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NON-DISCLOSURE AGREEMENT
no. …………………………………..
This non-disclosure agreement, hereinafter referred to as “Agreement”, was concluded on ………….…… 2021 in Gdansk between:
Gdansk University of Technology, with headquarters at 11/12 Gabriela Narutowicza Street, 80-233 Gdańsk, Poland, Tax Identification Number 584-020-35-93 and Statistical Number [REGON] 000001620, represented by:
Janusz Nieznański, professor - Vice-Rector for Internationalization and Innovation of Gdansk University of Technology, 
hereinafter referred to as “University”,
and
…………………………………………....…. with headquarters at ………………………………, entered in the National Court Register maintained by District Court ……………………………………………… Economic Division of the National Court Register at KRS number  ……………………………, Tax Identification Number …………………………, with share capital of …………………… PLN (contributed in full), represented by:
………………………… - ……………………………………………………………………………….
………………………… - ……………………………………………………………………………….
hereinafter referred to as “Company”,
hereinafter collectively referred to as “Parties”, and individually as “Party”.
PREAMBLE:
Whereas: 
(A) It is mutual intention of the Parties to establish cooperation so as to execute a Project called ”…………………………………………….”, hereinafter referred to as the “Project”;
(B) The Parties intend to provide each other with information and data that is necessary to define and agree on detailed conditions for the future cooperation which are and/or may be Confidential Information;
(C) Due to the type and significance of the Confidential Information provided by the Parties, it is necessary to stipulate rules for the protection of the information in question according to the following conditions.
Notwithstanding the above, the Parties agree as follows:
§ 1.
SUBJECT OF AGREEMENT
1. The Subject of the Agreement is to determine the conditions and rules for the provision and protection of Confidential Information in a manner that secures both Parties’ interest.
2. A detailed extent and conditions of cooperation between the Parties which concern the formulation and preparation of the Project for execution, and also any other potential innovation and research-and-development projects, including both Parties collaborating as a consortium, shall be determined in separate agreements between the Parties as per point 3.
3. In the event when the Parties do not reach an understanding within ……. months of signing this Agreement, and fail to conclude an agreement to commission research work, collaboration agreement, consortium agreement and/or any other agreement of a similar type whose subject would be mutual execution of the Project, this Agreement shall expire.
§ 2.
CONFIDENTIAL INFORMATION
1. If the Agreement mentions “Confidential Information” it is understood as all and any information, documents, data made available by each Party, including such information which can be reasonably perceived as Confidential Information, in connection with the cooperation undertaken by the Parties in any form, including information not made public  technical, technological, legal, financial, organisational regarding the company and/or other information of economic value which as a whole and/or in a specific combination and arrangement is not commonly known to people usually dealing with this type of information, or is not easily accessible for such people, given in the oral form, written, electronic visual, as samples, models, sketches, on a computer drive and/or data carrier  and/or any other way, regardless of the form and manner of their disclosure and extent in which it has been prepared, obtained in an indirect or direct way in connection with the cooperation between the Parties, including that which has been labelled and/or defined as “Confidential Information”.
2. For the performance of this Agreement, the Parties shall deem the following as Confidential Information in particular: 
1) research results, materials, technical and technological documentation, trade secrets, production, distribution, marketing and advertising organisation information, business strategies, technical intentions and achievements, and their products, 
2) all and any information and know-how related to  conducted research and analysis, and their results (including initial and/or partial results), input, collected data, formulations of any type not made public in a relevant lawful manner, concluded views and concepts regarding scientific, production, marketing or sale aspects of the conducted research and their assumed and/or obtained results (including also assumed business strategies and/or possible applications);
3) information, material and data which are company’s secret as per the Unfair Competition Act of 16 April 1993;
4) information, material and data under protection as per the Copyright and Derivative Rights Act of 4 February 1994;
5) information, material and data under protection as per the Industrial Property Law Act of 30 June 2000.
