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Non-disclosure Agreement No. …../…../11

concluded on …………………. 2011 in Katowice between:

1. Park Naukowo-Technologiczny “Euro-Centrum” Sp. z.o.o. with its registered seat in Katowice, 40-568, 103 Ligocka St., entered into the National Court Register maintained by the Local Court Katowice-Wschód in Katowice, 8th Commercial Division of the National Court Register under the number KRS 0000297073, NIP /Taxpayer ID Number/ 634-266-42-78, REGON /National Business Reg. No./ 240789585, with an initial capital amounting to PLN 3,900,000.00, with a Board of Directors consisting of: Roman Trzaskalik – the President of the Board of Directors, Mirosław Bobrzyński – the Vice-President of the Board of Directors, Monika Pilip – a member of the Board of Directors, the representation of which is assigned to two members of Board of Directors or a Proxy jointly with a member of the Board of Directors,

hereinafter referred to as the “Park”
and
2. Mr./Mrs. …………………………….., residing in ………………………………….. holder of ID …………………….. issued by the Mayor of Gliwice, Tax Identification Number: ……………………………., Personal Identification Number: ………………………………………..

hereinafter referred to as the “Originator”.

In relation to the possibility of cooperation between the Parties within the scope of carrying out the “Innovation Capital for Energy Conservation” Project within Measure 3.1 Initiating Innovative Activities of Priority Axis 3 Capital for Innovation of the Operational Program Innovative Economy 2007-2013, Contract on Subsidizing No. UDA-POIG.03.01-00-00-002/08-00, the Parties decide as follows:

Article 1
1. On the basis of this Agreement, each Party is obliged to keep as confidential any materials, documents and information, especially technical, technological, commercial and organizational received or gained purposefully or accidentally from the other Party in an oral, written or electronic way, hereinafter referred to as Confidential Information, in connection with both an offer of cooperation and conclusion of contracts (on pre-incubation and on investment) within the frameworks of the Project.

2. The obligation mentioned in item 1 covers especially Confidential Information which the Parties received directly from each other, and through parties acting on behalf of the other Party, if such information was not disclosed by the concerned Party or made public by third parties in such a way that a wide public can obtain such information.

3. Confidential Information refers especially to information concerning:

1) marketing and corporation strategy, activities development plans, sales reports, results of performed tests;

2) applied methods and procedures, technical information and know-how; commercial secrets, business strategies, marketing plans;

3) trade contacts, client data bases, clients and contractors lists and details on contracts concluded with them, and information on employees and co-workers of a Party;

4) budget, accountancy, trade reports, reports required by applicable rules of law and other financial reports, as well as other financial matters; and

5) other information and documents marked with the “confidential”, “classified”, “secret” provision or any other similar provision independently of the form in which they were submitted to the other Party.

Article 2
1. The obligation of the Parties to keep information confidential covers especially a prohibition to disclose it to third parties, except for parties mentioned in item 2 and with reservation to Article 5.

2. The Parties are obliged to inform on the obligations arising from this Agreement all individuals who, because of the cooperation, shall have access to such information. The Parties are responsible for any infringement of obligations arising from this Agreement by the above-mentioned individuals and for their own actions.

Article 3

The given Party is obliged to keep the information submitted to it confidential and to ensure its protection at least to the same extent to which it protects its own confidential information, however, the extent of protection shall not be smaller than required by the given conditions and arising from the professional character of the Parties’ cooperation.

Article 4
A Party which received Confidential Information is not responsible for disclosing any Confidential Information which:

1) has been made public without infringing the stipulations of the Agreement;

2) a Party has obtained from other sources without an obligation to keep it confidential and without infringement to this Agreement;

3) has been developed independently by the employees of the Party to whom Confidential Information has been submitted;

4) has been made public on the basis of a written consent of the Parties.

Article 5
1. Confidential Information gathered at the stage of preparing the idea, collecting ideas, duration of contract on pre-incubation and investment contract may be used only in order to carry out the Project and in a way arising from project works; such information can be disclosed to parties and entities drawing up documentation (business plans, feasibility studies, financial analyses and others), the implementing institution (PARP), an agent, auditing and certifying institutions and other entities to which such information has to be disclosed according to the applicable rules of law or contractual stipulations (project stipulations) of the Park, as well as to an investor (potential investor) which can make a financial contribution to a company created in order to carry out the innovative idea.

2. The above-mentioned information may also be disclosed to other entities upon a consent of the Originator and on the basis of separate rules of law.

Article 6
1. The Parties declare that neither this Agreement nor disclosure of any information to the other Party provided for by this Agreement entails granting a license with reference to patents, copyrights, trademarks or integrated circuits topography; any license connected with such intellectual property rights has to be granted in writing.

2. Non-performance of the Parties’ rights in case of infringement of the Agreement’s stipulations by the other Party does not mean that such a Party relinquishes its rights in case of further infringements or any other rights provided for by this Agreement.

Article 7
1. Neither Party shall directly or indirectly disclose, submit, make available or take advantage of information on the other Party without a written consent of the other Party during the Agreement’s validity if it is not required by the applicable rules of law or if it is not necessary for the performance of this Agreement.

2. If the Parties do not start cooperation, the Originator is obliged to return immediately to the Park any information and documents in writing or in an electronic form received during the cooperation at a written request of the Park.

3. The Park has a right to keep any documentation and information received from the Originator during their cooperation and to collect it (to archive it) in order to document works carried out on the Originator’s idea within the Project, even if the Contract on Pre-Incubation or the Investment Contract are not concluded.

Article 8
The Parties are obliged to ensure with due diligence that all communication means used by them for reception, transfer and storage of information guarantee securing the information against access of third parties not authorized to get acquainted with such information.

Article 9
1. Any amendments and revisions of this Agreement require a written form unless null and void.

2. In the case of issues not covered by this Agreement, the rules of the Civil Code and other Acts shall apply.

3. Any disputes arising between the Parties from this Agreement shall be solved amicably through bi-lateral talks. Should no compromise be reached, the disputes shall be solved by courts of law with a jurisdiction proper for the Park.

4. This Agreement has been drawn up in three identical copies, one for the Originator and two for the Park.

__________________






________________

The Originator









The Park
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