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        CONFIDENTIAL
This Mutual Non-Disclosure Agreement is effective from the date it is signed and entered into
BETWEEN
(1) MPMX GmbH, Karlsruher Straße 88, 76139 Karlsruhe, Germany
(MPMX)
AND
(2) ______________________________________________________________________________________________________________
(Company)
– individually also Party and/or jointly “Parties” –
PREAMBLE
(A) MPMX and Company intend to conduct discussions with a view to a potential business relationship (“Purpose”).
(B) In doing so, MPMX and Company may mutually disclose Confidential Information.
(C) Now, therefore, in consideration of the mutual covenants, terms and conditions set forth, the Parties conclude this mutual non-disclosure agreement (“MNDA”) and agree as follows.
ARRANGEMENTS CONCLUDED
1. Definitions and Interpretation
1.1 Definitions
	“Affiliated Company” 
	means any legal entity that directly or indirectly controls, is controlled by, or is under common control with either Party' s legal entity, where control means direct or indirect ownership of 50% or more of the voting power or equity in a legal entity or de facto control by a legal entity of another legal entity’s decision making.


	“Confidential Information”
	means any trade secrets of either Party and/or its Affiliated Companies and their know-how, analyses, bases of costing and calculation, business plans, business relationship analyses, business strategies, compilations, code documentation, concepts, documents, figures, inventions, memos, product and program specifications, software codes, strategies, studies and sales and marketing data a Party and/or its Affiliated Companies communicate(d), or otherwise make or made available (“Disclosing Party”), to other Party and/or its Affiliated Companies in writing, orally or in another way, or of which other Party and/or its Affiliated Companies otherwise gain or have gained knowledge (“Receiving Party”). Receiving Party is aware that such Confidential Information has not previously been known or readily accessible, either in its entirety or in its details, is therefore of economic value, is protected by reasonable confidentiality measures on part of Disclosing Party, and in which there is a legitimate interest in keeping it confidential. If Confidential Information does not meet the requirements of a trade secret within the meaning of any applicable (trade secret) law, such information is nevertheless subject to the obligation of confidentiality under this MNDA.


	“Dispute”
	means any difference of opinion between the Parties related to this MNDA.


	“IP Rights”
	means any patents, patentable rights, copyrights and rights in the nature of copyrights, design rights, utility models, brand names, irrespective of whether one of the above has been registered or not, trademarks, trade names, rights to domain names, rights to inventions, rights to data, database rights, rights to know-how and any other intellectual property rights, which subsist in computer software, programs and Confidential Information, and all other intellectual and industrial property rights and similar or analogous rights existing under the laws of a country, as well as all pending applications and the right to file applications for or register such, now, in the future and for any eventuality, and including any renewals, extensions, revivals and all accrued rights to take legal action.


