
CONFIDENTIALITY AGREEMENT
(hereinafter: NDA)


concluded on DD/MM/YYYY in Gdynia, between:

Idego Group sp. z o.o. with its registered office in Gdynia (81-451) in al. Zwycięstwa 96/98, entered into the Register of Entrepreneurs of the National Court Register kept by the District Court for Gdańsk-Północ in Gdańsk, 8th Commercial Division of the National Court Register, under KRS number 0000350282 (National Court Register No), Tax Identification Number (NIP): 5862250789, statistical number (REGON): 220968398, share capital of PLN 30,000.00, represented by: 

Maja Augustynek - authorized to represent Idego under the power of attorney dated July 12, 2021 granted by Members of the Management Board of the Company: Krzysztof Gibas and Piotr Groza
hereinafter referred to as Idego,

and

[bookmark: _30j0zll][xxx] with its registered office in [xxx] ([xxx]) at [xxx], entered in the National Court Register kept by the District Court for [xxx], [xxx] Commercial Division of the National Court Register, under KRS No. (National Court Register No.):  [xxx], having NIP (Tax Identification Number): [xxx], having statistical number (REGON): [xxx], having share capital of PLN [xxx],  represented by:

[Full name] – [function]
[Full name] – [function]
hereinafter referred to as the Partner,

hereinafter referred to collectively as the Parties, and each as a Party separately.




PREAMBLE

Given that:

1) The Parties are considering the possibility of cooperation on the Project and intend to enter into discussions in this regard;
2) in order to negotiate and exchange information on the Partner's business requirements and the terms offered by Idego, the Parties may transfer Confidential Information to each other

The Parties agree to conclude the following Agreement.

1. DEFINITIONS

1.1. Whenever capitalized terms are used in the Agreement, the Parties shall give them the following meaning:

1.1.1 Confidential Information - data, information or materials relating to the activities of the Party and third parties cooperating with the Party (including its clients), which were held by the other Party in connection with the performance of the Agreement. Confidential Information is, in particular, information of technical and technological, marketing, commercial, financial and organizational nature, information concerning plans and projects, regardless of whether it was provided on a confidential basis. Confidential information also includes other data, information or materials, provided to the Party on a confidential basis;
1.1.2 Project - a project consisting in the cooperation of the Parties in the scope of works performed by Idego for the Partner, the implementation of which may take place in the event of a decision to cooperate. In such a case, a Specific Agreement shall be concluded;
1.1.3 Receiving Party - the Party receiving or obtaining Confidential Information from the other Party;
1.1.4 Disclosing Party - the Party that discloses Confidential Information or whose Confidential Information is acquired;
1.1.5 Specific Agreement - an agreement that will be concluded by the Parties in case of a decision on cooperation regarding the Project.

2. COMMITMENTS AND POWERS OF THE PARTIES
2.1 If Confidential Information is acquired in relation to the Disclosing Party, the Receiving Party shall, within three (3) years of each acquisition of Confidential Information, undertakes:
2.1.1 not to use Confidential Information for purposes other than those of the NDA;
2.1.2 not to reproduce Confidential Information more widely than is apparent from the objective and actions set out in the Preamble;
2.1.3 not to transmit or disclose any Confidential Information to any third party without the explicit prior written consent of the Disclosing Party, otherwise it shall be null and void. For the avoidance of doubt, the Parties acknowledge that members of the Personnel are not third parties within the meaning of this provision;
2.1.4 inform its Personnel of the confidential nature of the Confidential Information at the latest when such Confidential Information is disclosed to them;
2.1.5 impose an obligation of confidentiality on members of its Personnel at least under the terms of the NDA, unless they have previously been required by that Party to maintain confidentiality at least to the extent required by the NDA, or unless such an obligation arises from relevant legislation;
2.1.6 exercise due diligence to ensure measures guaranteeing the degree of protection of Confidential Information necessary to maintain its confidential nature, at least to the extent and in the manner in which that Party protects its own Confidential Information, and in any event at no less than reasonable level of precaution.
2.2 The commitment to maintain the confidentiality of Confidential Information under the NDA also covers information acquired in connection with the Project prior to the date of the NDA.
2.3 The Parties should mark Confidential Information in a way that indicates its confidential nature. The absence of such marking does not, however, release the Party from the obligation to keep the Confidential Information confidential in accordance with the NDA.
2.4 The provisions of the NDA do not preclude further protection of Confidential Information as provided for in generally applicable regulations, in particular in the area of business confidentiality.
2.5. The obligation to maintain the confidentiality of Confidential Information does not apply to situations where:
2.5.1 Confidential Information must be disclosed pursuant to mandatory laws or administrative decisions, or which disclosure is necessary to institute or pursue legal proceedings, provided that the Receiving Party shall inform the Disclosing Party of such circumstances without delay, if possible before the Confidential Information is disclosed;
2.5.2 Confidential Information has been made publicly available without any breach of the NDA or is known to the public at the time of its disclosure; unless it has become known to the public as a result of a breach of law or breach by the Receiving Party of its obligations under the NDA or any other contractual relationship;
2.5.3 Confidential Information has been obtained by the Receiving Party from a third party unless the Receiving Party knows or ought to know that the Confidential Information was unlawfully obtained or that the person has no right to disclose that Confidential Information;
2.5.4 The Confidential Information at the time it was disclosed to a third party or used by the Receiving Party was known to the Receiving Party without any breach of law in circumstances other than those described above;
2.5.5 The information was compiled by the Receiving Party itself, without access to or use of the Disclosing Party's Confidential Information.
2.6 The Receiving Party agrees to immediately destroy all material containing Confidential Information or remove it from its electronic resources and media:
2.6.1 at each written request of the Disclosing Party;
2.6.2 in the event of a decision not to implement the Project; 
2.6.3 in case of termination of cooperation under the Specific Agreement,
however, this does not apply to Confidential Information, which must be kept by the Party in accordance with applicable laws.
2.7 Disclosure of Confidential Information to the Receiving Party by the Disclosing Party does not imply granting the Receiving Party any rights to use this information, except as expressly granted in the NDA, the Specific Agreement or any other agreement entered into by the Parties. In particular, disclosure of Confidential Information may not be construed in any way as granting an explicit or implicit license to any intellectual property right.
2.8. No provision of the NDA or implementation thereof shall constitute an obligation for either Party to enter into economic relations with regard to the Project. In particular, neither Party is restricted in its ability to cooperate with third parties.
2.9 The Parties shall be liable for violations of the NDA only to the extent of actual damage.

3. FINAL PROVISIONS
3.1 The NDA has been drawn up in duplicate, one for each Party.
3.2 Any amendments to the NDA shall be made in writing, otherwise being null and void.
3.3 The applicable law for the NDA is Polish law.
3.4 Any disputes arising from the NDA shall be resolved amicably by the Parties, and in the absence of such a possibility - by a court having jurisdiction over the seat of Idego.
3.5 In case the Parties decide to implement the Project, the Parties should regulate the issue of confidentiality in the Specific Agreement or a separate agreement. However, in case of not taking the above action, the provisions of this NDA will apply during the cooperation consisting in the Project implementation.




______________________			                 ______________________

              Partner				                                    Idego
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