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IMEC-Customer Agreement for access to TSMC technology
(0.25µ, 0.18µ, 0.13µ and 90nm)

BETWEEN

Interuniversitair Micro-Electronica Centrum vzw (IMEC), with its registered office at Kapeldreef 75, 3001 Leuven, Belgium, Register of Legal Entities Leuven VAT BE 0425.260.668, represented by Steve Beckers, Vice President

Hereinafter referred to as ‘IMEC’;

AND

Name Company/Institute

[bookmark: Text1]     
[bookmark: Text14]Department :      

Address : 
[bookmark: Text2]     
[bookmark: Text3]     
[bookmark: Text4]     
[bookmark: Text5][bookmark: Text6]City :      	Zip :      

Hereinafter referred to as ‘Customer’;

RECITALS

Whereas Customer, for preparing its product designs, desires to use TSMC’s (Taiwan Semiconductor Manufacturing Company Limited, having its principle office located at No. 8, Li-Hsin Rd., 6, Science Based Industrial Park, Hsin-Chu, Taiwan, ROC) proprietary information in order to be able to have such designs taped-out to TSMC for prototyping and manufacturing;
Whereas, prior to the execution of this Agreement, Customer has requested access to TSMC’s proprietary information by returning to IMEC the ‘Request for Access to TSMC Technology through EUROPRACTICE -IMEC’ form.
Whereas IMEC, subject to TSMC’s prior approval of the request mentioned above,  shall be free to disclose certain of TSMC’s proprietary information to Customer in order to enable Customer to prepare his product designs and to have such designs manufactured by TSMC, subject to non-disclosure and limited-use obligations imposed by TSMC;
Whereas Customer acknowledges the proprietary and confidential nature of TSMC’s  information and agrees to be bound by confidentiality obligations towards TSMC as well as towards IMEC in relation thereof;
Whereas Parties, by means of this Agreement, whish to set forth their rights and obligations relating to the intended information exchange;
Whereas, if and when Parties, following the exchange of TSMC’s proprietary information, decide to continue their collaboration by means of services ordered by and provided to Customer, they shall lay down their mutual rights and obligations related to such services by means of a purchase order combined with terms and conditions applicable at such time;

THEREFORE, the Parties have agreed to the following:

Article 1: Exchange of TSMC’s proprietary information.

1.1. Subject to TSMC’s approval of Customer’s request to access TSMC’s proprietary information as mentioned above, IMEC shall furnish to Customer TSMC’s proprietary information necessary for Customer to prepare his product designs and to be able to have such designs prototyped and manufactured by TSMC.
Such information shall be furnished to Customer in writing or, if applicable, via the EUROPRACTICE-online website (http://www.europractice-online. be).
Customer agrees that all information and data provided to Customer by IMEC pursuant to this Agreement, either in writing or via the EUROPRACTICE-online website, shall be considered as ‘Confidential Information’ subject to the provisions set forth by article 2. 
Customer understands and agrees that the implementation of this Agreement and all of IMEC’s obligations in relation thereto, is subject to TSMC’s prior approval of Customer’s request to access TSMC’s proprietary information. In case of refusal by TSMC to grant such access to Customer, this Agreement shall be considered null and void.

Article 2: Confidentiality obligations

2.1. Customer agrees and warrants that the Confidential Information shall not be distributed, disclosed or disseminated in any way or form to anyone, except to Customer’s employees who have a need to know the Confidential Information within the frame of this Agreement and who are bound by confidentiality obligations at least as stringent as the ones provided for by this Agreement.
Educational Institution Customer’s (e.g. universities or research instituted) accounts shall be determined per each professor or research leader. Such Customer agrees and warrants that the Confidential Information shall not be distributed, disclosed or disseminated in any way or form to anyone, except to its research staff or students who are involved in projects utilizing the Confidential Information received under this Agreement, who are bound by confidentiality obligations at least as stringent as the ones provided for by this Agreement and who have returned to IMEC a signed copy of the ‘Statement of Confidentiality’ set forth by Annex 1. 
2.2. Customer agrees and warrants that the Confidential Information shall only be used for the purpose of preparing his product designs and to be able to have such designs prototyped and manufactured by TSMC utilizing the technology as specified in the submitted and approved “Request for Access to TSMC Technology”.
2.3. The Confidential Information shall be destroyed or returned to IMEC, along with all copies in Customer’s possession, upon the effective date of  the expiration of this Agreement or upon IMEC’s request, whichever occurs the first, together with a written certification by Customer that all of the Confidential Information stored in any kind of tangible or in-tangible form in Customer’s possession or under Customer’s control, and all related documentation and all copies thereof in whole or in part, are no longer in use by Customer and have been destroyed or returned to IMEC.
2.4. Customer acknowledges the proprietary nature of TSMC’s technology. 
Therefore, Customer commits that, unless obtaining TSMC’s prior written licenses, Customer shall never enter into any agreement with a manufacturer different from TSMC to have products incorporating the Confidential Information made.
2.5. Without prejudice to IMEC’s rights under this Agreement, Customers hereby  provides to TSMC the right to directly claim against Customer for any breach under this Agreement related to Customer’s confidentiality and limited-use obligations set forth by article 2.1-2.3 and/or the provisions set forth by article 2.4.
Customer shall also hold IMEC harmless from any damages, costs or losses, direct and/or indirect, resulting from any claim directed by TSMC towards IMEC related to any breach of confidentiality, unauthorized use of the Confidential information and/or any breach of the provisions set forth by article 2.4. by Customer, its employees, research staff or students.

