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SECRECY AGREEMENT

PARTIES:

BY AND BETWEEN:

ELECTRICITE DE FRANCE, 
Public Limited Company with  capital of €1,443,677,137 having its registered offices at 22-30 avenue de Wagram, 75008 PARIS, FRANCE, listed in Paris Trade and Companies Register under number B 552 081 317, represented by Mr Charles TEISSON, Director of the General Technical Division, 21 avenue de l’Europe, BP 41, 38040 GRENOBLE CEDEX 09, FRANCE, and referred to hereinafter as "EDF-DTG",

duly authorised in this respect, hereinafter referred to as:  "EDF",










ON THE ONE HAND,

AND:

NAME OF THE COMPANY,
having its registered office at:

represented by:

in his/her capacity as:

duly authorised in this respect, hereinafter referred to as:  the "PARTNER"
,










ON THE OTHER HAND,

WITNESSETH,

EDF and the PARTNER have held meetings on the subject of DigiFed Digital Challenge.
The PARTIES wish to pursue these conversations in order to determine conditions for possible cooperation in developing and/or producing and/or marketing*
 on the Digital Challenge, ‘how can drones guarantee visual inspection in a confined, metallic, humid and complex environment?’.
As these conversations entail exchanges of CONFIDENTIAL INFORMATION, EDF and the PARTNER desire to take all appropriate measures in order to mutually guarantee the confidentiality of the information thus communicated.

NOW, THEREFORE, IT IS HEREBY AGREED BETWEEN THE PARTIES:

ARTICLE 1-DEFINITIONS

The terms and expressions used in this Agreement have, barring any indication to the contrary, the following meaning:

1.1
The word "AGREEMENT" shall mean this Agreement as well as the appendices which may be mentioned in it.

1.2
The words "SUBJECT MATTER" shall mean the Digital Challenge,

designed by DigiFed and dealing with ‘how can drones guarantee visual inspection in a confined, metallic, humid and complex environment?’.
1.3
The word "USE" shall mean participation of the PARTIES in the formulation of the Digital Challenge solution.
            
1.4
The expression "CONFIDENTIAL INFORMATION" shall mean all technical, commercial or any other kind of information relating to the SUBJECT MATTER, communicated between the PARTIES in any form whatsoever, directly or indirectly, through the remittance of documents or the furnishing of products, samples, materials, or orally, in particular during meetings or encounters with the employees of the different PARTIES or brought to their knowledge in demonstrations or visits to installations of EDF or the PARTNER, and includes the SUBJECT MATTER.

1.5
Each PARTY shall draw up the list of CONFIDENTIAL INFORMATION which is proprietary to it and which is likely to be transmitted to the other PARTY within the framework of this AGREEMENT. This list is attached in an appendix to this AGREEMENT, it being understood that said list may change and that a definitive list shall be drawn up at the end of the Agreement.

ARTICLE 2 - OBLIGATION OF CONFIDENTIALITY

2.1
SECRECY

2.1.1
EDF and the PARTNER undertake to consider as strictly confidential the CONFIDENTIAL INFORMATION, and as a result, not to disclose nor communicate it to anyone.

2.1.2
EDF and the PARTNER recognize the importance of maintaining secrecy concerning the CONFIDENTIAL INFORMATION and undertake to take all measures required for this purpose.

2.2
PERSONNEL OF THE PARTIES
2.2.1
EDF and the PARTNER undertake not to communicate the CONFIDENTIAL INFORMATION to anyone other than those members of their permanent personnel who must imperatively have knowledge of it to enable its USE.

2.2.2
EDF and the PARTNER will take all measures necessary in order to avoid the disclosure by members of their personnel of all or part of the CONFIDENTIAL INFORMATION during the period of employment of such personnel and after their departure, if such occurs, from the establishment of the PARTIES.

2.3.
PARTICIPATION OF THIRD PARTIES
As an exception to Article 2.1., the PARTIES may communicate part of the CONFIDENTIAL INFORMATION, in order to enable its USE, to any third parties, such as subsidiaries, subcontractors, or providers of equipment, on the condition that:


a)
the prior written approval of the other PARTY is obtained;


b)
a commitment of confidentiality, of non-industrial and commercial exploitation, and of non-claiming is obtained from said third parties, in conformity with the AGREEMENT;


c)
a copy of the commitment mentioned in b) above is sent to the other PARTY, prior to any disclosure.

