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 NON DISCLOSURE AGREEMENT
REF ISAE : 20xx-CSIF-XX
REF AAA: …………………

This Agreement is entered into by and between the following parties :

AAAAAA,
A French simplified joint stock company (or other form) with a capital of XXXXXXXX € registered at the RCS of XXXXXXXX under the number XXXXX on the following date XXXXX,

The head office of which is located at………………………………………………………………………………..

………………………………………………………………………………………………………………….
Represented by President (DG, etc…), Mr./ Ms., (If necessary: who has delegated signing authority for the needs of the present Agreement to ……………….acting by  virtue of regular powers as a………….)
Hereinafter referred to as «AAAAA» 

And
L’Institut Supérieur de l’Aéronautique et de l’Espace, 
a Public Institution serving scientific, cultural and professional purposes and under the supervision of the Direction Générale de l’Armement du ministère des Armées, registered under Siret number,  n°130 004 278 000 11, the head office of which is located at 10, avenue Edouard Belin – BP 54032 - 31055 TOULOUSE Cedex 04,

Represented by Mr. Olivier LESBRE, in his capacity as General Director,
Hereinafter referred to as « ISAE-SUPAERO »
And

The student :

Born on:

In : 

Enrolled in the ISAE SUPAERO course:
Hereinafter referred to as « the students »
«AAAAA», «ISAE-SUPAERO» and “the students” shall be referred to hereinafter individually as « The Party » and collectively as « The Parties »,
Preamble:

Whereas, AAAA is a company of……………specialized in the following activity sectors: embedded avionics systems for aircraft, helicopters and drones, integrated logistics support)
As part of their training, the students are required to carry out a group project. The research theme of the project has been established in collaboration with AAAA.
In this context, the students will have access to confidential information of a technical and/or commercial and/or financial nature in order to carry out their project.
Consequently, the Parties have defined within this Agreement the conditions and terms regarding disclosure of confidential information and have defined the rules governing their use and protection thereof. 
NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. DEFINITION – NATURE of CONFIDENTIAL INFORMATION
Under the aegis of this agreement (hereinafter referred to as « Agreement »), the term, « Confidential Information”, shall mean all information (commercial, financial, economic, and technical) and any confidential information disclosed or exchanged by AAA within the scope of the Project in particular relating to Technology, whatever the means of communication, and in particular, in writing, orally or electronically, as well as any information that the students and ISAE-SUAPERO  may obtain during visits to the premises of AAA.
Terms concerning Confidential Information exchanged under the scope of this Agreement :
- Information in writing, should be clearly identified as confidential when disclosed. The information should be clearly labeled as confidential by an appropriate stamp, legend or in any other form of writing , or through usage of another appropriate term.
-Orally or visually communicated information shall be clearly identified as confidential at the time of disclosure and promptly (thirty (30) days at the latest) confirmed and designated in writing as Confidential Information of the disclosing Party.
- Electronically transmitted information (including faxes and emails), whether the confidential information is visible by a person or useable by a machine, shall be clearly labelled as confidential. 
2. SCOPE OF THE NON-DISCLOSURE AGREEMENT 
Each student and ISAE-SUPAERO  hereby covenant, for the duration of the period cited in articles 6.2 and 6.3 of this Agreement, that the Confidential Information received from AAA shall :

(a)
be protected and kept in strict confidence by the Receiving with care and concern ;

(b)
be disclosed to only those members of his staff who need to know this information and that this information shall only be used by the latter within the framework of the Project and on the condition that the latter have signed a non-disclosure agreement which at the minimum includes the same terms as those in this Agreement. 

 (c)
not be used in whole or in part for any purpose other than the purpose of the Project ;

(d)
neither be communicated nor caused to be disclosed whether directly or indirectly to any third party or persons other than those mentioned hereinafter in the clause (b) below ;

(e)
neither be copied, nor otherwise reproduced nor duplicated in whole or in part where such copying, reproduction or duplication have not been specifically authorized in writing by the Disclosing Party and are not for the strict needs of the Project. 
 (f)
not be totally or partially reverse engineered, unless this reverse engineering has been specifically authorized by AAA in writing. 

