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CONFIDENTIALITY CLAUSE
(hereinafter referred to as “Clause”)

concluded on [-] in Ścinawka Średnia by and between: 
ZETKAMA limited liability company with its registered office in Ścinawka Średnia (57-410), ul. 3 Maja 12, entered into the register of entrepreneurs kept by the District Court for Wrocław-Fabryczna in Wrocław, 9th Commercial Division of the National Court Register under the number KRS No [National Court Register No]: 0000613969, NIP No [Tax ID No]: 8851638244, with the share capital of PLN 77,900,000.00, represented by:
……………………………….……….
hereinafter referred to as the Transferor

and

[-], represented by: [-]
hereinafter referred to as the Transferee
hereinafter jointly referred to as the Parties or individually as the Party

§ 1 
Preamble
Given the fact that:
1. the Parties intend to cooperate in order to implement a project [-] (hereinafter referred to as the “Order”),
2. in the course of cooperation between the parties, the Transferor shall provide the Transferee with information necessary for the proper performance of the activities ordered by it, and the information shall constitute Confidential Information within the meaning of § 2 sec. 1 below, and shall constitute a secret of the Transferor's enterprise,
the Parties have agreed to conclude this Confidentiality Clause.

§ 2
Confidential Information
The Parties agree that for the purposes of the Clause, "Confidential Information" shall mean any information communicated by the Transferee to the Transferor, whether or not it has been marked as protected, including know-how, financial, commercial, technical, operational and public relations data, as well as research, analyses, studies and plans concerning activities of the Transferor and its customers and partners, and any other data except those which, at the time of disclosure or transmission to the Transferee, are clearly identified in writing as non-confidential, and in particular:
a) information constituting business secret within the meaning of the Act of 16 April 1993 on combating unfair competition (Dz. U. [Journal of Laws] of 2003, No 153, item 1503, as amended);
b) information constituting personal data according to the act on personal data protection of 10 May 2018 (Dz. U. [Journal of Laws] of 2018, item 1000) and Regulation of the European Parliament and of the Council (EU) no. 2016/679 of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation - GDPR)
c) information on the organisational structure of the Transferor, including information on organisational diagrams, the structure of employee positions, job descriptions and internal regulations concerning the definition of the scope of employees' responsibilities;
d) information of a technical or technological nature or covered by trade secrets of the Transferor, concerning in particular customers, products, procedures and prices, activities, financial situation, type of products offered and the manner in which production activities, strategies and plans are carried out;
e) the provisions of this Clause, information on the progress of negotiations on this Clause, the provisions of other agreements concluded between the Parties;
f) information constituting telecommunications secrets within the meaning of the Act of 16 July 2004 - Telecommunications Law (Dz.U. [Journal of Laws] of 2014, item 243, as amended).
2. Confidential Information includes information disclosed or transmitted to the Transferee by members of the Transferor's authorities, its employees, accountants, attorneys, consultants or agents.
3. This Clause does not constitute an obligation of the Transferor to disclose Confidential Information to the Transferee.

§ 3
Use and Disclosure of Confidential Information
1. Any Confidential Information and related rights, and in particular all rights under patents, copyrights, trademarks or trade secrets, disclosed by the Transferor to the Transferee remain the exclusive property of the Transferor and may be used by the Transferee solely for the execution of the Order.
1. The Transferee shall be obliged to keep Confidential Information, received in writing, orally or in any other form, secret and use the Confidential Information received solely for the purpose of executing the Order.
1. Without the prior written consent of the Transferor, the Transferee shall not publish or otherwise disclose, directly or indirectly, any Confidential Information made available to it in connection with the execution of the Order, nor shall it publish or disclose any documents, studies, presentations or materials prepared on the basis of Confidential Information to any third party, subject to § 4.
1. The Transferee shall take all reasonable precautions to protect and ensure the confidentiality of the Confidential Information and of any documents or data carriers containing such information and shall promptly notify the Transferor in writing of any such unauthorised use or disclosure of the Confidential Information of which it is aware. To ensure the security of Confidential Information, the Transferee should take at least the same measures as to ensure the security of his own confidential information.
1. The Transferee shall promptly return to the Transferor upon its request all materials, documents and data carriers received from the Transferor concerning Confidential Information, including all copies, notes and other materials if made by the Transferee or provided by the Transferor.
1. The obligation of confidentiality does not apply to Confidential Information:
(i) which on or after the date of conclusion of this Clause, is commonly known without prejudice to the provisions of this Clause;
(ii) for which the Transferee demonstrates in writing that it had been aware of them prior to their disclosure; 
(iii) for which the Transferee demonstrates in writing that it has been developed by the Transferee without prejudice to the provisions of this Clause;
(iv) must be disclosed in relation to regulatory requirements, including to administrative authorities, courts or government bodies. 
1. In the event referred to in § 3 sec. 6 point (iv), the Transferee shall be obliged to immediately inform the Transferor about the notice before transmitting the Confidential Information to competent administrative authorities, courts or governmental bodies.
1. The Transferee may not use Confidential Information and documents, studies, presentations and materials prepared on the basis of Confidential Information for any purpose other than the execution of the Order. For the purpose of eliminating any doubts, the Parties agree that the Transferee shall not be entitled to use the Confidential Information in the course of its business activity not related to the execution of the Order. 

§ 4
 Disclosure to Employees
1. The Transferee shall limit the right of access to Confidential Information only to those of its employees, consultants, advisors or persons acting on behalf of Transferee to whom such access is necessary for the execution of the Order and who have undertaken to keep the Confidential Information in secrecy. The Transferee shall inform any of the above employees, consultants, advisors and other persons acting on behalf of the Transferee of the fact that any violation of this Clause is prohibited. 
2. The Transferee shall be fully responsible for the acts or omissions of its employees, consultants, advisors and other persons acting on behalf of the Transferee in connection with the execution of the Order and for the disclosure to them of Confidential Information as if it was its own.

§ 5
Damage
The Transferee undertakes to compensate for damages suffered by the Transferor as a result of the non-performance or improper performance by the Transferee of the obligations contained in this Clause. 

§ 6
 Final Provisions
1. The purpose of this Clause is not to grant to the Transferee a license or any other right to use Confidential Information except as permitted by this Clause.
2. Nor shall this Clause be construed as a contract in which the Transferor grants expressly or implicitly any license or exclusive right to the Transferee.
3. Neither Party shall be entitled to terminate this Clause.
4. This Clause constitutes the sole expression of the wishes of the Parties in this respect. It excludes and replaces all previous agreements and arrangements between the Parties.
5. Any amendments to this Clause shall be valid only if they are in the form of a written annex signed by authorised representatives of both Parties. 
6. The invalidity or unenforceability of any provision of this Clause shall not affect the validity or enforceability of any other provision of this Clause. The Parties shall endeavour to replace invalid or unenforceable provisions of this Clause by provisions that best reflect the purpose of the Clause and the intentions of the Parties.
7. Any dispute between the Parties arising out of this Clause shall be subject to resolution by a common court having territorial jurisdiction over the seat of the Transferor.
8. This Clause shall be binding upon the Parties until such time as the Confidential Information loses its economic value, but not less than 20 years from the date of its signing by both Parties. 
9. In matters not regulated by this Clause, the relevant provisions of Polish law shall apply, with particular regard to the Civil Code.
10. This Clause has been executed in two original copies, one for each of the Parties.


TRANSFEROR						TRANSFEREE



_______________________					_______________________ 
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