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Confidential

CONFIDENTIAL DISCLOSURE  AGREEMENT 

BETWEEN : 

The French National Institute for Agricultural Research ( Institut National de la Recherche Agronomique)  
French public scientific and technological research establishment 
Designated hereinafter: INRA
Having its registered offices at:
147 Rue de l’Université





75338 PARIS CEDEX 07-FRANCE

Represented by Mr.  Phillippe MAUGIN, acting in his capacity of President and by delegation …………. [to complete ],and in his capacity of Head of Unit  …. [to complete],
[Commentaire : les Accords de secret sont signés par le Directeur d’Unité]

[Optional]

Acting in his/her own name and on behalf of [indicate the entities represented] within the scope of [indicate the name of the organisation concerned (UMR, GIS, etc.)]

,
AND : 

[to complete]
(corporate form) [compulsory]
Designated hereinafter: XX [to complete]
Having its registered offices at: [to complete]

Represented by [to complete]
Acting, in his capacity of [to complete]
[optional]

Acting both in his/her own name and in the name and on behalf of [indicate the entities represented] within the scope of [indicate the name of the organisation concerned (UMR, GIS, etc.)]

,

Designated hereinafter individually as “the Party” or collectively as “the Parties”

WHEREAS
Each Party wishes to disclose to the other party confidential information in relation to [indicate the research domain relevant to the future discussions between the parties) aiming to  ……( to be completed in accordance to the purpose of your project, for example :aiming to explore the possibility of a future research collaboration OR to evaluate the interest of a possible patent/ trade secret) within the frame of the present «Agreement »).

	Options:

Choose one of the 2 options designed below, in accordance with the choices you have made in the last article.
Option : choisir entre les 2 possibilités qui doivent être compatibles avec les options choisies au dernier article

Option 1: Disclosure of confidential information between the parties will take place during the meeting of …(date)
Option 2: Disclosure of confidential information will take place repeatedly within a period of …( to complete) months, starting from ( indicate a date posterior to the contract signature date, the contract signature date, or a  ate prior to the date of signature of the contract) 


IT IS AGREED THAT:

Within the frame of the present Agreement, « Confidential Information » means all information, of any nature, disclosed orally or in writing between the Parties; 
Therefore, in order to avoid any unauthorised disclosure to a third party, the receiving Party hereby undertakes:
1/ to give access to  this Confidential Information only to his permanent and non-permanent staff who agree to comply with the provisions of this Agreement 
2/ to take all reasonable steps to prevent its employees from disclosing all or part of the Confidential Information to a third party, without the disclosing Party's prior written consent;
3/ not to file a patent application or any other title of industrial property that includes the Confidential Information;
4/ not to use the Confidential Information for any purpose other than the purpose described in the Preamble of this Agreement, without the prior written consent of the Disclosing Party.

None of these provisions may be construed as granting, in the receiving  Party, a patent license and/or any other industrial property right and/or authorising the exploitation of the disclosed confidential information.
Any use of the Confidential Information other than the use described in the preamble , is subject to prior signature  of a specific agreement between [option 1: the Parties] [ / option 2 (if more than two Parties are implicated): the concerned Parties].  
Confidential Information shall not include any information for which the receiving Party can prove: 
a) That it entered the public domain prior to its communication 
b) That it hasbeen made known to the public in any manner after it was communicated, except in the case of misconduct by one of the Parties,
c) That it was already in the possession of the recieving Party prior to its communication and that it was not received directly or indirectly, under the seal of secrecy. 
d) That it was lawfully communicated to the Parties by a third party without any obligation of secrecy. 
e) That it was communicated following a legal obligation. The Party whch is subjectto such obligation shall inform the other Party/Parties in order to allow them to protect its/their own interests.
f) That it has been independently developed by the receiving Party without use in any manner whatsoever of the confidential information disclosed the receiving Party. 
Choose one of the following options when the purpose of the present agreement is (a) to establish another contract (research contract, license) or (b) to prevent the falling into the public domain of industrial property elements.. 

Option à choisir si l’accord de secret est signé (a) en vue d’établir un contrat  (contrat de recherche, licence…) ou (b) d’empêcher la mise dans le domaine public d’éléments de propriété industrielle.

Option 1 (case a)
After a period of ______ months from the signature of this Agreement, XX shall notify INRA of its intention to conclude a research / licence agreement  [To complete with the nature of the agreement : licence agreement, research agreement … for which the information is disclosed]  
Option 2 (case a)
After a period of ______ months from the signature of this Agreement, each Party shall notify the other Party/ies of its intention to conclude or not a research / licence agreement  [To complete with the nature of  the agreement : licence agreement, research agreement … for which the information is disclosed]
Option 3 (cas b)

No specific provisions to be include in the agreement
	Choose one of the three following options

Option 1

The present Agreement will enter into force on XX ( attention : the date of signature has to be identical with the option chosen in the preamble) and  will last  as long as the Confidential Informationhas not  entered  the public domain.

Option 2

The present Agreement will enter into force on the date of its signature ( attention: it has to be compatible with the option chosen in the preamble), and  will last  as long as the Confidential Information has not  entered  the public domain.
Option 3 

The present Agreement will enter into force on  XX (attention:  the date has to be identical with the option chosen in the preamble) for a duration of XX years (to complete) .

Remarks: The duration of the agreement is to be defined in accordance with the sensitivity of the disclosed information (secret know how, patent filed or prepared to be filed  but not yet published , rapidly obsolete information …)   


The Agreement shall be governed by French Law.

The parties shall endeavour to settle disputes that may arise over the interpretation or implementation of clauses of the present contract by amicably. In the event of lasting disagreement, the dispute shall be settled under French courts.

Read, signed and approved in Paris, 

In ______original copies, 
	XX
Name :

Acting as :
Date :
	INRA

Name :

Acting as :
Date :
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