3. In the event of doubt as to the classification of information as Confidential Information for the purposes of this Agreement, it is hereby agreed that such information shall be classed as Confidential Information. 
4. Confidentiality does not cover information:
1) that has been made public and/or is publicly available in a manner which does not breach the stipulations herein,
2) which was in the Party’s possession prior to the conclusion hereof and at the time was not covered by the confidentiality obligation,
3) which the Party will obtain and/or obtained from another entity, and simultaneously the legal regulations and/or contractual obligation binding said entity do not prohibit disclosure thereof by said entity;
4) which is disclosed by prior consent from the other Party,
5) which fall under the obligation of disclosure upon legal regulations, court decisions, national authorities’ decisions and/or local authorities’ decisions issued upon relevant legal regulations and/or in connection with an audit in progress, court proceedings, administrative proceedings and/or at an arbitration tribunal, when the Party compelled to disclose shall inform forthwith the other Party of the disclosure and shall take all and any legal steps to minimise the extent of the revealed information;
6) which has been generated by the Party independently and on their own without access to and/or use of Confidential Information;
7) which shall be used for academic performance and implementation evaluation of faculty members, in particular to present achievements and academic record while evaluating faculties, notwithstanding the fact that the information provided will relate exclusively to: Parties’ names, Project’s value, and its deadline, as well as information regarding intellectual property applications, for official protection, as a result of mutual cooperation.
 § 3.
PARTIES’ OBLIGATIONS
1. Each Party undertakes not to reveal to any third party, including entities and/or persons with capital and/or personal connections with Company and/or with capital and/or personal connections with persons who are members of Company’s units, Confidential Information without prior written consent of the disclosing Party, nor use Confidential Information for any purposes other than stipulated herein. The Confidential Information obligation covers in particular: 
1) a ban to share and reveal Confidential Information to third parties in any extent and form, whereas Parties may reveal Confidential Information to their employees, colleagues and consultants to the extent necessary as per cooperation between Parties, subject to its confidentiality;
2) a ban to use Confidential Information for purposes other than cooperation jointly determined by Parties;
3) a ban to divest or offer divestment of Confidential Information to third parties in any extent whatsoever,
4) a ban to record, multiply, copy, disseminate or process in any other way Confidential Information provided by the other Party, unless the recording, multiplication, copying, processing and/or dissemination is constituent of the obligations subject to cooperation between Parties under a separate agreement as per § 1.3 herein.
2. In the event as per point 1 sub-point 1, the Party disclosing Confidential Information shall ensure that every abovementioned recipient is aware of the confidentiality obligation under this Agreement, and complies herewith as if said recipient were a party hereto, and Party shall be held liable for failure to perform and/or undue performance by the recipient as if it were their own failure to perform and/or undue performance of the confidentiality obligation.
3. Company undertakes to apply procedures and mechanisms, relevant for Company’s professional nature and appropriate to the form and recording method of Confidential Information, to secure Confidential Information provided by University from loss, theft and/or loss of any other kind, duplicating, destruction, losing and/or accessing by unauthorised persons.
4. Company undertakes to keep a list of persons who have been granted access to Confidential Information, so that a network of people who have received Confidential Information can be established should a dispute and/or doubt arise.
5. Parties undertake to secure and protect Confidential Information revealed to each other in an appropriate manner from theft and/or loss in any other way as well as from access by unauthorised persons. 
6. Party bound not to disclose Confidential Information, hereinafter referred to as “Bound Party”, undertakes not to use the information in order to obtain a patent and/or additional invention protection, utility models and trademarks protection and/or registered industrial design rights as per the Act of 30 June 2000. Industrial Property Law and/or another similar procedure performed upon a different legal jurisdiction.
7. Bound Party undertakes not to use Confidential Information to generate rationalisation projects as per the Act of 30 June 2000. Industrial Property Law applied in Poland and/or beyond.
8. Bound Party undertakes to store all and any Confidential Information expressed in material form - including written matter, computer information carriers, videos and sound carriers, in a manner disabling unauthorised persons’ access thereto.