3. EXCLUSIONS
By way of derogation from the provisions of the preceding article 3, each student and ISAE -SUPAERO shall have no restriction with respect to the use of any Confidential Information which the Receiving Party can prove that: 
(a) has come into the public domain prior to, or after the disclosure thereof and in such case through no wrongful act of the Receiving Party, or
(b) is already known to the receiving Party; or
(c) has been lawfully received from a third party without restrictions or breach of this Agreement or without breach of any other duty of confidentiality relating to the Confidential Information of which the receiving Party has knowledge ; or
(d) has been published without breach of the provisions of this Agreement, or

(

(e) the disclosure or use for any other purposes than that defined in this Agreement, have been authorized in writing by AAA who disclosed or authorized disclosure of this Confidential information, or
(f)has become accessible by simple visual observation of the products or equipment that have been commercialized. 
4. OWNERSHIP – USAGE OF CONFIDENTIAL INFORMATION
Property rights over all Confidential Information belong, subject to third party rights, to AAA that authorizes disclosure of the Confidential Information, which is expressly acknowledged by the students and ISAE SUPAERO when signing this Agreement.  

 (a)
It is expressly understood and agreed by the Parties hereto that the disclosure and provision of Confidential Information under this Agreement by either Party to the other shall not be construed as granting to the Receiving Party any property rights whether expressed or implied (by licence, or otherwise) on Confidential Information, or on inventions or discoveries to which the confidential information is related. The same is true concerning copyright or other associated rights relating to intellectual property rights in literary or artistic property, brands or trade secrets.
 (b)
Moreover, the Receiving Party is expressly forbidden from using all or part of the Confidential Information received from AAA during filing or registration of any title or intellectual property right such as filing a patent, a utility certificate or a Soleau envelope, a model or brand.
5. WARRANTIES
Confidential information disclosed shall not be expressly or implicitly covered by any warranty, all terms, conditions, warranties and declarations are expressly subject to a separate, specific negotiation as well as the resulting Agreement, as the case may be.

6. ENTRY INTO FORCE - DURATION
6.1. This Agreement shall enter into force as of the last signature by the Parties. 
6.2. This Agreement is entered into for a period of one (1) year as from the date of its entry into force; the provisions included in articles 2, 3, 8,9 and 11 shall survive any expiration or termination of the present Agreement.

6.3. Furthermore, the students and ISAE SUPAERO agree, in compliance with provisions of article 3, to preserve the confidential nature of information sent by AAA for a period of five (5) years as of the date of expiry.
7. HANDLING OF DISCLOSED CONFIDENTIAL INFORMATION
Upon request of AAA, at any time for the duration of the Agreement, and upon expiration of the latter, the students and ISAE SUPAERO shall immediately or at the latest within 30 (thirty) calendar days starting from reception of the request issued by AAA, return all confidential information that it has received, as well as any documents containing or reflecting Confidential information. The students and ISAE SUPAERO shall not keep any copy, extract, or complete or partial reproduction of the aforementioned documents. 

The students and ISAE SUPAERO shall, upon request from AAA, destroy all Confidential information considered to be the property of AAA, and confirm that the information has been destroyed in writing by registered letter with acknowledgement of receipt within thirty (30) calendar days from the said request.
8. INFORMATION REQUIRED BY LAW OR REGULATIONS
The restriction on disclosure of Confidential Information shall not apply to any such Confidential Information to the extent that it is required to be disclosed by any law, order or demand of a court of competent jurisdiction.

9. THE ENTIRE AGREEMENT
All of the provisions included in this document constitute the entire Agreement between the Parties with regards to its object as defined in the preamble. They supersede and override any prior declarations, negotiations, commitments, oral or written communications, acceptances, understandings and agreements between the Parties prior to signing of this Agreement. 
10. INVALIDITY OF A CLAUSE
In the event that one of the clauses of this Agreement is declared invalid or without purpose, this clause shall be deemed unwritten and shall not be grounds for invalidation of the entire Agreement. 
11. CONFIDENTIALITY OF THE AGREEMENT
The signature, existence, and execution of this Agreement shall be kept confidential by the Parties and in no case shall be disclosed by one of the Parties without prior written authorization from the other Party. 

12. SETTLEMENT OF DISPUTES
In the event of any dispute, controversy or claim arising out or in connection with the present Agreement (or one of its clauses) that the Parties cannot resolve by mutual agreement, shall be subject to the to the competent court of jurisdiction.

13. APPLICABLE LEGISLATION 

This Agreement shall be governed by and shall be interpreted in accordance with the laws of France.

Done in XX (X) original copies of five (6) pages, including one (1) original for each of the Parties.


Date :





    

Date :

	For AAA




M.



Le…


	For ISAE
M. Olivier LESBRE
Le…
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