NON-DISCLOSURE AGREEMENT
(Hereinafter the “Agreement”)
This Non-Disclosure Agreement is made between 
DEFENSE CONSEIL INTERNATIONAL S.A. (RCS Paris° 722.031.176) (the "Company") whose headquarters is located 27 rue Leblanc, 75015 Paris, FRANCE 
and
BY: [COMPANY NAME], [company form], with a capital of [figures] Euros, having its registered office at [address], [country], registered with the Registre du Commerce et des Sociétés de [ville] under number [numéro], represented by [name of signatory], in his capacity as [title of signatory], with full powers for the purpose of this agreement,
hereinafter referred to as “receiving parts ”,
                                                                                                                                (the “Recipient.)
The Parties wish to conduct a competitive bidding process for the conclusion of a framework agreement for the procurement of intelligence, surveillance and reconnaissance (ISR) UAVs for state armed forces (Framework Agreement EPF-2023-11, hereinafter referred to as the “Consultation”).
It is understood that the Company wishes to maintain the Proprietary Information in strictest confidentiality, and that the Recipient’s agreement to do so is a continuing condition to receipt and possession of such information.

Accordingly, the Company and the Recipient hereby agree as follows:

1. Except as provided below, all of the Proprietary Information shall be deemed to be confidential, proprietary information of the Company.

2. The Recipient will not use any portion of the Proprietary Information for any purpose other than the Project.
3. The Recipient will make the Proprietary Information available only to those of its employees having a "need to know" in order to carry out their functions in connection with the purposes stated in the above introduction. 

The Recipient shall not mechanically copy or otherwise reproduce the Proprietary Information except to permit internal evaluation consistent with such purposes. The Recipient may also make the Proprietary Information available to third party. Prior to furnishing Proprietary Information to any such third party, the Recipient shall require such third party to be bound by the terms of this Agreement as if such third party were the Recipient.

4. The Recipient will not disclose any portion of the Proprietary Information to any persons or entities other than those mentioned in point 3 above without the prior written approval of the Company. The Recipient shall guard Proprietary Information against disclosure to others with the same degree of care with which the Recipient guards its own Proprietary Information.

5. The Recipient shall not be liable for disclosure of the material insofar as it:
(a) is or becomes available to the public at any time from a source other than the Recipient as evidenced by written records and without breach of this Agreement ;

(b) is released for disclosure by written consent of the Company ;

(c) is lawfully received by the Recipient for or from a third party or parties ; or
(d) is, at any time, developed by the Recipient completely independently of any such disclosure by the Company as evidenced by written records ;

6. The Recipient shall promptly advise the Company in writing of any misappropriation or misuse by any person of the Proprietary Information, as soon as practicable after the Recipient becomes aware of such event.

7. The disclosure of Proprietary Information hereunder shall not be construed as granting either a license under any patent, patent application, or copyright, or any right of ownership in said Proprietary Information, nor shall such disclosure constitute any representation, warranty, assurance, guarantee, or inducement by the Company with respect to infringement of patents or other rights of others.

8. No waiver of any terms or conditions of this Agreement hereunder shall be deemed to be a waiver of any subsequent breach of any term or condition.

9. Should the Recipient be required to disclose Proprietary Information received hereunder in order to comply with an investigatory, legal, regulatory or administrative procedure (including a deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar process) or a court order, or the like as applicable, it shall, if legally permitted, provide the Company with notice of such requirement as soon as possible so that the Company may seek protective order or other appropriate remedy and waive compliance with the terms of this Agreement. If the Recipient is nonetheless compelled to disclose Proprietary Information pursuant to this paragraph, it may disclose that portion of such Proprietary Information which its counsel advises that it is required to disclose, provided that the Recipient shall use his best efforts to obtain, at the request of the Company, an order or other best assurance that confidential treatment will be accorded to such Proprietary Information. Except in connection with failure to discharge responsibilities set forth herein, the Recipient shall not be liable in damages for any disclosures pursuant to such governmental, legislative or judicial order.

