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NON-DISCLOSURE AGREEMENT
THIS MUTUAL NON-DISCLOSURE AGREEMENT (this "Agreement") is entered into as of the last date signed below (the "Effective Date") by and between 
(1) 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 XXX acting in the capacity of XXX ("UKAD"); 
and 
(2) SAFRAN, a company registered and organized under the laws of XX having a place of business at XX (“Safran”);
and
(3) CVA, a company registered and organized under the laws of XX having a place of business at XX (“CVA”).
Either may be hereinafter referred to a "Party" or the "Parties," respectively.
WHEREAS, 
CVA has been mandated by SAFRAN in order to realise a study of the sourcing strategies of SAFRAN. In this context, CVA will have access to certain valuable and Confidential Information (as defined below) of UKAD and will transmit by a way of a written report such information to SAFRAN (the “Purpose”). CVA and SAFRAN are willing to protect confidentiality of such information, subject to the terms and conditions hereinafter set out
NOW, THEREFORE, the Parties agree as follows: 
1. Confidential Information
1.1	Definition.	"Confidential Information" includes, but is not limited to, any information, technical data, commercial data, operating data, test data, reliability data, designs,  drawings, prints, specifications, reports, repair schemes, equipment, tools, processes, gauges, patterns, or know-how of a Confidential, confidential or trade secret nature owned or controlled by UKAD which: (a) the receiving Party receives, obtains, or otherwise learns of while on the premises of UKAD; (b) is contained in sample products, parts, materials or documents provided by UKAD to the receiving Party; (c) is disclosed orally or visually.
1.2	            Exclusions. To the extent supported by the receiving Party's written records Confidential Information does not include information which is:  (a) rightfully obtained without restriction by the receiving Party from a third party who had a legal right to make such disclosure; (b) publicly available other than through the fault or negligence of the receiving Party; or (c) known to the receiving Party at the time of disclosure.
2.	Restrictions on Use and Disclosure
2.1	Restrictions on Use. The receiving Party shall: (a) use Confidential Information
solely for the Purpose; (b) limit access to Confidential Information to those of its employees or its Affiliates who have a need to know with respect to the Purpose and are bounded by the same confidentiality dispositions set forth in this Agreement. For the purpose of this Agreement, "Affiliate" means any entity which, directly or indirectly, owns or controls, or is owned or controlled by, or is under common control with, the specified Party. The term "control" as applied to any entity, means directly or indirectly, the possession of at least 50% of voting rights or the power to elect board directors or representatives of that entity by means of contractual arrangements or otherwise; (c) take affirmative measures to ensure that such employees having access to Confidential Information are aware of the obligations and restrictions under this Agreement; (d) ensure that any complete or partial reproduction of the Confidential Information bears any restrictive markings as on the originals thereof; (e) not disclose, publish, or otherwise reveal such Confidential Information to any third party without the disclosing Party's prior written consent which consent shall not be unreasonably withheld; and (f) hold each item of Confidential Information received hereunder in confidence for a period of ten (10) years after the expiration or termination of this Agreement.
2.2	Impermissible Uses. The receiving Party may not use Confidential Information
to: (a) decompile, disassemble, decode, reproduce, redesign, reverse engineer any products or equipment of UKAD or any part thereof; (b) perform any services, including services relating to the products or equipment of UKAD; (c) design a new product that is similar or identical to UKAD's products; (e) compare UKAD's product design with another product design.
2.3          Standard of Care. The receiving Party shall use at least the same degree of care to protect Confidential Information as it uses to protect its own information of similar importance, but in no event less than a reasonable degree of care. The restrictions stated herein shall also apply to any translation (complete or in summary form), photocopy, or tangible or electronic copy of any data or information set forth in the Confidential Information received by the receiving Party.
2.4	      Legal Actions or Government Disclosures. If the receiving Party is required to disclose Confidential Information pursuant to a legal requirement (such as a subpoena), a judicial action or government regulation, it shall promptly notify UKAD so as to afford UKAD a sufficient opportunity to contest disclosure and protect such Confidential Information. Upon request, the receiving Party shall provide reasonable assistance to UKAD in obtaining a protective order or other similar remedy to limit or prevent disclosure. Any disclosure pursuant to this paragraph shall be limited only to that information specifically required by the relevant demand. Except in connection with a failure to discharge its responsibilities described in this paragraph, the receiving Party will not be liable for any disclosures made pursuant to judicial action or government regulations.
3. Expiration/Termination 
This Agreement expires one (1) year from the Effective Date, unless: (a) extended by mutual written agreement of the Parties, or (b) terminated earlier by either Party upon thirty (30) days written notification. The Parties’ obligations are not affected by and shall survive the expiration or early termination of this Agreement.
4. Ownership
4.1       	                             Right, Title and Interest.  UKAD retains all right, title and interest in and to its Confidential Information, including any translation thereof, and the receiving Party expressly recognizes UKAD's confidential rights and ownership interest in and to the Confidential Information and the confidential nature thereof.
4.2      No License. No rights or licenses are granted to the receiving Party in any invention, patent, copyright, trademark, mask work, know-how or trade secret of UKAD.
4.3         Return or Destroy. Upon the expiration or termination of this Agreement, or if requested by UKAD at any time during the term of this Agreement, the receiving Party shall return all Confidential Information, including and all copies, excerpts or translations thereof. If not returned, the receiving Party shall destroy all Confidential Information .except to the extent the Confidential Information is integrated in corporate documents or reports which the receiving Party is required to retain by law, regulatory purposes or internal procedures, in which case it will take appropriate measures to preserve the continuing confidentiality of the Confidential Information.
5. No Obligation to Disclose 
Neither Party is obligated to disclose any Confidential Information to the other Party, or to enter into any definitive agreements or contracts with the other Party as a result of this Agreement. The decision to provide any Confidential Information is within the sole discretion of UKAD.
6. Disclaimer 
UKAD does not make any representation or warranty regarding the use, accuracy or sufficiency of
Confidential Information. THERE ARE NO OTHER WARRANTIES, WHETHER WRITTEN
OR ORAL, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO,
(A) WARRANTIES ARISING FROM COURSE OF PERFORMANCE, DEALING, USAGE,
OR TRADE, WHICH ARE HEREBY EXPRESSLY DISCLAIMED, OR (B) WARRANTIES
AGAINST INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF THIRD
PARTIES, EVEN IF THE DISCLOSING PARTY HAS BEEN ADVISED OF ANY SUCH
INFRINGEMENT.
7. Applicable Law and Dispute Resolution
7.1     Applicable Law. The laws of the of France (without giving effect to its conflicts of law principles) govern all matters arising out of or relating to this Agreement, and all transactions contemplated hereby, including, without limitation, its validity, interpretation, construction, performance and enforcement. 

