		
CONFIDENTIAL DISCLOSURE AGREEMENT
	1.  This Confidential Disclosure Agreement (“Agreement”) applies to MSA and the individual or legal entity identified below. “Affiliate” means a legal entity wholly- or majority-owned by a party to this Agreement. Unless a different date is indicated above, the Effective Date shall be the date of last signature below.   

2.  “Confidential Information” means all information and materials provided by MSA (“Discloser”) to the other party to this Agreement (“Recipient”) that (a) are identified or marked as confidential at the time of disclosure, or (b) a reasonable person should understand to be confidential based on the nature of the information and materials and all other relevant factors. Examples of Confidential Information that may be disclosed under this Agreement can be described generally as technical, business, financial, and/or marketing information relating to Discloser’s products services, and/or business, including but not limited to any documents, samples, drawings, sketches, designs, software, source code and data.

     3.   The purpose of the Agreement is all SonarSource to review an MSA software code file that was identified when SonarSource’s code analyzer Sonar Scanner crashed for analyzing and correcting any errors in the Sonar Scanner software (“Purpose”).  Any other use of the MSA software code file is strictly prohibited.

4.  This Agreement controls only Confidential Information which is disclosed between the Effective Date and one year from the Effective Date. 

     5.  Recipient shall undertake to treat as strictly confidential all and any Confidential Information and agrees not to disclose the same to any third party except with the prior written consent of the Discloser, except to Recipient’s affiliates, employees, and professional consultants who (a) need to know such information in order to fulfill the Purpose, and (b) are bound by confidentiality obligations substantially similar to Recipient’s under this Agreement. Recipient is fully responsible for its respective Affiliates’, employees’, and professional consultants’ compliance with this Agreement. Recipient may not disclose publicly the existence or nature of any negotiations, discussions or consultations in progress between the Parties without the prior written consent of Discloser. Recipient and its Affiliates, employees, and professional consultants who receive Confidential Information hereunder shall: (i) not use any Confidential Information to compete with Discloser or in any other way; (ii) not reverse engineer, disassemble, improperly analyze (including chemically) or decompile any prototypes, software or other tangible objects received from Discloser under this Agreement; (iii) promptly notify Discloser of any unauthorized use or disclosure of its Confidential Information of which Recipient becomes aware; and (iv) reasonably assist Discloser in remedying any such unauthorized use or disclosure.

     6.  Recipient's duty to protect the Confidential Information disclosed under this Agreement expires only as provided in Paragraph 10 herein.

	7.  A Recipient shall protect the Confidential Information by using the same degree of care, but no less than a reasonable degree of care, to prevent the unauthorized use, dissemination or publication of the Confidential Information as Recipient uses to protect its own confidential information of a like nature.  
     8.  Unless it is necessary for the parties’ collaboration, and provided that any copy of Confidential Information is distributed to Affiliates, employees, and professional consultants only who have a need to know, Recipient shall not, without the prior written consent of Discloser, copy or reproduce any document provided to Recipient containing in whole or in part Confidential Information. 
9. Upon termination of this Agreement or at Discloser’s request, Recipient shall return or destroy the Confidential Information and any copies thereof, and shall arrange for the same with any Confidential Information given to its Affiliates, employees, and professional consultants. The foregoing sentence shall not apply to copies of the Confidential Information that must be stored by the Recipient according to mandatory law.

10.  This Agreement imposes no obligation upon a Recipient with respect to Confidential Information which Recipient can prove (a) was in Recipient's possession before receipt from Discloser under no obligation or expectation of confidentiality; (b) is or becomes a matter of public knowledge through no fault of Recipient; (c) is rightfully received by Recipient from an unaffiliated third party

	without a duty of confidentiality to Discloser; (d) is disclosed by Recipient with Discloser's prior written approval. A disclosure by Recipient of any Confidential Information (i) in response to a valid order or other legal process issued by a court or other governmental body having jurisdiction, (ii) as otherwise required by law, or (iii) necessary to establish the rights of either Party under this Agreement will not be a breach of this Agreement if, to the extent legally permitted, Recipient gives Discloser prompt notice and reasonable cooperation to prevent or limit such disclosure.

11.  Discloser warrants that it has the right to make the disclosures under this Agreement. The parties agree that any Confidential Information is made available "as is" and that no warranties are given or liabilities of any kind are assumed with respect to the quality of such Confidential Information, including, but not limited, to its fitness for the purpose, non-infringement of third-party rights, accuracy, completeness or its correctness.

12.  All Confidential Information supplied pursuant to this Agreement shall remain the exclusive property of Discloser and no license, title, or other rights, including but not limited to the right to apply for industrial property rights, are granted or implied to Recipient in the Confidential Information.  All materials provided by Discloser, whether or not containing the Confidential Information, are Discloser’s property.  Recipient shall not at any time infringe, contest, dispute or question the right, title or interest of the disclosing party nor aid others in doing so, directly or indirectly.

13.  Neither party has an obligation under this Agreement to purchase any service or item from the other party. The parties do not intend that any agency or partnership relationship be created between them by this Agreement.

14.  If Recipient receives any personal or technical information from Discloser, Recipient agrees to adhere to all applicable data privacy laws and regulations and all applicable export laws and regulations (including non-disclosure obligations).

16.  All additions or modifications to this Agreement must be made in writing and must be signed by both parties. Recipient shall not delegate, assign or otherwise transfer this Agreement or any of its rights or obligations hereunder, without Discloser’s written consent. This Agreement may be signed electronically and in counterparts, in which case each signed copy will be deemed an original as though both signatures appeared on the same document. This Agreement constitutes the Parties’ entire agreement with respect to this subject matter, replaces and supersedes all prior or contemporaneous written or oral agreements or understandings regarding such matters.

17.  Breach of this Agreement may cause irreparable harm to Discloser for which money damages are insufficient. Accordingly, in addition to money damages, Discloser will be entitled to seek injunctive or other equitable relief for any threatened or actual violation of this Agreement.

18.  This Agreement is made and shall be construed according to the laws of the Commonwealth of Pennsylvania, without regard for its choice of laws provisions.  If any provision of this Agreement is determined to be illegal or in conflict with the applicable law by a court of competent jurisdiction, the validity of the remaining provisions shall not be affected.  The ineffective provision shall be replaced by an effective provision which is economically equivalent. The same shall apply in case of an omission.

19.  For purposes of this Agreement, any reference to MSA shall include the MSA entity set forth below, along with all parents, subsidiaries, affiliates, associated companies, and their successors and assigns.

20. Failure to enforce any provision of this Agreement will not constitute a waiver of that or any other provision; to be effective, any waiver or amendment of this Agreement must be signed by an authorized officer of both parties. 

21.  Recipient shall provide written notice to Discloser without undue delay of any theft, breach, misuse or misappropriation of Confidential Information which may come to the attention of Recipient. The Recipient shall cooperate with and aid the Discloser in mitigating and preventing the unauthorized use and disclosure and any furtherance thereof.



	MSA Innovation, LLC

	 Recipient: SonarSource

	
By: 
	Date: 2021-09-21
	By:
	Date: 2021-09-21

	Print Name: Jonathan Povirk

	Title: Staff Software Engineer
	Print Name:
	Title:

	Address:  1000 Cranberry Woods Drive, Cranberry Township, PA 16066
	Address: SonarSource SA Route de Pré-Bois 1 CH - 1214 Vernier
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