed to Receiving Party hereunder;
(h) cease using the Confidential Information upon the expiration or termination of this Agreement; and
(e) 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.


5 	Exceptions to Confidential Obligations
The Receiving Party may disclose Confidential Information to the extent the Confidential Information is required to be disclosed by applicable law, court or administrative order or regulation, provided that Receiving Party gives the Disclosing Party in reasonable advance written notice of any request or demand for such disclosure and cooperates with Disclosing Party to contest such disclosure by seeking a protective order or equivalent. Any disclosure of Confidential Information pursuant to this section 5 shall not otherwise relieve the Receiving party of any of its obligations hereunder including, without limitation Section 4. 

6	No Required Disclosure
Nothing in this Agreement shall require either party to disclose or receive Confidential Information.

7	Warranty
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. All Confidential Information 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	Term and Termination
This Agreement shall commence on the last signature date and remain in effect for a period of 3 (three) years, provided that all obligations under Section 4 shall cease 5 (five) years from the date of expiration or termination of this Agreement, and the provisions of Section 7 through 11 shall survive the expiration or termination of this Agreement. Either party may terminate this Agreement at any time and for any reason with respect to further disclosures upon 30 days’ prior written notice sent  at the parties' address specified herein (or as amended from time to time in writing). 
The Receiving Party shall either return to the Disclosing Party all documents and tangible objects containing or representing Confidential Information, or provide the Disclosing Party with a written certificate signed by an officer of the Receiving Party certifying that all Confidential Information hereunder has been destroyed. 

9	Proprietary Rights
The Disclosing Party retains all rights in and to its Confidential Information, and no rights to any present or future patents, patent applications, mask works, copyrights or trademarks are implied, offered or granted under this Agreement. The terms of confidentiality under this Agreement shall not be construed to limit either the Disclosing or the Receiving Party's right to independently develop and/or acquire competitive products and technologies without use of the other party's Confidential Information. 

10	Remedies
The parties acknowledge that monetary damages may not be a sufficient remedy in the event of an actual or threatened breach of this Agreement on the part of the Receiving Party, and that the Disclosing Party shall be entitled, without waving any other rights, to seek injunctive or other equitable relief. In the event of a dispute hereunder, the prevailing party shall be entitled to recover its expenses incurred in connection therewith, including all attorney's fees and costs. 

11	Governing Law and Dispute Resolution
This Agreement shall be construed in accordance with the laws of Switzerland. 

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 amicably within forty-five (45) days after giving notice to the defaulting Party, then the dispute will be submitted to the courts of Zurich, Switzerland.  

Signature page follows


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.
In witness whereof, the parties hereto have executed this Agreement as of the Effective Date.

For SINTEF						For IMEC

________________________			________________________
Name:							Name:
Title:							Title:
Date:							Date:						
For      

________________________
Name:				
Title:				
Date:				
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