ARTICLE 3 - OBLIGATION OF NON-EXPLOITATION

Each PARTY undertakes not to exploit the CONFIDENTIAL INFORMATION of the other PARTY for any purpose other than its USE, exclusively.

The AGREEMENT may not be construed as conferring upon the PARTIES any authorisation or right whatsoever to operate a license for the industrial or commercial exploitation of said information of the other PARTY.

ARTICLE 4 - OBLIGATION OF NON-CLAIMING

4.1
Each PARTY undertakes not to claim industrial, literary or artistic property rights to the CONFIDENTIAL INFORMATION of the other PARTY.

4.2
EDF and its  PARTNER are the sole judges of the suitability and means of protecting the CONFIDENTIAL INFORMATION by claiming such rights.

ARTICLE 5 - RESPONSIBILITY OF THE PARTIES

Each PARTY undertakes to bear the responsibility, with regard to the other PARTY, of any breach of the obligations laid down in the AGREEMENT, by itself, its personnel, or third parties as referred to in Article 2.3.

ARTICLE 6 - EXCEPTIONS TO THE OBLIGATIONS OF THE PARTIES

6.1
The obligations laid down in Articles 2, 3, 4 and 5 do not apply to CONFIDENTIAL INFORMATION for which the PARTIES show written proof that such information was in their possession or that it had fallen into the public domain before being transmitted or communicated to them by the other PARTY.

6.2
The obligations laid down in Articles 2, 3, 4 and 5 cease to apply to the CONFIDENTIAL INFORMATION for which the PARTIES can show written proof that, following the date upon which the AGREEMENT was signed, it fell into the public domain without any breach of the terms of the AGREEMENT, or for which the PARTIES can show proof that they licitly acquired such information from a third party without any commitment of secrecy.

6.3
However, the exceptions laid down in Articles 6.1 and 6.2 hereabove do not apply, even where part of the elements or the element of the CONFIDENTIAL INFORMATION fall into the public domain or are in the possession of the PARTIES, if some combination or application of these elements retains a confidential nature and an independent value.

ARTICLE 7 - EFFECT AND TERMINATION OF THE AGREEMENT

The AGREEMENT shall take effect upon its signing by the PARTIES, and is entered into for a period of 12 months.

In the event the term of the AGREEMENT is undetermined, the following text is preferred:

The AGREEMENT shall take effect upon its signing by the PARTIES, and shall remain in effect as long as the CONFIDENTIAL INFORMATION shall not have fallen into the public domain, barring breach of any of the obligations stemming from the AGREEMENT.

ARTICLE 8 - REMITTANCE OF DOCUMENTS

At the request of one of the PARTIES, all CONFIDENTIAL INFORMATION transmitted by it to the other PARTY, particularly that listed in appendix hereto, shall be promptly returned to the first PARTY.

In any event, upon termination of the USE or the AGREEMENT in case of infringement to one of its obligations by one of the PARTIES, all CONFIDENTIAL INFORMATION exchanged between the PARTIES, particularly that listed in appendix hereto, shall be promptly returned to the PARTY which is the owner of such information.

ARTICLE 9 - LITIGATION AND GOVERNING LAW

9.1
Any dispute relating to the construction or performance of the AGREEMENT shall be brought before the Paris Courts.

9.2
The AGREEMENT shall be governed by the laws of France.








In two original copies:







one for EDF, one for the PARTNER.
On behalf of EDF



On behalf of the PARTNER
In: Grenoble





In:  ..........................

On:  ...../...../...........




On:  ...../...../...........

Charles TEISSON




(Name of authorised representative)
Director of EDF-DTG

(signature)




(signature)




� Replace PARTNER, throughout the document, with the (abbreviated) designation of the Company.





� Cross out those objectives which do not apply or specify if there are others.


� Definition of the collaboration of the PARTIES and the role of each one.
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