
AI Nations Partnership Agreement

Non-binding Memorandum of Understanding (MOU) for Collaborative Strategics Engagement

This Non-binding Memorandum of Understanding for Collaborative Business Engagement (“MOU”) is hereby entered into by and between NVIDIA Corporation, on behalf of itself and its subsidiaries, with principal offices at 2788 San Tomas Expressway, Santa Clara, California 95051 USA (hereinafter “NVIDIA”) and Republic of Slovenia, Government Office for Digital Transformation (GODT) with offices at Davčna ulica 1, 1000 Ljubljana. Hereafter, NVIDIA and GODT may each be referred to as a “Party” or collectively as the “Parties”.

WHEREAS, the recitals set forth below are true and correct and hereby incorporated herein by reference.

WHEREAS, NVIDIA is primarily engaged in the business of technology, including, but not limited to supercomputing and Artificial Intelligence (“AI”).

WHEREAS, GODT prepares, coordinates and implements key measures and projects promoting digital transformation of the economy, public administration, healthcare, education, and other areas. It also monitors and analyzes the state of digital transformation and information society in Slovenia. It serves in an official capacity to advance Slovenia’s National AI Programme, which includes coordination of all stakeholders including the International Research Centre on Artificial Intelligence (IRCAI) under the auspices of UNESCO.

WHEREAS, NVIDIA and REPUBLIC OF SLOVENIA agree to establish a strategic partnership (“AI Nations Partnership”) through this non-binding MEMORANDUM OF UNDERSTANDING (MOU) to accelerate Slovenia’s national AI ambitions.

Now, therefore, the Parties agree as follows:

1. Collaborative Terms. The Parties will use good faith efforts to collaborate as agreed to and described in Exhibit A Description of Collaborative Business Engagement as attached hereto and made part of this MOU.

2. Nature of the Memorandum of Understanding. This MOU is for discussion purposes only and is not intended to be, and does not constitute, a binding legal commitment, offer or agreement, and does not give rise to any legally binding obligations or liabilities of NVIDIA or GODT, or any of their respective subsidiaries and affiliates. During the term of this MOU the Parties shall remain independent contractors and this MOU shall not be construed as constituting either Party as an agent or subcontractor of the other or give effect to or otherwise imply the formation of a partnership, joint venture, or other formal business organization of any kind. Neither Party shall be required by this MOU to enter into any binding agreement for any of the collaboration business opportunities and any binding agreement entered into by the Parties will be subject to prior written approval by other Parties (“Binding Agreement”). 

3. Intellectual Property. This MOU does not offer or grant to a Party, by implication, estoppels or otherwise, any ownership rights in, or license under, the other Party’s pre-existing intellectual property or the other Party’s intellectual property that was developed outside the scope of this MOU, such intellectual property including but not limited to patents, inventions or technical information, know-how, software, drawings, data, plans, ideas or methods. Any intellectual property developed, created or made exclusively by one Party in performance of this MOU that is not an improvement or derivative of the other party’s pre-existing intellectual property (hereinafter “Solely Developed Foreground Intellectual Property”) shall be solely owned by that Party. The Parties do not intend that any intellectual property will be created jointly in the course of this MOU. All Parties acknowledge that this MOU does not cover “joint ownership” of IP, which must be addressed by subsequent amendment, should circumstances require it.
 
4. Non-Exclusive Agreement. Each Party acknowledges that this MOU is not exclusive and either Party may enter into one or more other agreements with any other party to develop a similar and/or competing system. In the event either Party pursues a competing opportunity outside of this MOU (a “Competing Opportunity”), the Party pursuing the Competing Opportunity (“Competing Party”) agrees in connection with such Competing Opportunity not to use or disclose to any third party the other Party’s (a) pre-existing intellectual property, including but not limited to patents, inventions or technical information, know-how, software, drawings, data, plans, ideas or methods, used or disclosed by such other Party in connection with this MOU; and (b) any such information shall be deemed to be governed by the terms of the Nondisclosure Agreement (hereinafter defined).  