9. Notwithstanding the current legal regulations, Bound Party undertakes to return forthwith to Disclosing Party any Confidential Information obtained from the former Party should Disclosing Party request so. Returning Confidential Information shall happen as determined by Disclosing Party and no later than 7 days of making the request, unless the agreements as per § 1.3 above stipulate otherwise and/or possession of Confidential Information by Bound Party is necessary under the current legal regulations and/or arrangements between Parties. The obligation to return Confidential Information does not apply to Confidential Information necessary to evidence due performance of this Agreement, and for so long as the deadline for potential claims hereunder expires.
10. Parties undertake to make every effort in order to ensure that the means of communication to be used by each Party for the reception and sending of Confidential Information, and also IT systems and rooms where Confidential Information shall be stored, provide security of Confidential Information against access by unauthorised persons. If one of the Parties becomes aware of a disclosure of Confidential Information to unauthorized persons, it is obliged to immediately inform the Disclosing Party of the fact and to take all necessary steps to prevent further disclosure of Confidential Information.
11. Company, as well as entities with capital and/or personal connections with Company, including persons with capital and/or personal connections with persons who are members those entities’ units, undertake not to employ University employees under an employment contract, and not to conclude civil law contracts with University employees for the purposes of cooperation established herein, nor third parties within the research related to the Project, without prior written consent of University.
12. Company undertakes to inform University at the address included in § 6.1 herein about each case of employment under an employment contract of University employees or about concluding a civil law contract with University employees for the purposes of cooperation established herein by an entity with capital and/or personal connections with Company and/or with capital and/or personal connections with persons who are members of those entities’ units, within 14 days of the conclusions of such agreements.
13. The principles of disclosure and protection of Confidential Information provided for herein do not release the Parties from the compliance with more extensive requirements provided for in generally applicable law, including the scope of data processing and personal data protection.
§ 4.
AGREEMENT PERIOD
1. This Agreement has been concluded for a specified period of 10 years, but not shorter than the period indicated in the funding programme’s documentation based upon which the Project shall be executed, and/or for the period agreed between Parties in the agreements referred to in § 1.3 herein. 
2. In the event stipulated in § 1.3 herein, the stipulation of this Agreement cease to be binding.
§ 5.
STIPULATED DAMAGES
1. In the event of a breach by Bound Party of any obligations hereunder, the Disclosing Party shall be entitled to demand that Bound Party ceases the breach and rectify its consequences forthwith. The request to cease the breach and rectify its consequences shall be sent to Bound Party in writing, specifying at least a 3-day deadline for the performance of the request. Nevertheless, this does not preclude Disclosing Party from exercising its rights as set out in point 2 below.
2. Parties agree that in each case of failure to perform or undue performance by Bound Party of its Confidential Information obligation hereunder, Disclosing Party shall be entitled to demand from Bound Party to pay stipulated damages in the amount of …….. PLN (say: ………… PLN) for each breach separately. If stipulated damages do not cover the damage suffered by Disclosing Party, it shall be entitled to demand, on general terms, compensation exceeding the amount of the stipulated damages stipulated above.
3. Each Party declares that it is entitled to disclose Confidential Information to the other Party on the terms provided for herein, and undertakes to protect the other Party and repair the damage suffered by the other Party in connection with any claims of third parties related to the performance of this Agreement, in particular with the use of Confidential Information of the other Party. In this regard, each Party undertakes to indemnify the other Party from liability for damage and from the obligation to satisfy claims of third parties.
4. Parties shall not be held liable for failure to perform hereof in full or in part as a result of force majeure, which is considered to be events that, at the time of signing the Agreement, could not have been foreseen by Parties and were caused by circumstances beyond their control, in particular: war, fire, drought, flood, other natural disasters, new legal regulations, strikes. Party for which such circumstances caused excessive difficulties and/or impossibility to continue and/or perform the Agreement, is obliged to notify the other Party forthwith in writing of the emergence and/or cessation of said circumstances.