10. In the event that the Recipient fails or neglects to protect Proprietary Information in accordance with this Agreement, the Recipient shall be responsible for all damages.

11. The Recipient acknowledges that money damages will be inadequate and that in addition to such money damages and to all other remedies, which the Company may have, the Company shall have the right to seek injunctive relief or an order of specific performance or the like to prevent violations by the Recipient of the provisions contained therein.

12. Data protection - Each party undertakes to (i) comply with the Regulation (EU) 2016/679 on the protection of natural persons with regard to the processing of personal data as from its application date, as well as comply with (ii) any applicable regulations related to the processing of personal data in force during the term of this Agreement (collectively the “Data Protection Legislation”). In particular, the parties undertake to:

(i)
exchange personal data only if necessary for the strict purpose of the Project and only to the extent that such personal data was lawfully and legitimately collected and processed;

(ii)
ensure that they have duly informed the interested natural persons in accordance with the Data Protection Legislation and, when required, ensure that they have obtained a valid consent from the interested natural persons notably on the processing of the personal data by the Parties for the need of this Agreement ;

(iii)
process the personal data only for the strict purpose of the Project and in accordance with this clause;

p (v)
adopt appropriate technical and organizational security measures in order to ensure an adequate level of protection of the processed personal data; and

(vi)
give access, correct, erase, destroy the personal data when such data will no longer be necessary to perform the Project, upon request of the interested natural person and/or upon request from the party who disclosed such personal data.

13. Ethical conduct: the Recipient represents and warrants that neither it, nor any person under its responsibility or acting on its behalf or in its name:

- has agreed or will agree to offer any remuneration, payment or benefit of any sort which constitutes or might constitute according to regulations applicable to the contract and/or to the Parties, an act or attempt of corruption or influence peddling, whether directly or indirectly, with a view to the award and/or execution of a contract (hereafter "Acts of Corruption"). The Recipient shall ensure that an enquiry will be held with care in the event of proof or suspicion relating to the commission of an Act of Corruption and this will be notified to the Company;
- has been prohibited from responding to calls for tender, contracting or being in business on the basis of an Act of Corruption whether proven or presumed.

The Recipient represents and warrants:

- that it and all persons under its responsibility or acting on its behalf or in its name know of and comply with all legislation and regulations relating to anti-corruption applicable to them.

- that it has implemented all rules and procedures enabling it to comply with the said legislation and regulations. Proof of the existence of said rules and procedures will be provided to the Company upon request;

- that it has implemented appropriate rules and procedures aiming to prevent itself and persons under its responsibility or acting in its name or on its behalf from committing an Act of Corruption. Proof of the existence of said rules and procedures will be provided to the Company upon request;

- that records relating to its activities, including accounting documents, are held and kept in such a way as to guarantee their integrity.

The Recipient warrants that it has read DCI’s Compliance guidelines available on its website: https://groupedci.com/content/uploads/2024/10/Compliance-guidelines.pdf 
In the event of any breach of the above obligations by the Recipient, the Company shall be entitled to immediately terminate the Agreement and/or to claim damages.

14. This Non-Disclosure Agreement will remain in force during a period of five (5) years after the date of signature of such Non-Disclosure Agreement. 

15. This Non-Disclosure Agreement shall be governed by and construed and take effect in all respects in accordance with the laws of France without regard to such State’s principles governing conflicts of law, competent jurisdiction being in Paris.

16. Should any part of this Agreement be held unenforceable, the remainder of this Agreement will nevertheless remain in full force and effect.

17. This Agreement shall constitute the entire understanding between the Parties with respect to the subject matter hereof and shall supersede any prior agreements between the Parties with respect thereto. This Agreement may no be amended except by a written instrument signed by an authorised signatory of each party.

18. This Agreement may be executed in counterparts, each of which shall be an original and all of which together shall constitute one and the same instrument. This Agreement shall become a binding agreement when signed by both parties thereto.

19. This Agreement shall not be assigned by any party hereto and any such purported assignment shall be void and unenforceable.

In two originals copies.
NAME OF THE COMPANY

Recipient's Signature :






Signature Date :