5. Publicity. The release of any publicity or advertising in connection with MOU and terms and conditions of the MOU shall be governed by the Slovenian provisions of Public Information Access Act (Official Gazette of the Republic of Slovenia, No. 51/06 – official consolidated text, 117/06 – ZdavP-2, 23/14, 19/15 – US decisions, 102/15 and 7/18), Mass Media Act (Official Gazette of the Republic of Slovenia, No. 110/06 – official consolidated text, 36/08 – ZPOmK-1, 77/10 – ZSFCJA, 90/10 – odl. US, 87/11 – ZAvMS, 47/12, 47/15 – ZZSDT, 22/16, 39/16, 45/19 – US decision, 67/19 – US decision and 82/21 and Trade Secrets Act (Official Gazette of the Republic of Slovenia, No. 22/19).

6. Confidentiality. NVIDIA and GODT have entered into a Nondisclosure Agreement annexed to this MOU as Exhibit B which is considered a part of this MOU (the “Nondisclosure Agreement”). 

7. [bookmark: _Hlk520369507]Limitations of Liability. Except for breach of Section 4 (Non-Exclusive Agreement), Section 5 (Publicity), and Section 6 (Confidentiality), neither Party is subject to any legal liability resulting from performance or non-performance under this nonbinding MOU and neither Party shall make a claim against, nor be liable to, the other for any damages suffered because of any performance or failure to perform any obligation hereunder even if a Party had been advised, known, or should have known of the possibility thereof, including but not limited to, lost profits, lost business revenues or other commercial or economic loss of any kind. 

8. Expenses. The Parties will each bear their own costs associated with any activity contemplated by this MOU, and neither Party is authorized or empowered to obligate or bind the other or to incur any costs on behalf of the other. In the event of litigation relating to this MOU, if a court of competent jurisdiction determines in a final, non-appealable order, that this MOU has been breached, directly or indirectly, by either Party, such breaching Party (as so determined) shall then reimburse the non-breaching Party (as so determined) for all of its costs and expenses, including without limitation reasonable legal fees and expenses, incurred in connection with any such litigation. 

9. Anti-corruption clause. In the event that it is established that in the course of this MOU or in the performance of this MOU, someone on behalf of or on account of another party or intermediary GODT or other public sector body has promised, offered or given any unpermitted advantage to acquire this MOU or conclude this MOU under favorable conditions or to waive due diligence control over the performance of this MOU or other conduct or omission, causing damage to a public sector body or organization or it is possible to obtain unpermitted benefits to representative of the body, intermediary of a public sector body or organization, to another party to this agreement or its representative, this MOU is void. The GODT will, in the event of findings an alleged existence of the facts referred in first sentence of this article or notifications from the Slovenian Commission for the Prevention of Corruption or other bodies, regarding alleged existence in connection to the first sentence of this article, began to determine the voidness of this agreement or with other measures in accordance with the legislation of Republic of Slovenia. 

10. Compliance with procurement legislation. The Parties agree, that for GODT applies Slovenian Public Procurement Act (Official Gazette of the Republic of Slovenia, No. 91/15 and 14/18, hereafter ZJN-3). Therefore, regardless of the content of this MOU and annexes the cooperation based on this MOU and annexes does not constitute a basis for ordering services or purchasing or supply of goods without complying with ZJN-3. 

11. Choice of Law. Regardless of its place of negotiation, execution, or performance, this MOU and the interpretation thereof shall be governed by the substantive law of the Republic of Slovenia, without regard to its conflicts of law provisions. Parties agree that courts in Slovenia have jurisdiction to resolve disputes, controversy or difference arising out of or relating to this MOU.

12. Compliance with Laws. The Parties acknowledge that the NVIDIA products (including hardware, software, services and/or technology, as applicable) described under this MOU are subject to U.S. export control laws, including the Export Administration Regulations (“EAR”) and economic sanctions administered by the U.S. Department of Treasury’s Office of Foreign Assets Control (“OFAC”) (collectively, “U.S. export laws”). Compliance with U.S. export laws includes restrictions on destination, end-use and end-user (and if applicable depending on destination and the Export Control Classification Number of the NVIDIA item or technology, agreement not to export, re-export, sell or otherwise transfer the item or technology to any known military or military-intelligence end-user or for any known military or military-intelligence end-use). Compliance with U.S. export laws further includes the obligations discussed in the “Export Restrictions” section of the Nondisclosure Agreement (Exhibit B) considered a part of this MOU.
 