§ 6.
PARTIES’ CORRESPONDENCE
1. Parties agree that all and any correspondence between them related hereto Agreement shall be made - depending on each Party's decision - in writing or by electronic means. For this purpose, Parties provide the following correspondence and e-mail addresses:
for University:
Gdańsk University of Technology
……………………………………..
11/12 Narutowicza Street, 
80-233 Gdańsk
Poland

e-mail: ……………………………. 
for Company:
………………………………………………..
………………………………………………..
………………………………………………..
………………………………………………..

e-mail: ……………………………………….
2. Any statements, letters and other documents delivered to Parties hereunder shall be deemed as delivered in any of the following cases:
1) in the case of written communication - at the time of delivery of a letter to the above-mentioned correspondence addresses, the date of delivery will also be the date of the first notification in the case of registered mail and/or the date of refusal to collect a courier-delivered item; and/or
2) in the case of communication by electronic means - at the time of delivery of a message to the above-mentioned e-mail addresses.
3. Changes to the correspondence addresses and/or e-mail addresses specified in point 1 above require prior notice to Parties, subject to the delivery rules specified herein and do not constitute an amendment to the Agreement.
§ 7.
PERSONAL DATA PROCESSING
1. Each Party undertakes to process personal data within the meaning of Article 4 point 1 GDPR, as per the Personal Data Protection Act of 10 May 2018 and the Regulation of the European Parliament and the Council (EU) 2016/679 of 27 April 2016 on the protection of individuals with regard to personal data processing and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation) for which it is the data controller, provided by the other Party in connection with the Agreement and with the cooperation between Parties, in a manner consistent with the applicable provisions on personal data protection, in particular with the GDPR provisions. 
2. University provides Company with the privacy policy (regarding personal data) of Gdańsk University of Technology, the content of which contains the information required under Articles 13 and 14 of the GDPR and it is available on the website https://pg.edu.pl/iod/obowiazek-informacyjny-en (for contractors and contact persons indicated by contractors of Gdańsk University of Technology). 
3. Company declares that it has read the privacy policy and accepts it, which is confirmed by signing this Agreement. Simultaneously, Company undertakes to fulfil its information obligations within the time limits specified in the GDPR towards all persons involved in the performance of the Agreement on the part of Company, and, as part of the implementation of said information obligations, it will indicate Gdańsk University of Technology as a possible recipient of their personal data in the information clauses provided to these persons.
4. In order to fulfil its information obligation referred to in Articles 13 and 14 of the GDPR towards University, Company is obliged to submit an appropriate information clause to University.
§ 8.
FINAL PROVISIONS
1. The Agreement enters into force as of the date of signature by Parties.
2. The Agreement is subject to and shall be interpreted according to the laws of Poland. 
3. Any changes, supplements and/or termination of this Agreement requires written form otherwise null and void.
4. Neither Party shall, without prior written consent of the other Party, transfer onto any third parties any rights and/or obligations hereunder in full and/or part.
5. In order to avoid any doubts, Parties agree that if any part hereof shall be deemed null and void, and/or legally faulty in any other way, the Agreement in the remaining part remains binding. With reference to stipulations deemed null and void and/or unfeasible, Parties shall negotiate in good faith, as far as possible, alternative stipulations which will be valid and feasible, and which shall reflect Parties’ original intention.
6. Any matters not regulated herein are subject to the laws of Poland, in particular the Copyright and Derivative Rights Act, Industrial Property Law Act and Civil Code as well as stipulations in the agreements as per w § 1.3 Agreement.
7. Any disputes subject to this Agreement and/or connected with it shall be settled by the Parties amicably through negotiation and in good faith. Should a dispute fail to be settled amicably within 30 days of a request by one of the Parties, the dispute shall be subject to settlement by a common Polish court relevant for the University headquarters.
8. The Agreement has been drafted in two identical copies, one for each Party. 
	FOR COMPANY
	FOR UNIVERSITY
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