7.2	Dispute Resolution. In the event of any dispute arising out of or in connection with the subject matter of this Agreement, the Parties shall first endeavour to resolve such dispute amicably within thirty (30) days after the date of the notification by one Party of such dispute to the other Party. Should the Parties fail to do so, then such dispute shall be subject to the exclusive jurisdiction of the French Courts
8. Remedies
A breach of the improper use or disclosure of Confidential Information set forth in this Agreement would cause irreparable damage to UKAD. In the event of such breach, UKAD shall have, in addition to any and all remedies of law or by this Agreement, the right to seek an injunction, specific performance or other equitable relief, to prevent such breach, before any court of competent jurisdiction. In any action relating to the breach or threatened breach of this Agreement, UKAD may recover, in addition to its damages, the expenses of such action, including its attorneys' fees and litigation/arbitration expenses. For the purpose of this Agreement, SAFRAN shall be responsible of any breach of confidentiality of CVA and or its Affiliates. 
9. Miscellaneous
9.1  Relationship of the Parties. This Agreement does not create a teaming agreement, joint venture, partnership or other such arrangement; rather, the Parties expressly agree that this Agreement is solely for disclosing and protecting Confidential Information.
9.2    Audit Rights. The disclosing Party shall have the right to audit the receiving Party's pertinent records relating to Confidential Information, and to make reasonable inspection of the receiving Party's premises to verify compliance with this Agreement.
9.3    Survival. Except as otherwise provided herein, the following clauses survive termination or expiration of this Agreement: Paragraph 1, Confidential Information (including all subparagraphs therein); Paragraph 2, Restrictions on Use and Disclosure (including all subparagraphs therein); Paragraph 6, Disclaimer; Paragraph 7, Applicable Law and Jurisdiction; Paragraph 8, Remedies.
9.4    Assignment. The receiving Party may not assign its rights or delegate its duties or obligations under this Agreement without the prior written consent of the disclosing Party. Any assignment or purported assignment in violation of the preceding sentence is void.
9.5   Severability. If any provision of this Agreement is held illegal, invalid or otherwise unenforceable, the remaining provisions of this Agreement shall not be so affected, and the Parties shall work in good faith to replace such illegal, invalid or unenforceable provision with one that, to the extent possible, is consistent with the Parties' original intent.
9.6    Waiver. No waiver of any provision of this Agreement constitutes a continuing waiver of that provision or a waiver of any other provision, whether similar or dissimilar. No waiver is binding unless signed in writing by the waiving Party.
9.7     Entire Agreement; Modification. This document contains the entire agreement between the Parties with respect to Confidential Information disclosed in furtherance of the Purpose described above, and supersedes any previous understandings, commitments or agreements pertaining thereto, whether written or oral. No modification or amendment of this Agreement, including any specific legends or statements inconsistent with this Agreement, is binding unless it is in writing and signed by a duly authorized representative of each Party.
IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the Effective Date when signed below by their duly authorized representatives:


	UKAD
	SAFRAN
	CVA
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	Signature:
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	Title: 
	Title:
	Title:

	Date:
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	Date:
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