13.  Termination. The Parties agree that this MOU will terminate on the earliest to occur of the following:

a. One (1) year from the date of execution of this MOU unless mutually agreed to be extended by the Parties;

b. Five (5) business days following written notice from either Party to other Parties to the effect that the noticing Party wishes to terminate this MOU; or

c. Mutual written agreement of the Parties.

In the event that the Parties execute a Binding Agreement in pursuit of a specific collaborative business opportunity, the terms of the Binding Agreement shall supersede all the terms within this MOU solely as they relate to the subject matter of the Binding Agreement. 

14. Amendments and Assignment. This MOU may not be modified unless by the mutual written consent of the Parties. Any changes made to this MOU after the first party to sign shall be void unless accepted in writing by all Parties. Neither Party may assign this MOU in whole or in part without the prior approval of the other Party which shall not be unreasonably withheld. 

15. Language of this MOU. This MOU is executed in both language versions – English and Slovene. In case of any disagreement or dispute, English version of this MOU is to be applied.

16. Effective Date. This MOU is effective as of the date of the last signature below.

In Witness, the Parties have executed this MOU as of the below signed date.

	NVIDIA Corporation




By: ________________________________


Name:   Keith B. Strier
Title: VP, Worldwide AI Initiatives


Date: _______________________________

	Republic of Slovenia 
Government Office for Digital Transformation



By: _______________________________


Name: Mark Boris Andrijanič
Title: Minister of Digital Transformation
Date: ____________________________





EXHIBIT A
Description of Collaborative Strategic Engagement


1. [bookmark: _Hlk86753809]NVIDIA and GODT to jointly identify ways to leverage NVIDIA’s Accelerated Computing Platform to advance Slovenia’s national AI ambitions in both public and private sector.
2. GODT to consider NVIDIA’s Accelerated Computing Platform as the computing backbone for a sovereign AI cloud 
3. GODT to facilitate discussion between NVIDIA and Slovenian government ministries about the potential role of NVIDIA’s Accelerated Computing Platform in national priorities including cyber-defense, climate change, quantum computing and e-government.
4. NVIDIA to support development of Slovenian local AI ecosystem development by helping Slovenian AI start-ups to join and benefit from NVIDIA’s Inception Program.
5. NVIDIA to support efforts of Slovenian government ministries – especially GODT, Ministry of Public Administration, and Ministry of Education, Science and Sport in the area of digital skilling by launching AI for Youth program based on NVIDIA Jetson Nano development kit and associated open-source curriculum to unlock the potential for the next generation of AI leaders in Slovenia.
6. GODT to promote NVIDIA as a national AI partner.
7. GODT to facilitate collaboration between NVIDIA, IRCAI and the planned International Center for Applied AI (working name, planned to be established in 2022) aimed at achieving UN Sustainable Development Goals. 
8. At all stages, Parties intend to work and coordinate with each other to advance the best interest of the AI Nations Partnership, leverage their respective relationships, expertise, and capabilities to drive consumption of GPU-accelerated computing.


Key Relationship Contacts:

REPUBLIC OF SLOVENIA: 

Peter Geršak, State Secretary, Government Office for Digital Transformation

[bookmark: _Hlk94086411]Eva Treven, Secretary, Head of Digital Transformation, Coordination and Promotion Department

Anja Marija Arko, Secretary, Head of department for European Affairs and International Cooperation, Government Office for Digital Transformation

NVIDIA:

Rod Evans – EMEA High Performance Computing and Higher Education

Bea Longworth – EMEA Public Sector and Government Affairs

Richard Wright – EMEA Inside Sales Leadership

EXHIBIT B
NON-DISCLOSURE AGREEMENT

[image: ]