Article 3: Term and termination

3.1. This Agreement shall be effective as of the date of its last signature by duly authorized representatives of the Parties and shall continue to remain in effect for a period of five (5) years following the disclosure of the Confidential Information to Customer.

Article 4: Miscellaneous

4.1. Customer is aware that his identity, as well as information relating to the progress of design and development of his products utilizing the Confidential Information shall be furnished to TSMC by IMEC upon TSMC’s request and agrees to such information exchange.
4.2. The Confidential Information is furnished to Customer on an ‘AS IS’ basis, without any warranty of any kind, including but not limited to implied warranties of merchantability or fitness for any particular purpose. IMEC does not warrant that the use of the Confidential Information shall not infringe any patent or third party right and IMEC shall not be held liable for any damages to Customer, its employees, research staff, students or other third partY resulting from the use of the Confidential Information furnished to Customer.
4.3. The partial or complete invalidity of any of the clauses or provisions set forth by this Agreement will not result in the invalidity of the Agreement itself. Any partially or completely invalid clause or provision shall automatically be substituted by a valid clause or provision concurring with the original intention of the Parties.
4.4. Consent by either Party to, or waiver of any breach of any clause or provision of this Agreement by the other Party, whether express or implied, shall not constitute a consent to, waiver of, or excuse relating to any other different or subsequent breach.
4.5. No patent, copyright, trademark or other proprietary right or license is granted under this Agreement.
4.6. Neither Party shall assign any of its rights, duties or obligations under this Agreement without the prior writing consent of the other Party.
4.7. This Agreement shall be construed and interpreted in accordance with Belgian Law. All disputes arising in connection with this Agreement shall first be discussed in good faith between Parties in order to try to find an amicable solution. If no such solution can be found within 45 days following notice to the defaulting Party, the dispute will be submitted to the courts of Leuven, Belgium.

Done in two (2) copies, one (1) for each Party,

	On behalf of IMEC
Steve Beckers
Vice President



Signature
Date :
	On behalf of Customer
Name of authorized person(s)
     



Signature(s)
Date :      



Additional info to open up download access :
(only for permanent staff members, no student/generic/private accounts allowed)
	Name :
	[bookmark: Text9]     
	Email :
	[bookmark: Text10]     

	Tel :
	[bookmark: Text12]     
	Fax :
	[bookmark: Text11]     




[bookmark: Text13]Europractice member ref number (if new, IMEC will fill in) :      

ANNEX 1
Statement of Confidentiality
(Signed by each student or research staff that receives any TSMC information)

[bookmark: Text15]Europractice member ref number  :      
[bookmark: Text16]TSMC technology :      
(0.25µ, 0.18µ, 0.13µ and 90nm) 
(ex. 0.25 UM CMOS Mixed Signal RF General Purpose)

To: 
      (Educational Institution Customer’s name)

I hereby acknowledge that I will have access to certain technical documents of Taiwan Semiconductor Manufacturing Company Limited (“TSMC”) supplied through IMEC to
[bookmark: Text18]      (Educational Institution Customer’s name)

and thereafter release to me (the “Confidential Information”).  I will keep all the Information in strict confidence and shall use the Information exclusively for preparing products designs and tape-out such designs to TSMC.  I will not release the Information to any third parties and will protect the Information from any misappropriation or unauthorized use by any third party by using no less than a reasonable degree of care.  I also agree that, in the event I breach any terms under this Statement, TSMC may claim against me directly.  

By	_________________________________________(signature)

[bookmark: Text19]Name:      
[bookmark: Text20]ID, Social Security or Passport Number:      
[bookmark: Text21]Date:      

Witness
By	_________________________________________(signature)

[bookmark: Text22]Name:      
[bookmark: Text23]Title:      
[bookmark: Text24]Date:      

Note:  The Witness must be a faculty member of Educational Institution Customer if the person signing this Statement is a student.  If the person signing this Statement is a faculty member of Educational Institution Customer, the Witness shall be another faculty member. 

Please send the ANNEX 1 in PDF format to mpc@imec.be, attn Wendy Fannes
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