
CONFIDENTIALITY AGREEMENT

By and between:

Snecma, a French "société anonyme" with a capital of 154.063.215.Euros, registered under the Paris commercial registry under number B 414 815 217, represented by Mrs. Stéphanie BRUN, located 2, boulevard du Général Martial Valin, 75724 Paris CEDEX 15, France, hereinafter referred to as "Snecma"

and:

UKAD, a company created and existing under the laws of France with its head office at Tour Maine-Montparnasse, 33 avenue du Maine, F 75 755 Paris Cedex 15, France represented by Patrick DELABORDE,  duly appointed; hereinafter referred to as "UKAD",

and:

Corporate Value Associates France, a “SAS” company, registered at Registre du Commerce et des Sociétés de Paris, B 788 655 942, organized and existing under the laws of France, with its registered office at 40 avenue George V, 75008 Paris, France and represented by Mrs. Sophie de ROUX, President, hereinafter referred to as "CVA",

referred to herein separately as a "Party" and together as the "Parties".

WHEREAS the Parties:

a)
desire to discuss in greater detail the following activity relating to Titanium business and believe that they may, in course of their discussions, disclose and exchange proprietary and/or confidential information;

b)
wish to define the rules with respect to the disclosure, the use and the protection of the said information.

NOW, THEREFORE THE PARTIES AGREE AS FOLLOWS:

1.
For the purpose of this agreement (hereafter the “Agreement”), the terms "Confidential Information" shall mean any and all information or data disclosed by one Party (the "Disclosing Party") to the other Party/ies (the "Receiving Party/ies") by various means and on any support whatsoever within the frame of this Agreement.

The communication of Confidential Information may be done in writing or orally and/or by any other means, notably video, information technology, photography or by delivery of samples, technical specifications, plans, drawings and models, such list being without limitation.

In addition to the foregoing definition of Confidential Information it is hereby expressly agreed that any and all information to which each Receiving Party may be given or shall have access during visits to the premises of the Disclosing Party or its sub-contractors or which can be obtained by examination, testing or analysis of any samples, hardware, or components parts thereof made available to the Receiving Party/ies shall be regarded and treated by each Receiving Party as Confidential Information .

2.
Confidential Information shall remain the property of the Disclosing Party and shall be considered as strictly confidential without it being necessary to identify or mark them as such. 

3.
For a period of ten (10) years as from the date of disclosure, each Receiving Party shall:
a)
protect and keep strictly confidential any part of/or the whole of any Confidential Information and shall treat and use the Confidential Information with the same degree of care as it applies to its own proprietary information;

b)
protect any part of/or the whole of the Confidential Information from disclosure to anyone other than its employees who have a need to know and inform them of the confidentiality attached to such Information;
c)
not disclose, copy, duplicate totally or partially, under any circumstances, whether intentionally, inadvertently, or otherwise, the Confidential Information without the prior written consent of the Disclosing Party.

4.
Use of the Confidential Information by each Receiving Party shall be strictly limited to internal evaluation and for the strict purposes as set forth in the Recitals above.

To this effect, taking into consideration the confidentiality of the Confidential Information and of the intellectual property rights on such Confidential Information, each Receiving Party undertakes in particular, not to use or have used, directly or indirectly, alone, with or through a third party the Confidential Information disclosed, for any other purpose than those as set forth in the Recitals above, nor to transfer or hand over the Confidential Information by any means whatsoever, in whole or in part, to any third party, with or without consideration, nor to modify in whole or in part, by any means whatsoever, such Confidential Information.

5.
Each Receiving Party has no obligation under Articles 3 and 4 above with respect to any information for which he can give the evidence that such information:

a)
is or becomes known to the public before the disclosure or thereafter through no wrongful act of such Receiving Party; or

b)
is already known by such Receiving Party; or

c)
is received from a third party with no wrongful act of such Receiving Party; or

d)
is independently developed by such Receiving Party provided that such Receiving Party can demonstrate that such development was carried out by persons who had no access to the Confidential Information.

6.
Neither Party makes any representation or any warranty as to the accuracy, completeness and/or utility of the Confidential Information disclosed.

7.
Notwithstanding any provision of this Agreement, the Confidential Information and all rights thereon, shall be considered the exclusive property of the Disclosing Party.

8.
No licenses, nor any kind of intellectual property rights such as but not limited to patents trademarks, copyrights, technology or other trade secrets are granted to the Receiving Parties under this Agreement.

9.
Under no circumstances shall a Party be under any legal obligation of any kind whatsoever to enter into any contract with the other Parties by virtue of this Agreement or the disclosure of Confidential Information.

10.
Information and material to which each Receiving Party may be given access under this Agreement may be subject to export control laws and regulations, thus the Disclosing Party agrees to make all the necessary to comply with these laws and regulations (which includes, but is not limited to, providing the necessary export licenses), and each Receiving Party undertakes to respect the resulting obligations.

11.
Information and material to which one of the Parties may be given access under this Agreement may be subject to export control laws and regulations of the authorities of the Disclosing Party or any other relevant authority, and the Parties agrees to observe and comply with all the requirements of such laws and regulations applicable to such information and materials. Each Party shall notify the Receiving party in writing if any part or all of the Supply, including technical documentation is subject to any type of export control regulations. The Disclosing Party shall make an application in due time before the relevant governmental authorities, for any license or export authorization required for use of the Supply by the Receiving Party. The Parties shall implement all security measures necessary to avoid any transfer or communication, whatsoever to a “Non Authorized Person / Entity” to any information subject to export control regulations provided by the Disclosing Party. 
12.
The execution, the existence and the performance of this Agreement shall be kept strictly confidential by the Parties and shall not be disclosed by a Party without the prior written consent of the other Parties, except for Safran S.A..

13.
Upon any request of the Disclosing Party, each Receiving Party shall promptly either return to the Disclosing Party or destroy all disclosed Confidential Information and/or copies, whatever the means of their recording.

14.
a)
This Agreement represents the entire existing agreement between the Parties for the purposes set forth in the Recitals. This Agreement supersedes and replaces any prior oral or written representations or declarations, between the Parties with respect to the subject matter hereof.

b)
This Agreement shall not be assigned or transferred in any manner by one Party to any third party without the prior written approval of the other Party.

c)
This Agreement shall not be modified but only by means of an amendment signed by the duly authorized representatives of the Parties.

15.
This Agreement shall be governed by and construed in accordance with the law of France.

Any dispute arising in connection with or out of this Agreement shall be finally settled by the relevant Courts of Paris.

16.
Notices shall be sent to the following addresses, which may be modified by written notice :

Snecma 
CVA
Attention: Mr Laurent SARAO
Attention: Mr. Arnaud BODJI
171 Bvd de Valmy
40 avenue George V
BP31, 92702 Colombes Cedex
75008 Paris
FRANCE
tel.:
00 33 1 47 60 39 05
tel.: 00 33 6 89 09 27 14
fax:
00 33 6 30 03 69 42


UKAD
Attention: Mr. Patrick DELABORDE      

RD62 – La Croix de Biolet
63780 Saint-Georges de Mons
tél. : 00 33 4 73 33 46 11 

17.
The Parties agree that the effective date of this Agreement is on April 23rd 2014, which is the date of first exchange of information between them. The confidentiality obligations of the Agreement shall survive to its expiration or termination.
Made in three (3) original copies, one for each Party
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