Mutual Non-Disclosure Agreement
This Mutual Non-Disclosure Agreement (the “Agreement”) is made effective as of the last date signed (“Effective Date”) by and between NVIDIA Corporation, a Delaware corporation, on behalf of itself and its Affiliates and the participant identified below and its Affiliates (“Participant”) to assure the protection and preservation of Confidential Information, as defined herein, to be disclosed by one party (the “Discloser”) to the other party (the “Recipient”). The purpose of disclosing Confidential Information is to permit the parties to evaluate potential business relationships between them and in order to further enter into actual business relationships or transactions, between the parties, that require access to certain Confidential Information (the “Purpose"), all subject to and in accordance with the terms and conditions of this Agreement.
1. Definitions
1.1. “Affiliates” are defined as being any corporate entity which now or hereafter, directly or indirectly Controls, is Controlled by, or under common control with a party of this Agreement. "Control" means the ownership of at least fifty percent (50%) of the outstanding shares or securities (representing the right to vote for the election of directors or other managing authority).

1.2. "Confidential Information" shall mean any and all non-public information disclosed by the Discloser to the Recipient, before or after the Effective Date, including but not limited to any technical and non-technical information, any trade secret, idea, invention, information, process, technique, algorithm, computer program (source and object code), design, drawing, formula, model, or test data relating to the Discloser’s research projects, work-in-process, future developments, engineering, licenses, manufacturing, marketing, servicing, financing, personnel matters (including personal or sensitive data), proprietary or confidential information of third parties, past, present or future products, sales, suppliers, clients, customers, employees, investors, inventors, or business, whether disclosed in oral, written, graphic, electronic or other form. Confidential Information disclosed in tangible form shall be marked with a “confidential,” “proprietary,” or other similar legend. Confidential Information disclosed orally/visually will be identified as “confidential” at the time of disclosure and will be followed-up in writing to the Recipient within 30 days of disclosure and will contain the appropriate confidentiality markings.

2. Exclusions Confidential Information excludes information which the Recipient can demonstrate: (a) is now or subsequently becomes part of the public domain without restrictions on disclosure and without breaching any confidentiality obligations under this Agreement; (b) was known to the Recipient, without restrictions on disclosure, at the time of disclosure; (c) a third party hereafter furnishes to the Recipient without restrictions on disclosure and without breaching any confidentiality obligations under this Agreement; (d) the Recipient has independently developed without using any of the Discloser's Confidential Information; or (e) the Discloser gives written permission to the Recipient to disclose.
3. Obligations of Recipient. The Recipient shall: (a) not disclose Confidential Information to any third party without the prior written approval of the Discloser, including but not limited to, any third party which is in a process to acquire Recipient; (b) maintain Confidential Information and protect it with at least the same degree of care that it uses to protect its own similar categories of Confidential Information, but in no event no less than a reasonable degree of care; (c) use Discloser's Confidential Information only for the Purpose; (d) not reproduce Confidential Information in any form, except as required to accomplish the Purpose; (e) not reverse engineer, decompile or disassemble any of Discloser's Confidential Information; (f) not use Confidential Information to make, have made or sell any products or services that compete with any of the Discloser’s products or services; (g) only disclose Confidential Information to the Recipient’s and its Affiliates employees, contractors and professional advisors (such as accountants, attorneys and financial advisors) (collectively “Representatives”) who have a need to know Confidential Information to accomplish the Purpose and who are bound by written and binding non-disclosure obligations with the Recipient that are no less restrictive as those herein. The Recipient shall remain liable for any unauthorized disclosure, misuse, or any breach of this Agreement by its and its Affiliates Representatives; and (h) provide the Discloser with a notice of any actual or threatened breach of this Agreement. The Recipient may disclose Confidential Information in accordance with a demand, subpoena or order issued by a court of competent jurisdiction, judicial authority or other governmental authority, provided that the Recipient, to the extent legally permitted, shall: (i) give the Discloser prompt written notice prior to such disclosure; (ii) disclose only that portion of the information that is legally required; and (iii) disclose the information in a manner reasonably designed to preserve its confidential nature. The Recipient shall reasonably cooperate with the Discloser in its efforts to protect against such disclosure.
4. Ownership. No rights or licenses to trademarks, inventions, copyrights or patents or otherwise are implied or granted under this Agreement and all right, title and interest in Confidential Information shall remain with the Discloser.
5. Term and Termination. This Agreement shall become effective as of the Effective Date and shall continue until terminated by either party upon 30 days’ written notice to the other party. Recipient’s obligations hereunder shall survive the termination of this Agreement for a period of 5 years from the date of disclosure of the Confidential Information, provided however, that with respect to Discloser's trade secrets, the Recipient’s obligations shall survive in perpetuity.
6. Return of Confidential Information. Upon the earlier to occur (i) the written request of the Discloser to return Confidential Information; or (ii) the termination of this Agreement, the Recipient shall, within 14 days, return or destroy (in accordance with the Discloser’s instructions) all Confidential Information it has received from the Discloser (whether in written, tangible, electronic or other form) along with all copies (except for data stored on regular backup media during or as a result of regular backup routines in use at the Recipient) and shall certify the return or destruction thereof by written instrument signed by an authorized signatory of the Recipient. Notwithstanding the foregoing, the Recipient may retain one copy of Confidential Information for archival purposes in use at the Recipient, provided that, the provisions of Section 3 shall continue to apply to such copy.
7. NO WARRANTY. ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS IS”. THE DISCLOSER MAKES NO WARRANTIES, EXPRESS, IMPLIED OR OTHERWISE, REGARDING ITS ACCURACY, COMPLETENESS OR PERFORMANCE INCLUDING ANY WARRANTIES OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