1.2 References to legal provisions relate to those in their valid version at the time, if applicable as modified, extended or reenacted and to all secondary provisions enacted as part of these legal provisions. Each Party recognizes that this MNDA is legally binding and acknowledges it had the opportunity to consult with a legal counsel of choice. In any construction of the terms, the same are not construed against either Party being the drafter of such terms.
2. [bookmark: _heading=h.1fob9te]Obligation of Confidentiality and Exceptions
2.1 [bookmark: _heading=h.3znysh7]The Parties treat exchanged Confidential Information as confidential as in the sense of the Purpose and do not disclose it to third parties. Third parties do not include any Affiliated Companies.
2.2 Receiving Party uses its best efforts to keep Confidential Information received confidential. As soon as Receiving Party learns that Confidential Information has been disclosed in the context of a breach of the provisions of this MNDA, it immediately informs Disclosing Party thereof.
2.3 Receiving Party is only entitled to disclose Confidential Information to its representatives and/or consultants who are professionally bound to secrecy to the extent necessary for the conduct of discussions in relation to the underlying Purpose and makes every effort to ensure that the obligation of confidentiality is observed by them.
2.4 Disclosure of Confidential Information by Receiving Party to third parties is only permitted with prior consent given in writing of Disclosing Party. In case of disclosure of Confidential Information, Receiving Party imposes confidentiality obligations incumbent upon it under this MNDA on such third party as recipient of Confidential Information in form of a written agreement.
2.5 Confidential Information is secured against unauthorized access by third parties by appropriate measures and the statutory and contractual provisions on data protection are complied with when processing Confidential Information. This includes technical security measures adapted to current state of art and any applicable data protection provision on the obligations of employees to maintain confidentiality and observe data protection.
2.6 There is no obligation of confidentiality for information that is (i) disclosed to Receiving Party by third parties without an obligation of confidentiality; (ii) known or generally available to the public before disclosure or delivery by either Party or become generally available at a later date without breach of confidentiality; (iii) already in Receiving Party's possession or known to it before disclosure by Disclosing Party without breach of the obligation of confidentiality; or (iv) developed by Receiving Party independently of Confidential Information. Furthermore, the obligation of confidentiality does not apply if and to the extent that Receiving Party or one of its representatives is obligated by law or the decision of a court or administrative authority to disclose and/or inform about such Confidential Information. In this case, Receiving Party, to the extent legally permissible, informs other Party thereof in writing without undue delay after becoming aware of such disclosure obligation and may only disclose that part of such Confidential Information which it is obliged to disclose under relevant legal provisions or according to the decision of a court or administrative authority.
3. Return and Destruction
3.1 Receiving Party, promptly after final failure or termination of the negotiations with respect to the Purpose, deletes or returns upon request to Disclosing Party all material containing Confidential Information. Such obligation also extends to records which Receiving Party made of Confidential Information in writing or on other data carriers, as well as to all copies of Confidential Information and any other tangible material containing, prepared based on, or reflecting any information in Confidential Information, regardless of whether these are in paper form or on other data carriers. In case of non-releasable data carriers, such as hard disks or similar, the corresponding data on Confidential Information are completely and irrevocable deleted or otherwise destroyed by Receiving Party upon request by Disclosing Party. Upon request of Disclosing Party, Receiving Party promptly confirms in writing that all such material has been deleted or destroyed in accordance with the foregoing obligation. 
3.2 Complete and irrevocable deletion means, in case of electronically stored Confidential Information, that it is deleted in such a way that any access to it becomes impossible, using special deletion procedures (e.g., by means of wiping) that comply with recognized standards. Notwithstanding aforementioned obligations, (i) copies of electronic data made for backup purposes may be stored by normal backup procedures; and (ii) those representatives of Receiving Party who are under a professional obligation of confidentiality may retain correspondence, summaries or statements containing Confidential Information, provided that such records are at all times be subject to the terms of this MNDA.
3.3 The obligation to keep the Confidential Information confidential is not affected by the inconclusive termination of the discussions and the deletion or return of Confidential Information.
4. IP Rights
4.1 Disclosing Party retains all IP Rights to Confidential Information and reserves the exclusive right to apply for those. Receiving Party does not acquire any IP Rights or, with exception to use it for the Purpose, any other rights of use to the Confidential Information, on the basis of this MNDA or otherwise due to implied conduct.
4.2 Receiving Party refrains from exploiting or imitating Confidential Information itself in any way, in particular by way of so-called reverse engineering, or having it exploited or imitated by third parties and in particular from applying for IP Rights to Confidential Information.
5. Term and Termination
5.1 This MNDA commences on the date stated on top of the front page of this MNDA and runs for a time period of five (5) years.
5.2 It is not terminated by the successful conclusion of negotiations of the Parties regarding the Purpose or by their ultimate failure.
6. Applicable Law and Place of Jurisdiction
6.1 This MNDA is governed by and construed in accordance with the laws of Germany, without regard to its conflict of law principles.
6.2 [bookmark: _heading=h.v3e7mzz10hwe]The courts of Karlsruhe, Germany, have exclusive jurisdiction for any Dispute arising out of or in connection with this MNDA.
7. Final Provisions
7.1 This MNDA can be concluded in any number of copies, which all together constitute one and the same agreement. Each Party can conclude this MNDA by signing it as a counterpart.
7.2 All arrangements modifying, supplementing, terminating or concretizing this MNDA, and any warranty or understanding, must be agreed and signed by the Parties in writing. An electronic signature made via an industry recognized third party electronic signature capture service provider is considered as an original signature for all purposes and has the same force and effect as an original, wet-ink signature. Simple text form does not satisfy the written form requirement.
7.3 If any provision of this MNDA is invalid, illegal or unenforceable in any applicable jurisdiction, such invalidity, illegality or unenforceability does not affect any other provision of this MNDA or invalidate or render unenforceable such provision in any other jurisdiction. To the extent possible, any such provision is interpreted as closely as possible to the intended economic purpose of the invalid provision. The same applies mutatis mutandis to any gaps in this MNDA. Regarding any remaining invalid provisions or gaps, the Parties will agree on a provision as close as possible to what they would have agreed if they had known the chosen language was invalid or had a gap.
7.4 No failure or delay by each Party in exercising any right under this MNDA constitutes a waiver of such right.
7.5 The Parties are independent contractors and this MNDA does not create a partnership, franchise, joint venture, agency, fiduciary or employment relationship between the Parties. 


Signed for and on behalf of MPMX:			Signed for and on behalf of Company:
			
___________________________________			___________________________________

___________________________________			___________________________________		
(Venue), (Date)						(Venue), (Date)	
___________________________________			___________________________________	
(Name)							(Name)
___________________________________			___________________________________	
(Position)						(Position)


___________________________________			___________________________________

___________________________________			___________________________________		
(Venue), (Date)						(Venue), (Date)	
___________________________________			___________________________________	
(Name)							(Name)
___________________________________			___________________________________	
(Position)						(Position)
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