8. Export Restrictions. The Recipient agrees to comply with all applicable export and import control laws and regulations. The Recipient acknowledges that Confidential Information may be subject to the export control laws and regulations of the U.S. and other countries. The Recipient confirms that it will not export or reexport the Discloser’s Confidential Information, directly or indirectly, either to (i) any countries that are subject to any U.S. export restrictions (currently including, but not necessarily limited to, Cuba, Iran, North Korea, Syria, and the Region of Crimea); (ii) any end user who it knows or has reason to know will utilize them in the design, development or production of nuclear, chemical or biological weapons, missiles, rocket systems or unmanned air vehicles; or (iii) any end user who has been prohibited from participating in U.S. export transactions by any federal agency of the U.S. government.
9. General. This Agreement contains the final, complete and exclusive agreement of the parties relative to the subject matter hereof and supersedes all prior and contemporaneous understandings and agreements relating to its subject matter. This Agreement may not be changed, modified, amended or supplemented except by a written instrument signed by both parties. This Agreement is neither intended to nor shall it be construed as creating a joint venture, partnership or other form of business association between the parties. Any notices hereunder shall be given at the address specified below or at such other address, as a party shall specify in writing. Such notice shall be deemed given upon the personal delivery, or if sent by certified or registered mail, postage prepaid, then three (3) days after the date of mailing. This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns. If any provision of this Agreement is found by a proper authority to be unenforceable, that provision shall be severed, and the remainder of this Agreement will continue in full force and effect. Regardless of general provisions of MOU which this Agreement is a part of, this Agreement shall be governed by the laws of the State of Delaware, without reference to its conflicts of law provisions and the parties agree to submit jurisdiction to the competent courts located in Dover, Delaware USA. The Recipient hereby acknowledges and agrees that no remedy at law will afford the Discloser adequate protection against or appropriate compensation for, breach of the Recipient’s obligations under this Agreement. Accordingly, the Recipient agrees that the Discloser shall be entitled to seek equitable relief in any court of competent jurisdiction including injunctive relief and specific performance of the Recipient’s obligations. 

This Agreement may be executed by the parties in any number of counterparts, each of which is an original but all of which together constitute one and the same instrument (whether originally signed or through facsimile, scan or other electronic copies of such signatures).



AGREED:

	Participant:
NVIDIA Corporation
	Participant:
Government Office for Digital Transformation

	2788 San Tomas Expressway Santa Clara, CA 95051
	Davčna ulica 1
1000 Ljubljana
Slovenia

	By:




	By:

	Printed Name:
KEITH B. STRIER 
	Printed Name:
MARK BORIS ANDRIJANIČ

	Title:
VP, Worldwide AI Initiatives
	Title:
Minister of Digital Transformation

	
Date:  

(By signing above, NVIDIA represents and warrants that NVIDIA has  the authority to enter into this Agreement.)
	
Date:
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